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EXECUTION VERSION

SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the “Agreement”) dated as of September 28, 2012,
is entered into by and among the Borrower {as defined below), Holdings (as defined below) Bay
Area Sports Catering LLC (“BASC™, SG Fremont Partners, LLC (“Fremont Partoers™) and
such other entities which from time fo time become parties hereto (collectively, including the
Borrower, the “Debtors”™ and each individually a “Debior”™} and Comerica Bank ("Comerica™,
as Administrative Agent for and on behalf of the Lenders {as defined below} (in such capacity,
the “Agent”™). The addresses for the Debtors and the Agent, as of the date hereod] are set forth on
the signature pages atlached hereto.

RECITALS:

A, Athletics Investment Group LLC (the “Barrower™) and Athletics Holdings LLC
{(“Holdings™) have entered into that certain Credit Agreement dated as of September 28, 2012 {as
amended, supplemented, amended and restated or otherwise maodified from time to time the
“Credit Agreement”) with each of the financial institutions party thereto {collectively, including
their respective successors and assigns, the “Lenders”) and the Agent pursuant to which the
Lenders have agreed, subject {o the satistaction of certain terms and conditions, to extend or to
continue to extend financial accommodations to the Borrower, as provided therein,

B. Pursuant fo the Credit Agreement, the Lenders have required that cach of the
Debtors grant {or cause to be granted) certain Liens to the Agent, for the benefit of the Lenders,
all {0 secure the obligations of the Borrower or any Debior under the Credit Agreement or any
related Loan Document (including any Guaranty).

C. The Debtors have directly and indirectly benefited and will directly and indirectly
benefit from the transactions evidenced by and contemplated in the Credit Agreement and the
other Loan Documents,

D. The Agent is acting as Agent for the Lenders pursuant o the terms and conditions
of Section 12 of the Credit Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the adequacy, receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby agree as follows:

ARTICLE 1
Definitions

Section 1.1 Definitions. As used in this Agreement, capitalized terms not otherwise
defined herein have the meanings provided for such terms in the Credit Agreement. References
to “Sections,” “subsections,” “Exhibiis” and “Scheduies” shall be 1o Sections, subsections,
Exhibits and Schedules, respectively, of this Agreement unless otherwise specifically provided.
All references to statutes and regulations shall include any amendments of the same and any
successor statutes and regulations. References to particular sections of the UCC should be read
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{o refer also to parallel sections of the Uniform Commercial Code as enacted in each state or
other jurisdiction which may be applicable to the grant and perfection of the Liens held by the
Agent for the benefit of the Lenders pursuant to this Agreement.

The following terms have the meanings indicated below, all such definitions to be equally
applicable to the singular and plural forms of the terms defined:

“Agepunt” means any “account,” as such term is defined in Article or Chapter 9 of the
UCC, now owned or hereafier acquired by a Debtor, and, in any event, shall include, without
limitation, each of the following, whether now owned or hereafter acquired by such Debtor: (a)
all rights of such Debtor to payment for goods sold or leased or services rendered, whether or not
earned by performance, {(b) all accounts receivable of such Debtor, {c} all rights of such Debtor
to receive any payment of money or other form of consideration, (d) all security pledged,
assigned or granted to or held by such Debtor to secure any of the foregoing, (¢} all guaranties of,
or indemnifications with respect to, any of the foregoing, and (f) all rights of such Debtor as an
unpaid seller of goods or services, inchuding, but not Himited to, all rights of stoppage in transit,
replevin, reclamation and resale,

“Chattel Paper” means any “chattel paper,” as such term is defined in Asticle or Chapter
9 of the UCC, now owned or hereafier acquired by a Debtor, and shall include both electronic
Chattel Paper and tangible Chattel Paper.

“Collateral” has the meaning specified in Section 2.1 of this Agreement.

“Collateral Compliance Report” means a report in the form attached hereto as Exhibiy

C.

“Computer Records” means any computer records now owned or hereafier acquired by
any Debtor.

“Copyright Collateral” means all Copyrights and Copyright Licenses of the Debtors.

“Convright Licenses” means all license agreements with any other Person in connection
with any of the Copyrights or such other Person’s copyrights, whether a Debtor is a licensor or a
licensee under any such lcense agreement {other than any present or {uture license agreements
entered into by, or on behalf of, the BOC, any other MLB Entity, or the Major League Bascball
Clubs acting collectively, including, without limitation, such license agreements entered into
pursuant o the MLB Governing Documents), including, without limitation, the Heense
agreements listed on Schedude 1.7 hercto and made a part hereof, subject, in each case, to the
terms of such license agreements and the right to prepare for sale, sell and advertise for sale, all
inventory now or hereafier covered by such licenses.

“Copyrichts” means all copyrights and mask works, whether or not registered, and all
applications for registration of alt copyrights and mask works, now owned or hereafter acquired
by a Debtor, including, but not limited to all copyrights and mask works, and ali applications for
registration of all copyrights and mask works identified on Schedule 1.1 attached hereto and
made a part hereof, and including without limitation (a) a Debtor’s right to sue or otherwise
recover for any and all past, present and future infringements and misappropriations thereof; (b}
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all income, royalties, damages and cther payments now and hereafter due and/or payable with
respect thereto (including, without Hmitation, payments under all Copyright Licenses entered
into in connection therewith, and damages and payments for past or future infringements
thereof); and {c) all rights of a Debtor corresponding thereto and all modifications, adaptations,
translations, enhancements and derivative works, renewals thereof, and all other rights of any
kind whatsoever of a Debtor accruing thereunder or pertaining thereto.

“Deposit Account” means a demand, time, savings, passhook, or similar account
maintained with 2 bank. The term does not include investment property, investment accounts or
accounts evidenced by an instrument,

“Diocument” means any “document,” as such term is defined in Article or Chapter 9 of
the UCC, now owned or hereafter acquired by any Debtor, including, without limitation, all
documents of title and all receipts covering, evidencing or representing goods now owned or
hereafter acquired by a Debtor,

“Eguipment” means any “equipment,” as such term is defined in Article or Chapter 8 of
the UCC, now owned or hereafter acquired by a Debtor and, in any event, shall include, without
Hmitation, all machinery, equipment, furniture, trade fixtures, tractors, trailers, rolling stock,
vessels, aircraft and Vehicles now owned or hereafter acquived by such Debtor and any and all
additions, substitutions and replacements of any of the foregoing, wherever located, together
with all attachments, components, parts, equipment and accessories installed thereon or affixed
thereto,

“Fxcluded Accounts” means (i) payroll accounis and peity cash aceounts; and (i)
deposit accounts, the balances of which do not exceed (a) at all times prior January 1, 2013
$2,000,000 individually or in the aggregate and (b) on January {, 2013 and thereafter $1,000,000
individually or in the aggregate.

“Exeluded Collateral” means (i) Equity Interests in Excluded Subsidiaries {other than
the Cakland Athletics Clab Trust), (i) “Contingent Assets” as defined in the AIG Purchase
Agreement, (iii) all contract rights arising under the San Jose Option Agreement, (iv) League
Rights and League Revenues, until such time as the Oakland Athletics Club Trust ceases to be a
party to the League-Wide Facility (whether upon termination of the League-Wide Facility or
otherwise) and {v) any Debior’s ownership interest in (as opposed to, except to the extent they
are League Rights and League Revenues, its rights to recetve revenues, dividends, distributions
and the like with respect to} any MLB Entity or any League-Wide Investment.

“Foreion Intellectual Property” means any Copyright, Patent or Trademark registered
in a country other than the United States, or any application for registration of a Copyright,
Patent or Trademark in a country other than the United States.

“General Intangibles” means any “general intangibles,” as such term is defined in
Article or Chapter 9 of the UCC, now owned or hereafter acquired by a Debtor and, in any event,
shall include, without limitation, each of the following, whether now owned or hereafier acquired
by such Debtor: (a) all of such Debtor’s Inteliectual Property Collateral; (b) all of such Diebtor’s
books, records, data, plans, manuals, computer software, computer tapes, computer disks,

Datroit 1223084 10

TRADEMARK
REEL: 004872 FRAME: 0634



computer programs, source codes, object codes and all rights of such Debtor to retrieve data and
other information from third parties; (¢} all of such Debtor’s contract rights, commercial tort
claims, partnership interests, membership interests, joint venture interests, securities, deposit
accounts, investment accounts and certificates of deposity (d) all rights of such Debtor to
payment under chattel paper, documents, instruments and similar agreements; (e} letters of
credit, letters of credit rights supporting obligations and rights to payment for money or funds
advanced or sold of such Debtor: (f) all tax refunds and tax refund claims of such Debtor; {(g) all
choses in action and causes of action of such Debtor {whether arising in contract, tort or
otherwise and whether or not currently in ltigation) and all judgments in favor of such Deblor;
(h) all rights and claims of such Debtor under warranties and indemmnities, (i) all health care
receivables: and (§) all rights of such Debtor under any insurance, surety of similar contract oy
arrangement.

“Governmental Autherify” means any nation or government, any state, province or
other political subdivision thereof, any central bank (or similar monetary or regulatory authority)
thereof, any entity exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government, and any corporation or other entity owned or
controlled, through stock or capital ownership or otherwise, by any of the foregoing.

“Ypstrument” means any “instrument,” as such term Is defined in Article or Chapter 9 of
the UCC, now owned or hereafter acquired by any Debtor, and, in any event, shall include all
promissory notes (including without limitation, any Intercompany Notes held by such Debtor),
drafis, bills of exchange and trade acceptances, whether now owned or hereafter acquired.

“Intellectual  Property Collateral” means Patents, Patent Licenses, Copyrights,
Copyright Licenses, Trademarks and Trademark Licenses, as well as trade secrets, registrations,
goodwill, franchises, permits, proprietary information, customer lists, designs, inventions and all
other intellectual property and proprietary rights, now owned or hereafter acquired by a Debior,
including without Himitation those deseribed on Schedule 1.1 attached hereto and incorporated
herein by reference.

“Ypventory” means any “inventory,” as such term is defined in Article or Chapter 9 of
the UCT, now owned or hereafler acquired by a Debtor, and, in any event, shall include, without
limitation, each of the following, whether now owned or hereafier acquired by sach Debtor: {a}
all goods and other Personal property of such Debtor that are held for sale or lease or to be
furnished under any contract of service; (b) all raw materials, work-in-process, finished goods,
supplies and materials of such Debtor; {¢) all wrapping, packaging, advertising and shipping
materials of such Debtor: {(d) all goods that have been returned to, repossessed by or stopped in
transit by such Debtor; and {¢) all Documents evidencing any of the foregoing.

“Fpvestment Property” means any “investment property” as such term is defined in
Article or Chapter 9 of the UCC, now owned or hereafter acquired by a Debtor, and in any eveni,
shall include without limitation all shares of stock and other equity, partnership or membership
interests constituting securities, of the Domestic Subsidiaries of such Debtor from time fo time
owned or acquired by such Debtor in any manner (including, without limitation, the Pledged
Shares), and the certificates and all dividends, cash, instruments, rights and other property from
time to time received, receivable or otherwise distributed or distributable in respect of or in
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exchange for any or all of such shares, but exchuling any shares of stock or other equity,
partnership or membership interests in any Foreign Subsidiaries of such Debtor,

“{ pague Revenses” means any and all “Revenues” {as defined in the Transfer
Agreement) transterred and assigned to the Oakland Athletics Club Trust pursuant o the
Transfer Agreement.

“League Rights” means any and all “Rights” {as defined in the Transfer Agreement)
transferred and assigned to the Qakland Athletics Club Trust pursuant 1o the Transfer
Agreement,

“NMaterial Collateral” means any combination of Coliateral having an aggregate value of
eaual to or greater than $300,0{H.
oD

“Operations Contracts” means, with respect to a Deblor, ali concessions, parking,
security and other contracis and agreements relating to the operations of such Debtor, and all
contracts or agreements relating to skybeoxes, club seating or other premium seating, 1o which
such Debtor is a party.

“Patent Coliateral” means all Patents and Patent Licenses of the Debtors.

“patent Licenses” means all Heense agroements with any other Person In connection
with any of the Patents or such other Person's patenis, whether a Debtor is g licensor or a
licensee under any such license agreement {(other than any present or future license agreements
entered into By, or on behalf of, the BOC, any other MLB Entity, or the Major League Baseball
Clubs acting collectively, including, without limitation, such license agreements entered into
pursuant to the MLB Governing Documents), including, without limitation, the lcense
agreaments listed on Schedule 1.1 hereto and made a part bereof, subject, in each case, to the
terms of such license agreements and the right to prepare for sale, sell and advertise for sale, all
inventory now or hereafter covered by such licenses.

“Patents” means all letters patent, patent applications and patentable inventions, now
owned or hereafier acquired by a Debior, including, without limitation, all patents and patent
applications identified on Schedule 1.1 attached hereto and made a part hereof, and including
without limitation, (a) all inventions and improvements described and claimed therein, and
patentable inventions, (b} a Debior’s right to sue or otherwise recover for any and all past,
present and future infringements and wmisappropriations thereof, (¢} all Income, royalties,
damages and other payments now and hereafter due and/or payable with respect thereto
(including, without limitation, payments under all Patent Licenses entered into in connection
therewith, and damages and payments for past or future infiingements thersof), and {d) all of a
Debtor's rights corresponding thereto and all reissues, divisions, continuations, continuations-in-
part, substitutes, renewals, and extensions thereof, all improvements thereon, and all other rights
of any kind whatsoever of a Debtor acoruing thereunder or pertaining thereto,

“Pledecd Shares” means the shares of capital stock or other equity, partnership or
membership interests described on Schedule 1.2 attached hercto and incorporated herein by
reference, and all other shares of capital stock or other equily, partnership or membership
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interests (other than in an entity which is a Foreign Subsidiary} acquired by any Debtor after the
date hereof, to the extent not Excluded Collateral.

“Progeeds” means any “proceeds,” as such term is defined in Article or Chapter 9 of the
UCC and, in any cvent, shall include, but not be limited to, {a)} any and all proceeds of any
insurance, indemnity, warranty or guaranty payable to a Debtor from time to time with respect to
any of the Collateral, (b} sny and all payments (in any form whatsoever) made or due and
payable to a Debtor from time to time in connection with any requisition, confiscation,
condemnation, seizure or forfeiture of all or any part of the Collateral by any Governmental
Authority {or any Person acting, or purporting to act, for or on behalf of any Governmental
Authority), and (¢) any and all other amounts from time to time paid or payable under or in
conmection with any of the Collateral.

“Records” are defined in Section 3.2 of this Agreement.

“Software” means all (I} computer programs and supporting information provided in
connection with a transaction relating to the program, and (ii) cornputer programs embedded in
goods and any supporting information provided in connection with a transaction relating to the
program whether or not the program is associated with the goods in such a manner that it
customarily is considered part of the goods, and whether or not, by becoming the owner of the
goods, a Person acquires a right to use the program in connection with the goods, and whether or
not the program is embedded in goods that consist solely of the medium in which the program is
embedded.

“Stadinm License” means any rights of a Debtor granted under any lease, sublease,
license, sublicense or use agreement of a stadium or related facilities to the extent that such
rights relate to conducting “home” pre-season, regular season and postseason MLB baseball
games of the Franchise, together with any payments or other accommodations (o such Debtor
thereunder.

“Ticket Rights” means all Debtors” non-issued tickets, ticket rights of the issuer thereof]
ticket holder lists and ticket issuance arrangements refating to admission to MLB baseball games
of the Franchise, whether home or away and whether involving preseason, regular season of
pOstacason games,

“Trademark Collateral” means all Trademarks and Trademark Licenses of the Debtors.

“Trademark Licenses” means all license agreements with any other Person in
connection with any of the Trademarks or such other Person’s names or trademarks, whether a
Debtor is a licensor or a licensee under any such license agreement {other than any present or
futore license agreements entered into by, or on behalf of, the BOC, any other MLB Entity, or
the Major League Baseball Clubs acting collectively, including, without limitation, such lcense
agreements entered into pursuant to the MLB Governing Documents), including, without
limitation, the license agreements listed on Schedide 1.4 hereto and made a part hereof, subject,
in cach case, to the terms of such license agreements, and the right to prepare for sale, and to sell
and advertise for sale, all inventory now or hereafter covered by such licenses.

&
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“Trademarks” means all trademarks, service marks, trade names, trade dress or other
indicia of trade origin, trademark and service mark registrations, and applications for trademark
or service mark registrations {except for “intent to use” applications for trademark or SEFVICE
mark registrations filed pursuant to Section I(b) of the Lanham Act, onless and until an
Amendment to Allege Use or a Staterent of Use under Sections 1{c) and 1{d} of said Act has
been filed), and any renewals thereof, now owned or hereatter acquired by a Debtor, including,
without limitation, each registration and application identified on Schedule 1.1 attached hercto
and made a part hereof, and including without Himitation (&) a Debtor’s right to sue or otherwise
recover for any and all past, present and future infringements and misappropriations thereot, (b}
all income, royalties, damages and other payments now and hereafier due and/or payable with
espect thereto (including, without limitation, payments under all Trademark Licenses entered
into in connection therewith, and damages and payments for past or future infringements thereof)
and (¢} all of a Debtor’s rights corresponding thereto and all other rights of any kind whatsoever
of a Debtor accruing thereunder or pertaining thereto, together in each case with the goodwiil of
the husiness connected with the use of, and symbolized by, each such trademark, service mark,
trade name, frade dress or other indicia of trade origin.

“Pragsfer Agreement” means the Transfer Agreement dated as of November 13, 2007,
among the Borrower, the Oakland Athletics Club Trust and the BOC.

“UCE means the Uniform Commercial Code as in effect in the State of California;
provided, that if, by applicable law, the perfection or effect of perfection or non-perfection of the
security interest created hereunder in any Coflateral is governed by the Uniform Commercial
Code as in effect on or after the date hereof in any other jurisdiction, *UCC” means the Uniform
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to such perfection or the effect of perfection or non-perfection.

“yehicles” means all cars, trucks, trailers, construction and earth moving equipment and
ather vehicles covered by a certificate of title law of any state and all tives and other
appurtenances 1o any of the foregoing.

ARTICLE 2
Security Interest

Section 2.1 Grant of Security Interest. As collateral security for the prompt
payment and performance in full when due of the Indebtedness {whether at stated maturity, by
acceleration or otherwise), each Debtor hereby pledges, assigns, transfers and conveys fo ihe
Agent, as collateral, and grants the Agent a continuing Lien on and security interest in, subject,
however to Seetion 7.17, alf of such Debtor’s right, title and interest in and to the following,
whether now owned or hereafler arising or acquired and wherever located (collectively, the
“Collateral™):

{a} all Accounis;
{b} all Chattel Paper;

{c) all General Intangibles;
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(&)  ali Equipment;
{e} all Inventory;

{HH all Documents;
(g} all instruments;

{h) all Deposit Accounts and any other cash collateral, deposit or investment
accounts, including all cash collateral, deposit or investment accounts established
or maintained pursuant to the terms of this Agreement or the other Loan
Documents, including, without limitation the Interest Reserve Account;

H all Computer Records and Software, whether relating to the foregoing Collateral
or otherwise, but in the case of such Software, subject to the rights of any non-
affiliated ficensee of software;

{i} all Investment Property, including Investment Property that shall arise from time
to time held in the Interest Reserve Account;

(ky  all rights in and to the Franchise;

{hH all contract rights (including any Stadium License, Operations Contracts, local
media coniracts, agreements with MLB, management and employment employee
contracts and all rights of payment in respect of contracts});

{m) [Reserved};
{n} all Ticket Rights;

{0} the Proceeds, in cash or otherwise, of any of the property described in the
foregoing clauses {a) through (n) and all Liens, security, rights, remedies and
claims of such Debtor with respect thereto {provided that the grant of a security
interest in Proceeds set forth is in this subsection (o) shall not be deemed to give
the applicable Debtor any right to dispose of any of the Collateral, except as may
otherwise be permitted pursuant to the terms of the Credit Agreement);

orovided, however, that “Collateral” shall not include (i) the Excluded Collateral or any of the
right, title and interest of any Debtor therein or (i) rights under or with respect to any General
Intangible, license, permit or authorization, 1o the extent any such General Intangible, license,
permit or authorization, by its terms or by law, prohibits the assignment of, or the granting of a
Lien over the rights of a grantor thercunder or which would be invalid or unenforceable upon any
such assignment or grant (the “Restricted Assets”), provided that {A) the Proceeds of any
Restricted Asset shall be continue to be deemed to be “Collateral”, and (B) this provision shall
not limit the grant of any Lien on or assignment of any Restricted Asset to the extent that the
UCC or any other applicable law provides that such grant of Lien or assignment is effective
irrespective of any prohibitions to such grant provided in any Restricted Asset {or the underlving
documents related thereto). Concurrently with any such Restricted Asset being entered into or
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arising after the date hereof, the applicable Debtor shall use commerciaily reasonable efforts to
obtain any waiver or consent {in form and substance acceptable to the Agent) necessary (0 allow
sach Restricted Asset to constitute Collateral hereunder if the failure of such Debtor to have such
Restricted Asset would have a Material Adverse Effect,

Section 2. Debtors Remain Liable. Notwithstanding anything to the contrary
contained herein, {a) the Debtors shall remain Hable under the contracts, agreements, documents
and instruments included in the Collateral to the extent set forth therein to perform all of its
duties and obligations thereunder to the same extent as if this Agreement had not been executed,
(b} the exercise by the Agent or any Lender of any of their respective rights or remedies
hereunder shall not release the Debtors from any of their duties or obligations under the
contracts, agreements, documents and instruments included in the Collateral, and (¢} neither the
Agent nor any of the Lenders shall have any indebtedness, liability or obligation (by assumption
or otherwise) under any of the contracts, agreements, documents and instruments included in
the Collateral by reason of this Agreement, and none of thers shall be obligated to perform any
of the obligations or duties of the Debiors thereunder or to take any action o collect or enforce
any claim for payment assigned hereunder.

ARTICLE 3
Represeniations and Warranties

To induce the Agent to enter into this Agreement and the Agent and the Lenders to enter
into the Credit Agreement, each Debtor represents and warrants to the Agent and to each Lender
as follows, each such representation and warranty being a contimiing representation and
warranty, surviving until termination of this Agreement in accordance with the provisions of
Section 7.12 of this Agreement:

Section 3.1 Title. Such Debtor is, and with respect to Collateral acquired after the
date hereof such Debtor will be, the legal and beneficial owner of the Collateral free and clear
of any Lien, except for the Liens permitted pursuant to Section 8.2 of the Credit Agreement.

Section 3.2  Chanse in Form or Jurisdiction: Sucecessor by Merger: Focation of

existing as a corporation (or other business organization) under the laws of its jurisdiction of
organization; (b) is formed in the jurisdiction of organization and has the registration number
and tax identification number set forth on Schedule 3.2 attached hereto; () has not changed its
respective corporate form or its jurisdiction of organization at any time during the five years
immediately prior to the date hereof, except as set forth on such Schedude 3.2 {d} except as set
forth on such Schedule 3.2 attached hereto, no Debtor has, at any time during the five years
immediately prior to the date hereof, become the successor by merger, consolidation,
acquisition, change in form, nature or jurisdiction of organization or otherwise of any other
Person, and (¢} keeps true and accurate books and records regarding the Collateral (the
“Records™) in the office indicated on such Schedule 3.2

Section 3.3 Representations  and  Warraunties Regarding  Certain  Types of
Collateral
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{a} Location of Inventory and Equipment, As of the date hereof, (i) all Inventory
(except Inventory in transit) and Equipment (except trailers, rolling stock, vessels,
aircraft and Vehicles) of each Debtor are located at the places specified on
Schedale 3.3¢a) attached hereto, (i) the name and address of the landlord leasing
any location to any Debtor is identified on such Schedule 3.3(n), and {iil} the
name of and address of each bailee or warchouseman which holds any Collateral
and the location of such Collateral is identified on such Schedade 3.3¢a}.

(b)  Account Information. As of the date hereof, all Deposit Accounts, cash
collateral accounts or investment accounts of each Debtor (except for those
Dieposit Accounts located with the Agent) are located at the banks specified on
Schedule 3.3¢b} attached hereto which Schedule sets forth the true and correct
name of each bank where such accounts are Jocated, such bank’s address, the type
of account and the account number.

{©) Documents, As of the date hereof, except as set forth on Schedule 3.3(c), none
of the Inveniory or Equipment of such Debtor (other than trailers, rolling stock,
vessels, aircrafl and Vehicles) is evidenced by a Document (including, without
limitation, a negotiable document of title}.

()  Intellectual Property. Set forth on Schedule L7 (the same may be amended
from time to time) is a true and correct Hst of (i) all Patents, Trademarks and
Copyrights registered or submitted for registration in the United States including
the applicable name, date of registration {(or of application if registration not
completed) and application or registration nomber) and (ii) all Patent Licenses,
Trademark Licenses, and Copyright Licenses with respect to Patents, Trademarks
or Copyrights owned by the Debtors and registered in the United States.

Section 3.4 Pledoed Shaves.

{a} Daly Authorized and Validly Issved. The Pledged Shares that are shares of a
corporation have been duly authorized and validly issued and are fully paid and
onassessable, and the Pledged Shares that are membership interests or
partnership units (if any) have been validly granted, under the laws of the
jurisdiction of organization of the issuers thereof, and, to the extent applicable, are
fully paid and nonassessable. Each such membership or partnership interest
constitutes a “security” within the meaning of Article 8 of the UCC,

{b) Valid Title: No Liens; Mo Restrictions. Hach Debtor is the legal and beneficial
owner of the Pledged Shares, free and clear of any Lien (other than Liens
permitied by Section 8.2 of the Credit Agreement, and such Debtor has not sold,
granted any option with respect to, assigned, transferred or otherwise disposed of
any of its rights or interest in or to the Pledged Shares. None of the Pledged
Shares are subject to any contractual or other restrictions upon the pledge or other
transfer of such Pledged Shares, other than those imposed by securitics laws
generally by the organizational documents of the Debtor as of the Effective Date
or by the MLB Rules and Regulations. No issuer of Pledged Shares is party o

i
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any agreement granting “control” {as defined in Section 8-106 of the UCT) of
such Debtor’s Pledged Shares to any third party. All such Pledged Shares are
held by each Debtor directly and not through any securities intermediary.

{c} Deseription of Pledeed Shares; Ownership, The Pledged Shares constifute the
percentage of the issued and outstanding shares of stock, partnership units or
membership interests of the issuers thereof indicated on Schedule 1.2 (as the
same may be amended from time to time) and such Schedule contains a3
description of all shares of capital stock, membership interests and other equity
interests of or in any Subsidiaries (other than Excluded Subsidiaries} owned by
such Debtor.

Seetion 3.5 Intellectual Property,

(&)  Filings and Recordation, Each Debtor has made {or has authorized an MLB
Entity or MLE Entities to make) all necessary filings and recordations to protect
and maintain its interest in the Trademarks, Patents and Copyrights set forth on
Sehedule 1.1 (as the same may be amended from time to time), including, without
limitation, all necessary filings and recordings, and payments of all maintenance
fees, in the United States Patent and Trademark Office and United States
Copyright Office to the extent such Trademarks, Patents and Copyrights are
material to such Debtor’s business, Also set forth on Schedale 1.1 (as the same
may be amended from time to Ume) is a complete and accurate list of ail of the
material Trademark Licensss, Patent Licenses and Copyright Licenses with
respect to Trademarks, Patents, and Copyrights owned by the Deblors as of the
date hereof.

(b}  Trademarks and Trademark Licenses Valid. (i) Each Trademark registration
of the Diehtors set forth on Schedule 1.1 (as the same may be amended from time
to time) material to such Debtor’s business is subsisting and has not been
adjudged invalid, unregisterable or unenforceable, in whole or in part, and, 1o the
Debtors’ knowledge, is valid, registrable and enforceable, and (i) each of the
Trademark Licenses set forth on Schedule 1.1 (as the same may be amended from
time to time} material to such Debtor’s business is validly subsisting and has not
been adjudged invalid or unenforceable, in whole or in part, and, to the Debtors’
knowledge, is valid and enforceable.

{c} Patents and Patent Licenses Valid, (i) Each Patent of the Debtors set forth on
Schedule 1.1 {as the same may be amended from time to time} is subsisting and
has not been adjudged invalid, unpatentsble or unenforceable, in whole ot in part,
and, 1o the Debtors’ knowledge, is valid, patentable and enforceable except as
otherwise set forth on Schedule 1.1 {as the same may be amended from time to
time), and (i} each of the Patent Licenses set forth on Schedule 1.4 (as the same
may be amended from time to time) is validly subsisting and has not been
adiudged invalid or unenforceable, in whole or in part, and, 1o the Debtors’
knowledge, is valid and enforceable.
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(@)  Copyright and Copyright Licenses Valid, (i) Fach Copyright of the Delitors set
forth on Schedude 1.1 (as the same may be amended from time to time) is
subsisting and has not been adjudged invalid, uncopyrightable or unenforceable,
in whole or in part, and, to the Debtors’ knowledge, is valid, copyrightable and
enforceable, and (i) cach of the Copyright Licenses set forth on Schedale £7 {as
the same may be amended from time to time) is validly subsisting and has not
been adjudged invalid or unenforceable, in whole or in part, and, to the Debtors’
knowledge, is valid and enforceable.

{e} No_Assignment, The Debtors have not made a previous assigmment, sale,
transfer or agreement constituting a present or future assignment, sale, transfer or
encumbrance of any of the Inteliectual Property Collateral, except with respect to
(i) non-exclusive licenses granted in the ordinary course of business or (ii) as
permitted by this Agreement or the Loan Documents or pursuant o the MLEB
Rules and Regulations. No Debtor bas granted any lcense, shop right, release,
cavenant not to sue, or non-asseriion assurance to any Person with respect {o any
part of the Intellectual Property Collateral, except as set forth on Schedale o
as otherwise disclosed to the Agent in writing and except for present or future
license agreements entered into by, or on behalf of, the BOC, any other MLB
Entity, or the Major League Baseball Clubs acting collectively, including, without
limitation, such license agreements entered into pursuant to the MLB Governing
Documents.

{H) Products Marked. Fach Debtor has marked its products with the trademark
registration symbol, copyright notices, the numbers of all appropriate patents, the
common law trademark symbol or the designation “patent pending,” as the case
may be, to the extent that Debtor, in good faith, believes is reasonably and
commercially practicable.

(g} Other Righis. Except for the Trademark Licenses, Patent Licenses and
Copyright Licenses listed on Schedule 1.1 hereto under which a Debtor is a
licensee, no Debtor has knowledge of the existence of any right or any claim
{other than as provided by this Agrecment) that is likely to be made under or
against any item of Intelicctual Property Collateral contained on Schedule 1.1 10
the extent such claim could reasonably be expected to have a Material Adverse

Fifect.

{k) Ne Claims. Except as set forth on Schedule 1.1 or as otherwise disclosed to the
Agent in writing, no claim has been made and is continuing or, to any Debior’s
knowledge, threatened that the use by any Debtor of any item of Intelicctual
Property Coliateral material to its business is invalid or unenforceable or that the
use by any Debtor of any Intellectual Property Collateral does or may violaie the
rights of any Person to the extent such claim could reasonably be expected to have
a Material Adverse Effect. To the Debtors” knowledge, there is no infringement or
unauthorized use of any item of Intellectual Property Collateral material to its
husiness contained on Schedule 1.1 or as otherwise disclosed to the Agent in
writing.
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(i) ' Comsent, Mo consent of any party {other than such Debtor} to any Patent
License, Copyright License or Trademark License constituting intellectual
Property Collateral constituting Material Collateral is required, or purports to be
required, to be obtained by or on behaif of such Debtor in connection with the
execution, delivery and performance of this Agreernent that has not been
obiained. Fach Patent License, Copyright License and Trademark License
constituting Inteliectual Property Collateral is in full force and effect and
constitutes a valid and legally enforceable obligation of the applicable Debtor and
{to the knowledge of the Debtors) each other party thereto except as enforceability
may be limited by bankruptey, insolvency, recrganization, moratorium or similar
faws affecting the enforcement of creditor’s rights generally and by general
equitable principles {(whether enforcement is sought by proceedings in equity or at
law). No consent or authorization of, filing with or other act by or in respect of
any Governmental Authority is required in connection with the execution,
delivery, performance, validity or enforceability of any of the Patent Licenses,
Copyright Licenses or Trademark Licenses by any party thereto other than those
which have been duly obtained, made or performed and are in full force and
effect, Neither the Debitors nor (io the knowledge of any Debtor) any other party
to any Patemt License, Copyright License or Trademark License constituting
Cotlateral is in default in the performance or observance of any of the terms
thereof, except for such defaults as would not reasonably be expecied, in the
aggregate, to have a material adverse effect on the value of the intellectusl
Property Collateral. To the knowledge of such Debtor, the right, title and interest
of the applicable Debtor in, to and under each Patent License, Copyright License
and Trademark License constituting Intellectual Property Collateral is not subject
to any defense, offset, counterclaim or claim.

Section 3.6 Priority. No financing statement, security agreement or other Lien
instrument covering all or any part of the Collateral is on file in any public office with respect to
any outstanding obligation of such Debtor except (i) as may have been filed in favor of the
Agent pursuant to this Agreement and the other Loan Documents and (i} financing statements
filed to perfect Liens permitted pursuant to Section 8.2 of the Credit Agreement.

Section 3.7  Perfection. Upon {a) the filing of Uniform Commercial Code financing
staternents in the jurisdictions listed on Schedule 3.7 attached hereto, and (b} the recording of
this Agresment in the United States Patent and Trademark Office and the United States
Copyright Office, the security interest in favor of the Agent created herein will constitute a vahd
and perfected Lien upon and security interest in the Collateral which may be created and
perfected either under the UCC by filing financing statements or by a filing with the United
States Patent and Trademark Office and the United States Copyright Office.

ARTICLE 4
Covenants

Each Debtor covenants and agrees with the Agent, until termination of this Agreement in
accordance with the provisions of Seetion 7,32 hereof, as follows:
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Seetion 4.1 Covenants Reoarding Certain Kinds of Collateral

{a} Promissory Notes and Tangible Chattel Paper. If Debtors, now or at any time
hereafter, colicctively hold or acquire any Collateral consisting of promissory
notes or tangible Chattel Paper for which the principal amount thereof or the
obiigations evidenced thereunder are, in the aggregaie, in cxeess of $500,000, the
applicable Debtors shall promptly notify the Agent in writing thereof and
forthwith endorse, assign and deliver the same to the Agent, accompanied by such
instruments of transfor or assignment duly executed in blank as the Agent may
from time to time reasonably specify, and cause all such Chattel Paper to bear a
legend reasonably acceptable to the Agent indicating that the Agent has a security
interest in such Chattel Paper.

{b) Elecironic Chattel Paper and Transferable Records. If Debtors, now or at any
time hereafier, coliectively hold or acquire an interest in any Collateral consisting
of electronic Chattel Paper or any “transferable record,” as that term is defined in
the federal Blectronic Signatures in Global and National Commerce Act, or in the
Uniform Electronic Transactions Act as in effect in any relevant jurisdiction,
worth, in the aggregate, in excess of $500,000, the applicable Debtors shall
promptly notify the Agent thereof and, at the request and option of the Agent,
shall take such action as the Agent may reasonably request to vest in the Agent
control, under Section 9-103 of the UCC, of such elecironic chattel paper or
control under the federal Electronic Signatures in Global and National Commerce
Act, or the Uniform Electronic Transactions Act, ag so in effect in such
jurisdiction, of such transferable record.

{c} Letter-of-Credit Rights. If Debtors, now or at any time hereafter, collectively
are or become beneficiaries under letters of credit that constitute Collateral, with
an aggregate face amount in excess of $500,000, the applicable Debtors shall
promptly notify the Agent thereof and, at the request of the Agent, the applicable
Debtors shall, pursuant to an agreement in form and substance reasonably
satisfactory to the Agent either arrange (i) for the issuer and any confirmer of such
letters of credit to consent to an assignment to the Agent of the proceeds of the
letiers of credit or (ii) for the Agent to become the transferee beneficiary of the
fetters of credit, together with, in each case, any such other actions as reasonably
requested by the Agent to perfect its first priority Lien in such letter of credit
rights. The applicable Debtor shall retain the proceeds of the applicable letters of
credit until a Default or Event of Default has occurred and is continuing
whereupon the proceeds are, subject to Seetion 7.17, to be delivered to the Agent
and applied as set forth in the Credit Agreement.

{d} Commercial Tort Claims. 1f Debtors, now or at any time hereafter, collectively
hold or acquire any Collateral consisting of commercial tort claims, the
reasonably estimated value of which is in aggregate excess of $500,000, the
applicable Debtors shall immediately notify the Agent in a writing signed by such
Debtors of the particulars thereof and grant to the Agent in such writing a security
interest therein and in the proceeds thereof, all upon the terms of this Agreement,

14

{1

Vietroit 1223084 10

TRADEMARK
REEL: 004872 FRAME: 0645



with such writing to be in form and substance reasonably satisfactory to the
Agent.

(e} Pledeed Shares. All certificates or instruments representing or evidencing the
Pledged Shares or any Debtor's rights therein {other than with respect o {1
Excluded Collateral and (i) certificated securities that do not constitute Material
Coliateral) shall be delivered to the Agent promptly upon Deblor gaining any
vights therein, in suitable form for transfer by delivery or accompanied by duly
executed stock powers or instruments of transfer or assignments in blank, all in
form and substance reasonably acceptable to the Agent.

H Eguipment and Inventory
{H Location. Fach Debtor shall keep the Collateral consisting of Equipment

{other than Vehicles) and Inventory {other than Inventory in transit) which
is in such Debtor’s possession or in the possession of any bailee or
warehouseman at sny of the locations specified on Schedule 3.3(a)
attached hereto or as otherwise disclosed in writing to the Agent from time
{0 time, subject to compliance with the other provisions of this Agreement,
including subsection {ii} below.

(i} Consents and Bailee’s Waivers. Each Debtor shall promptly provide, a
bailee’s waiver, in form and substance acceptable to the Agent, where
Collateral consisting of Hquipment or Inventory valued in excess of
$200,000 shall be located, and shall take all other actions required by the
Agent to perfect the Agent’s security interest in the Equipment and
Inventory with the priority required by this Agreement.

(i) Maintenance, Fach Debtor shall maintain the Collateral consisting of
Equipment and Inventory in such condition as may be specified by the
terms of the Credit Agreement.

(£} InteHectual Property.

{t Trademarks., Fach Debtor agrees, subject to the MLB Rules and
Regulations, to take all necessary steps, including, without Hmitation, in
the United States Patent and Trademark Office or in any court, o (X}
defend, enforce, preserve the validity and ownership of, and maintain each
Trademark registration and each Trademark License identified on
Schedule 1.7 hereto, and (v} pursue each trademark application now or
hereafier identified on Schedule 1.1 hereto, including, without limitation,
the filing of responses to office actions issued by the United States Patent
and Trademark Office, the filing of applications for renewal, the filing of
affidavits under Sections § and 15 of the United States Trademark Act,
and the participation in opposition, cancellation, infringement and
misappropriation proceedings, except, in each case in which the Debtors
have determined, using their commercially reasonable judgment, that any
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smark application or any righis obteload wnder any Trademark
L-im.cnse_\ bt sach Sase, whish constitutes Collateral and which it is pow or
later becomes entitled, except in each case in which such Debtor has
determined, using i3 commercially reasonable judgment, that any of the
foregoing is not of materiel econamic value 1o it Any expenses incurred
in connection with such activities shall be borne by the Debtors.

(i)  Patents. Hach Debior agrees, subject to the MLB Rules and Regulations,
to take all necessary steps, including, without limitation, in the United
States Patent and Trademark Office or in any court, to {x) defend, enforce,
preserve the validity and ownership of, and maintain each Patent and each
Patent License identified on Schedule 1.7 hereto, and (y) pursue each
patent application, now or hevealey identified on Schedude L1 hersto,
inchuding, whhout liwitstion, the fillug af divistonal, cestiouation,
centingation-in-part and substitule applications, the Hling of applications
for relssie, rengwal or extensions, the payment of praintepance foey, and
the paticipation. in interference, resxamination, opposition, infringement
and yaisappropriation pmgeedmbﬁ except in each case in which the
Drebiars have defernined, using thelr commercially reasonable judgment,
that any of the foregoing is not of material economic value to them, Fach
Diebtor agrees, subject to the MLB Rales and Regulations, to take
corresponding steps with respect to each new or acquired Patent, patent
application, or any rights obtained under any Patent License, in cach case,
which constitutes Collateral and which it is now or later becomes entitled,
except in each case in which the Debtors have determined, using their
commercially reasonable judgment, that any of the ioreg,om'r is not of
material economic value to them. Any expenses incurred in connection
with such activities shall be borne by the Debiors,

(i)  Copyrights. EBach Debtor agrees, subject to the MLB Rules and
Regulations, to take all necessary steps, including, without limitation, in
the United States Copyright Office or in any court, to (x) defend, enforce,
ard preserve the validity and ownership of each Copyright and aach
Copyright License identified on Kekednle 1.7 hereto, and {3 pasee eah
Coperight amd mask wor ko application, now or bereatier identificd an
Schedule LF hessto, including, without lmitstion, the paymwst of
apphicable foes, and the gmalm; sation i infringement and misappropriation
procesdings, oxeept i sach vase m cvh;\h lh&f Hd tors ?au dciam’mmi
uaing their commercidlly roas 3
g of msterial zeononte \a!us, o ih»m AUTRES, subg
MLB Rules and Regulations, to take corresponding steps thh re:;pgct 10
each new or acquired Copyright, Copyright and mask work applic ation, or
any rights obtained under any Copyright License, in cach case, which
constitutes Collateral and which it is now or later becomes entitled, except
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in each case in which the Debtors have determined, using their
commercially reasonable judgment, that any of the foregoing is not of
material economic value to them. Any expenses ineurred in connection
with such activities shall be borne by the Debtors.

(ivi No_Abandonment. Except as required by the MLB Rules and
Regulations, the Debtors shall not abandon Collateral consisting of any
Trademark, Patent, Copyright or any pending Trademark, Copyright, mask
work or Patent application, without the written consent of the Agent,
unless the Debiors shall have previously determined, using their
commercially reasonable judgment, that such use or the pursuit of
maintenance of such Trademark registration, Patent, Copyright
registration or pending Trademark, Copyright, mask work or Patent
application is not of material cconomic value to it, in which case, the
Pebtors shall give notice of any such abandonment to the Agent promptly
in writing after the determination to abandon such Intellectual Property
Collateral is made.

{¥) No Infringement. In the event that a Debtor becomes aware that any item
of the Intellectual Property Collateral which such Debior has determined,
using its commercially reasonable judgment, to be material to its business
is infringed or misappropriated by a third party, such Debtor shall notify
the Agent promptly and in writing, in reasonable detail, and shall, subject
to the MLB Rules and Regulations, take such actions as such Debtor or the
Agent deems reasonably appropriate under the circumstances 1o profect
such Intellectual Property Collateral, including, without limitation, suing
for infringement or misappropriation and for an injunction against such
infringement or misappropriation. Any expense incurred in connection
with such activities shall be borne by the Debtors. Each Debtor, upon
becoming aware thereof, will advise the Agent promptly and in writing, in
reasonable detail, of any adverse determination or the institution of any
proceeding (including, without limitation, the institution of any proceeding
in the United States Patent and Trademark Office, the United States
Copyright Office or any court) regarding any material item of the
intellectual Property Collateral.

(ky  Accounts and Coniracts. Fach Debtor shall, in accordance with its usual
business practices in effect from time to time, endeavor to collect or cause to be
collected from each account debtor under its Accounts, as and when due, any and
all amounts owing under such Accounts. Se long as no Default or Event of
Default has occurred and is continuing and except as ctherwise provided in
Section 6.3, each Diebtor shall have the right to collect and receive payments on
ite Accounts, and to use and expend the same in its operations in each case in
compliance with the terms of the Credit Agreement.

{i) Vehicles; Alrcraft and Vessels. Notwithstanding any other provision of this
Agreement, no Debtor shall be required to make any filings as may be necessary
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io perfect the Agent’s Lien on its Vehicles, aireraft and vessels, unless (i) a
Default or an Event of Default has occurred and is continuing, whergupon the
Agent may require such filings be made or {if) such Debtor, either singly, or
together with the other Debiors, owns Vehicles, aircraft and vessels {other than
Vehicles provided for use by such Debtor’s executive employees} which have a
fair market value of at least $500,000, in aggregate amount, whereupon the
applicable Debtors shall provide prompt netice to the Agent, and the Agent, at its
option, may require the applicable Debtors to execute such agreements and make
such filings as may be necessary to perfect the Agent’s Lien for the benefit of the
Lenders and ensure the priority thereof on the applicable Vehicles, ajrcraft and

vessels,
{1) Life Insurance Policies. If any Debtor, now or any time hereafler, is the

beneficiary of a “key man life insurance poliey”, it shall promptly notify the
Agent thereof, provide the Agent with a true and correct list of the Persons
insured, the name and address of the insurance company providing the coverage,
the amount of such insurance and the policy number, and, unless otherwise
walved by the Agent in writing, take such actions as Agent may deem necessary
or the Agent shall deern reasonably desirable to collaterally assign policy to the
Agent for the benefit of the Lenders.

(k)  Deposit Accounts. Fach Debtor agrees to promptly notify the Agentin writing of
all Deposit Accounts, cash collateral accounts or nvestments accounts opened
after the date hereof {except with Agent), and except with respect to Excluded
Accounts and the Excluded Collateral, such Debtor shall take such actions as may
be necessary or deemed desirable by the Agent (including the execution and
delivery of an account control agreement in form and substance satisfactory to the
Agent) to grant the Agent a perfecied, first priority Lien over each of the Depostt
Accounts, cash collateral accounis or investment accounts disclosed on Schedide
3.3¢b) and over each of the additional accounts disclosed pursuant to this Section

4.1¢k}.

Seetion 4.2  Encumbrances. Fach Debtor shall not create, permit or suffer to exist,
and shall defend the Collateral other than Collateral which does not constitute Material
Coflateral against any Lien (other than the Liens permitted pursuant to Section 8.2 of the Credit
Agreement) or any restriction upon the pledge or other transfer thereof {other than as
specifically permitied in the Credit Agreement or applicable under securities laws generally, the
organizational documents of a Debtor or the MLB Rules and Regulations), and shall defend
such Debtor’s title to and other rights in the Collateral and the Agent’s pledge and collateral
assignment of and security interest in the Collateral against the claims and demands of ali
Persons. Execept to the extent permitted by the Credit Agreement or in connection with any
release of Collateral under Section 7,13 hereof (but only to the extent of any Collateral so
refeased), such Debtor shall do nothing to impair the rights of the Agent in the Collateral.
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Section 4.3 Disposition of Cellateral. Except as otherwise permitied under the
Credit Agreement, no Debtor shall enter into or consumimale any transfer or other disposition of
Collateral.

Section 4.4  Insurance. The Collateral pledged by such Debtor or the Debtors will be
insured (to the extent such Collateral is insurable) with insurance coverage in such amounts and
of such types as are required by Sectien 7.3 of the Credit Agreement and each such Debtor
assigns to the Ageni, as additional security hereunder, all its rights to receive proceeds of
insurance with respect to the Collateral, Each Debtor further shall provide the Agent upon
request with evidence reasonably satisfactory to the Agent that each such Debtor is at all times in
compliance with this paragraph. Upon the ocourrence and during the continuance of an Event of
Default, the Agent may, Subject to Sectien 7.17 at its option, act as each such Debtor’s
attorney-in-fact in obtaining, adjusting, settling and compromising such insurance and endorsing
any drafts. Upon such Debtor’s failure to insure the Collateral as required in this covenant, the
Agent may, at its option, procure such Insurance and its costs therefor shall be charged to such
Debtor, payable on demand, with interest at the highest rate set forth in the Credit Agresment
and added to the Indebtedness secured hereby.

Section 4.5  Corporate Changes: Books and Records; Inspection Rights. (a) Each
Debtor shall not change its respective name, identity, corporate structure or jurisdiction of
organization, or identification number in any manner that might make any financing statement
filed in connection with this Agreement seriously misleading within the meaning of Section 9-
506 of the UCC unless such Debtor shall have given the Agent thirty (30) days prior written
notice with respect to any change in such Debtor’s corporate structure, jurisdiction of
organization, name or identity and shall have taken all action deemed reasonably necessary by
the Agent under the circumstances to protect its Liens and the perfection and priority thereof,
{b} each Debtor shall keep the Records at the location specified on Schedude 3.2 as the location
of such books and records {or at the offices of the applicable MLB Entity in the case of Records
maintained by such MLB Entity with respect to the applicable Collateral) or as otherwise
specificd in writing to the Agent and (¢} the Debiors shall permit the Agent, the Lenders, and
their respective agents and representatives 1o conduct inspections, discussion and audits of the
Collateral in accordance with the terms of the Credit Agreement.

Section 4.6  Notification_of Lien: Continuing Disclosure. {(a) Each Debior shall
promptly notify the Agent in writing of any Lien {other than a Lien permitted pursuant 1o
Section 8.2 of the Credit Agreement, to the extent not otherwise subject to any notice
requirements under the Credit Agreement) that has attached to or been made or asserted against
any of the Material Collateral upon becoming aware of the existence of such Lien, encumbrance
or claim: and (b} concurrently with delivery of the Covenant Compliance Report for each fiscal
year, Debtors shail execute and deliver to the Agent a Coliateral Complance Report in the form
attached hereto as Exhibii £

Section 4.7  Covenants Recarding Pledged Shares

{a} Voting Rights and Distributions.
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(i)

So fong as no Hvent of Default shall have occurred and be continuing
{both before and after giving effect to any of the actions or other matiers
described in clauses (A) or {B) of this subparagraph):

(A}  Each Debior shall be entitled to exercise any and all voting and
other consensual rights {including, without Hmitation, the right to
give consents, waivers and ratifications) pertaining to any of the
Pledged Shares or any part thereof, provided, bowever, that no
vole shall be cast or consent, waiver or ratification given or action
taken without the prior written consent of the Agent which would
violate any provision of this Agreement or the Credit Agreement;
and

(B}  Except as otherwise provided by the Credit Agreement, such
Debtor shall be entitled 1o receive and retain any and sl dividends,
distributions and interest paid in respect to any of the Pledged
Shares.

Upon the occurrence and during the continusnce of an Event of Detaults

{AY The Ageni may, if such Pledged Shares have been transferred to
the Agent in accordance with the MLB Rules and Regulations,
without notice to such Debtor, transfer or register in the name of
the Agent or any of its nominees, for the equal and ratable benefit
of the Lenders, any or all of the Pledged Shares and the Proceeds
therent {in cash or otherwise) held by the Agent hereunder, and the
Agent or its nominee may thereafier, after delivery of notice to
such Debtor, subject to the MLB Rules and Regulations, exercise
all voting and corporate rights at any meeting of any corporation
issuing any of the Pledged Shares and any and all rights of
conversion, exchange, subscription or any other rights, privileges
or options pertaining to any of the Pledged Shares as if the Agent
were the absolute owner thereof, including, without limitation, the
right to exchange, at its diseretion, any and all of the Pledged
Shares upon  the merger, consolidation, reorganization,
recapitalization or other readjustment of any corporation issuing
any of such Pledged Shares or upon the exercise by any such issuer
or the Agent of any right, privilege or option pertaining to any of
the Pledged Shares, and in connection therewith, to deposit and
defiver any and all of the Pledged Shares with any commities,
depositary, transfer agent, registrar or other designated agency
upon such terms and conditions as the Agent may determine, all
without Hability except to account for property actually received
by it, but the Agent shall have no duty {o exercise any of the
aforesaid rights, privileges or options, and the Agent shall not be
responsible for any failure to do so or delay in so doing.
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(B}  All rights of such Debtor fo exercise the voting and other
consensual rights which it would otherwise be entitled to exercise
pursuant to Section 4.7(a}1{A) shall be retained by such Debtor
until such time as such rights have been transferred in accordance
with this Agreement and the MLB Rules and Regulations. In the
event of a transfer of such rights to the Agent pursuant to the MLB
Rules and Regulations, all rights of any Debtor to exercise such
rights shall become vested in the Agent which shall thereupon have
the sole right to exercise such voting and other consensual rights.

(Cy Al rights of such Debtor to receive the dividends, interest and
other distributions which it would otherwise be authorized fo
receive and retain pursuam to Section 4.7(a)(1}B} shall, subject to
Seetiun VA7 (scluding the Agent’s compliance therewith), be
suspended wntil such Event of Default shall no longer exist, and all
sueh rights shall, wntll such Pvent of Default shall no longer exist,
thereupon become vested in the Agent which shall thereupon have
the sole right to receive, hold and dispose of as Pledged Shares

such dividends, interest and other distributions.

(7 All dividends, interest and other distributions which are received
by such Debtor contrary to the provisions of this Section 4.7(a){ii}
shall be received in trust for the benefit of the Agent, shall be
segregated from other funds of such Debtor and shall be forthwith
paid over to the Agent as Collateral in the same form as so
received (with any necessary endorsement).

(E}  Each Debtor shall execute and deliver {or cause to be executed and
delivered) to the Agent all such proxies and other instruments as
the Agent may reasonably request for the purpose of enabling the
Agent to exercise the voting and other rights which it is entitled to
exercise pursuant to this Section 4.7(a}i} and 1o receive the
dividends, interest and other distributions which it is entitled to
receive and retain pursuant to this Section 4.7(a)(}. The foregoing
shall not in any way limit the Agent’s power and authority granted
pursuant to the other provisions of this Agreement.

(b)  Possession; Reasonable Care. Regardless of whether a Default or an Event of
Default has occurred or is continuing, the Agent shall have the right to hold in its
possession all Pledged Shares pledged, assigned or transferred hereunder and
from time to time constituting a portion of the Collateral and required to be
delivered to the Agent pursuant to Section 4.1{e). The Agent may appoint one or
more agents (which in no case shall be a Debtor or an affiliate of a Debtor) to
hold physical custody, for the account of the Agent, of any or ail of the Collateral.
The Agent shall be deemed to have exercised reasonable care in the custody and
preservation of the Collateral in its possession if the Collateral is auorded
treatment substantially equal to that which the Agent accords its own property, 1
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being undersiood that the Agent shall not have any responsibility for {i)
ascertaining or taking action with respect to cails, conversions, exchanges,
maturities, tenders or other matters relative to any Collateral, whether or not the
Agent has or is deemed to have knowledge of such matters, or (i) taking any
necessary steps to preserve rights against any parties with respect to any
Collateral, except, subject to the terms hereof, upon the written instructions of the
Lenders., Following the cccurrence and continuance of an Bvent of Default, the
Agent shall, subject to Seetion 7.17, be entitied to take ownership of the
Collateral in accordance with the UCC,

Section 4.8  New Subsidiaries; Additional Collateral

{a} With respect to each Person which becomes a Domestic Subsidiary of a Debtor
subseguent to the date hercof, execute and deliver such joinders or security
agreements or other pledge documents as are required by the Credit Agreement,
within the time periods set forth therein.

(b}  Each Debtor agrees that, (i) except with the writien consent of the Agent, it will
not permit any Domestic Subsidiary (whether now existing or formed afler the
date hereof) to issue to such Debtor or any of such Debtor’s other Subsidiaries
any shares of stock, membership interests, partnership umils, notes or other
securities or instuments (including without Hmitation the Pledged Shares) in
addition to or in substitution for any of the Collateral, unless, concurrently with
each issuance thereof, any and all such shares of stock, membership interests,
parinership units, notes or instruments are encumbered in favor of the Agent
under this Agreersent or otherwise (it being understood and agreed that all such
shares of stock, membership interests, partoership unils, notes or nstruments
issued to such Debior shall, without further action by such Debtor or the Agent,
be automatically encumbered by this Agreement as Pledged Shares) and {i1) it will
promptly following the issuance thereof deliver to the Agent {A) an amendment,
duly exccuted by such Debtor, in substantially the {orm of Exhibit A hereto in
respect of such shares of stock, membership mterests, parinership units, notes or
instruments issued to Debtor or (B) if reasonably required by the Lenders, a new
stoek pledge, duly executed by the applicable Debtor, in substantially the form of
this Agreement (a “New Pledge™), in respect of such shares of stock, membership
interests, partnership units, notes or instruments issued to any Debior granting to
the Agent, for the benefit of the Lenders, a first priority security interest, pledge
and Lien thereon (subject only to Liens permitied pursuant to Section 8.2 of the
Credit Agreement), together in each case with all certificates, notes or other
instruments representing or evidencing the same, together with such other
documentation as the Agent may reasonably request. Such Debtor hereby {x}
authorizes the Agent to attach each such amendment to this Agreement, {y} agrees
that all such shares of stock, membership interests, partnership units, nofes of
instrurpents listed in any such amendment delivered to the Agent shall for all
purposes hereunder constitute Pledged Shares, and (z) is deemed o have made,
upon the delivery of each such amendment, the representations and warranties
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contained in Seetion 3.4 of this Agreement with respeet to the Collateral covered
thereby.

{} With respect to any Intellectual Property Collateral {other than Foreign
Intellectual Property) owned, licensed or otherwise acquired by any Debtor after
the date hereof, and with respect to any Patent, Trademark or Copyright which is
not registered or filed with the U.S. Patent and Trademark Office and/or the U.S.
Copyright Office at the time such Collateral is pledged by a Debtor to the Agent
pursuant to this Security Agreement, and which is subsequently registered or filed
by such Debtor in the appropriate office, such Debtor shall prompily after the
acquisition or registration thereof {or prompily after being notified of the
execution or registration thereof by the applicable MLE Entity) exccute or cause
to be executed and delivered to the Agent, (i) an amendment, duly executed by
auch Debtor, in substantially the form of Exhibit 4 bereto, in respect of such
additional or newly registered collateral or (3} at the Agent’s option, a new
security agreement, duly executed by the applicable Debtor, in substantially the
form of this Agreement, in respect of such additional or mewly registered
collateral, granting to the Agent, for the benefit of the Lenders, a first priority
security interest, pledge and Lien thereon (subject only to Liens permitted
pursuant to Section 8.2 of the Credit Agreement), together in each case with all
certificates, notes or other insiruments representing or evidencing the same, and
shall, upon the Agent’s request, execute or cause to be executed any financing
statement or other document (including without Himitation, filings required by the
U.8. Patent and Trademark Office and/or the U.S. Copyright Office in connection
with any such additional or newly registered collateral) granting or otherwise
evidencing a Lien over such new Intellectual Property Collateral. Each Debtor
hereby (X} authorizes the Agent to attach each amendment to this Agreement, )
agrees that all such additional collateral listed in any amendment delivered to the
Agent shall for all purposes hereunder constitute Collateral, and (2} is deemed to
have made, upon the delivery of each such Amendment, the representations and
warranties contained in Section 3.3(d) and Section 3.5 of this Agreement (subject
to the applicable materiality qualifiers therein) with respect to the Collateral
covered thereby.

Section 4.9 Interest Reserve Account,

{a} The Borrower has agreed to establish, for the benefit of the Lenders, the Interest
Reserve Account into which cash deposits shall be deposited, all in accordance
with Section 7.16 of the Credit Agreement. The Interest Reserve Account will be,
and shall remain, subject to the provisions of Section 7.16 of the Credit
Agreement, under the control of the Agent.

{b) Whenever any amount of interest on any of the Indebtedness, or any fees owed by
the Borrower are due and payable under the Credit Agreement, unless such
interest or fees are paid when due by the Borrower, the Agent is, subject to
Section 7.17, entitled to take any and all actions or exercise any and all remedies
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permiited under Section 9.2 of the Credit Agreement to the extent such failure to
pay such interest or fecs constitutes an BEvent of Default,

{c} Whenever any amount of interest on any of the Indebtedness is due and payable
and insufficient funds exist in the Inlerest Reserve Account of the Borrower to
make payment of such interest in full, unless such interest is paid when due by the
Borrower, the Lenders are entitled to take any and all actions or exercise any and
all remedies as penmitied under Section 7.16 of the Credit Agreement.

{d} Notwithstanding anything to the contrary in this Agreement {other than Section
117}, amounts deposited in the Interest Reserve Account shall be used solely to
pay interest on the Indebtedness and fees owed to the Lenders under the Credit
Agreement,

{e} The Agent shall, at the direction of the Borrower and at the Borrower’s sole risk
and expense, invest any deposits held in the Interest Reserve Account in
Permitted Investents as determined by the Borrower in its sole discretion. In the
absence of any written direction from the Bomrower, the Agent shall invest
deposits held in the Interest Reserve Account in a money market deposit account
administered by, and maintained with and in the name of, the Agent. Any profits
or other amounts earned on such Permitted Investments shall be for the account of
the Borrower, and shall, in the absence of an Event of Default, he distributed to
the Borrower upon request. The Agent shall, and is hereby authorized and
directed by the Borrower to, subject to Section 7,17, Haguidate any such
investments to provide cash funds as and when required, afier application of all
other cash in such accounts, to make any principal, interest or other payments
required under the Credit Agreement or to effect any distribution of funds to or at
the request of the Borrower permitted under this Agreement and the Credit
Agreement,

Unless (i) an Event of Default shall have ocourred and be continuing, (i} all outstanding
Indebledness shall have been declared due and payable, and (3i) the Agent has elected to
exercise remedies under Asticle 6 hereof in connection therewith, amounts deposited in the
Interest Reserve Account shall be released from time to time to the Borrower upon request in
accordance with the provisions of Section 7.16 of the Credit Agreement for the purposes
contemplated thereby.

Section 4,10 Further Assgranees (a2} At any time and from time to time, upon the
request of the Agent, and at the sole expense of the Debtors, each Debtor shall promptly execute
and deliver alf such further agreements, documents and instruments and take such further action
as the Agent may reasonably deem necessary or appropriate to (i) preserve, ensure the priority,
effectiveness and validity of and perfect the Agent’s security interest in and pledge and
collateral assignment of the Collateral {including causing the Agent’s name to be noted as
secured party on any certificate of title for a utled good if such notation is a condition of the
Agent’s ability to enforce its security interest in such Collateral), unless such actions are
specifically waived under the terms of this Agreement and the other Loan Documents, (ii) carry
out the provisions and purposes of this Agreement and (iii) to enable the Agent to excrcise and
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enforce its rights and remedies hereunder with respect to any of the Collateral. Except as
ntherwise expressly permitted by the terms of the Credit Agreement relating 1o disposition of
assets and except for Liens permitted pursuant to Section 8.2 of the Credit Agreement, each
Debtor agrees to maintain and preserve the Agent’s security interest in and pledge and collateral
assignment of the Collateral hereunder and the priority thereof.

(b}  Each Debtor hereby irrevocably authorizes the Agent at any time and from time to
time to file in any filing office in any jurisdiction any initial financing statements and
amendments thereto that (i) indicate any or all of the Collateral upon which the Debtors have
granted a Lien, and (ii} provide any other information required by Part § of Article 8 of the
UCC, including organizational information and in the case of a fixture filing or & filing for
Collateral consisting of as-exiracted collateral or timber to be cut, a sufficient deseription of real
property to which the Collateral relates. Each Debtor agrees to furnish any such information
required by the preceding paragraph to the Agent promptly upon request,

ARYICLE 5
Rights of the Agent

Seetion 5.1  Power of Attorney. FBach Debtor hereby irrevocably constituies and
appoints the Agent and any officer or agent thereof, with full power of substitution, as its true
and lawful attorney-in-fact with full irrevocable power and authority in the name of such Debior
or in its own name, to take, subject to Section T.17, after the occurrence and during the
continuance of an Event of Default, any and al actions, and to execute any and all documents
and instruments which the Agent at any time and from time to time deems necessary, (o
accomplish the purposes of this Agreement and, without limiting the gencrality of the
foregoing, such Debtor hereby gives the Agent the power and right on behalf of such Debtor
and in its own name, subject to Seetion 7,17, 1o do any of the following after the ocourrence and
during the continuance of an Event of Default, without notice to or the consent of such Debtor:

{a} to demand, sue for, collect or receive, in the name of such Debtor or in its own
name, any money of property at any time payable or receivable on account of or
in exchange for any of the Collateral and, in connection therewith, endorse
checks, notes, drafts, acceptances, money orders, documents of title or any other
instruments for the payment of money under the Collateral or any policy of
msurance;

(b}  to pay or discharge taxes, Liens (other than Liens permitted pursuant fo Section
8.2 of the Credit Agreement) or other encumbrances levied or placed on or
threatened against the Collateral;

{) (i) to direct account debtors and any other parties liable for any payment under
any of the Collateral to make payment of any and all monies due and to become
due thereunder directly to the Agent or as the Agent shall direct; (i) to receive
payment of and receipt for any and all monies, claims and other amounts due and
to become due at any time in respect of or arising out of any Collateral; (iif) to
sign and endorse any invoices, freight or express bills, bills of lading, storage or
warchouse receipts, drafls against debtors, assignments, proxies, stock powers,

ng

TRADEMARK
REEL: 004872 FRAME: 0656



verifications and notices in connection with accounts and other documents
relating to the Collateral; (iv) to commence and prosecute any suit, action or
proceeding af law or in equity in any court of competent jurisdiction to collect the
Collateral or any part thereof and to enforce any other right in respect of any
Collateral; (v} to defond any suit, action or proceeding brought against such
Debtor with respect to any Collateral; (vi) to settle, compromise or adjust any suil,
action or proceeding described above and, in connection therewith, to give such
discharges or releases as the Agent may deem appropriate; (vii) to exchange any
of the Collateral for other property upon any merger, consolidation,
reorganization, recapitalization or other readjustment of the issuer thereof and, in
connection therewith, deposit any of the Collateral with any committee,
depositary, transfer agent, registrar or other designated agency upon such terms as
the Agent may determine; {viii} to add or release any guarantor, indorser, surety
or other party o any of the Collateral; (ix) to renew, exiend or otherwise change
the terms and conditions of any of the Collateral; (x) to make, settle, compromise
or adjust any claim under or pertaining to any of the Collateral {including claims
under any policy of insurance}; {xi} subject to any pre-existing rights or Hcenses
and to the MUB Rules and Regulations, fo assign any Patent, Copyright or
Trademark constituting Intellectual Property Collateral {(along with the goodwill
of the business o which any such Patent, Copyright or Trademark pertains), for
such term or terms, on such conditions and in such manner, as the Agent shall in
its sole discretion determine, and (xii) to sell, transfer, pledge, convey, make any
agreement with respect to, or otherwise deal with, any of the Collateral as fully
and completely as though the Agent were the absolute owner thereof for all
purposes, and to do, at the Agent’s option and such Debtor’s expense, at any time,
or from time fo time, all acts and things which the Agent deems necessary o
protect, preserve, maintain, or realize upon the Collateral and the Agent’s security
interest therein.

This power of attorney is a power coupled with an interest and shall be irrevocable. The
Agent shall be under no duty to exercise or withhold the exercise of any of the rights, powers,
privileges and options expressly or implicitly granted to the Agent in this Agreement, and shall
not be liable for any failure to do so or any delay in doing so. This power of attorney is
conferred on the Agent solely to protect, preserve, maintain and realize upon its security interest
in the Collateral. The Agent shall not be responsible for any decline in the value of the
Collateral and shall not be required to take any steps o preserve rights against prior partics or to
protect, preserve or maintain any Lien given to secure the Collateral,

Section 5.2 Setoff In addition to and not in Hmitation of any rights of any Lenders
under applicable law, the Agent and each Lender shall, upon the occurrence and continuance of
an Event of Default, without notice or demand of any kind, bave the right, subject to Section
7,17, to appropriate and apply to the payment of the Indebtedness owing to it (whether or not
then due) any and all balances, credits, deposits, accounts or moneys of Debtors then or
thereafter on deposit with such Lenders; provided, however, that any such amount so applied by
any Lender on any of the Indebtedness owing to it shall be subject to the provisions of the
Credit Agreement.
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Section 8.3 Assignment by _the Agent. The Agent may at any time assign or
otherwise transfer all or any portion of its rights and obligations as Agent under this Agreement
and the other Loan Documents (including, without limitation, the Indebtedness) to any other
Person, to the extent permitted by, and upon the conditions contained in, the Credit Agreement
and such Person shall thereupon become vested with ail the benefits and obligations thereof
granted to the Agent herein or otherwise.

Section 5.4  Performance by the Agent If any Debtor shall fail to perform any
covenant or agrecment contained in this Agreement, the Agent may (but shall not be obligated
to}, subject to Section 7.17, perform or attempt to perform such covenant or agreement on
behalf of the Debtors, in which case Agent shall exercise good faith and make diligent efforts 1o
give Debtors prompt prior written notice of such performance or attempted performance. In
such event, the Debiors shall, at the request of the Agent, promptly pay any reasonable amount
expended by the Agent in connection with such performance or attempted performance to the
Agent, together with interest thereon at the interest rate set forth in the Credit Agreement, from
and including the date of such expenditure to but excluding the date such expenditure is paid in
full. Notwithstanding the foregoing, it is expressly agreed that the Agent shall not have any
lability or responsibility for the performance (or non-performance} of any obligation of the
Drebtors under this Agreement.

Section 3.5 Certain Costs and Fxpenses. The Debtors shall pay or reimburse the
Agent within ten (10} Business Days after demand for all reasonable costs and expenses
(including reasonable attorney’s and paralegal fees) incurred by it in connection with the
enforcement, attempted enforcement, or preservation of any rights or remedies under this
Agreement or any other Loan Document during the existence of an Event of Default or after
acceleration of any of the Indebtedness (including in connection with any “workout” or
restructuring regarding the Indebtedness, and including in any insolvency proceeding or
appellate proceeding). The agreements in this Section 5.5 shall survive the payment in full of
the Indebtedness. Notwithstanding the foregoing, the reimbursement of any fees and expenses
incurred by the Lenders shall be governed by the terms and conditions of the applicable Credit
Agreement,

Section 5.6  Indemnification. The Debiors shall indemnify, defend and hold the
Agent, and cach Lender and each of their respective officers, divectors, employees, counsel,
agents and atiorneys-in~-fact {each, an “Indemnified Person”) harmless from and against any
and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
charges, expenses and disbursements {including reasonable attorneys’ and paralegals’ fees) of
any kind or naturc whatsoever which may at any time (including at any time following
repayment of the Indebtedness and the termination, resignation or replacement of the Agent or
replacement of any Lender) be imposed on, incurred by or asserted against any such
Indemnified Person in any way relating {0 or arising out of this Agreement or any other Loan
Document or any document relating to or arising out of or referred 1o in this Agreement or any
other Loan Document, or the transactions contemplated hereby, or any action taken or omitted
by any such Indemnified Person under or in connection with any of the foregoing, including
with respect o any investigation, litigation or proceeding (including any bankruptcy proceeding
or appeliate proceeding) related to or arising out of this Agreement or the Indebtedness or the
use of the proceeds thereof, whether or not any Indernified Person is a party thereto (all the
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foregoing, collectively, the “Indemnified Liabilities™); provided, that the Debtors shall have no
obligation under this Section 5.6 to any Indemnified Person with respect to Indemnified
Liabilities to the extent resulting from the gross negligence or willful misconduct of such
Indemnified Person. The agreements in this Sectien 5.6 shall survive payment of all other
indebtedness.

ARTICLE 6
Default

Section 6.1 Ricghts and Remedies. If an Event of Default shall bave occurred and be
continuing, the Agent shall, subject to Sgction 7.17, have the following rights and remedies
subject to the direction and/or consent of the Lenders as required under the Credit Agreement:

{3} The Agent may exercise any of the rights and remedies set forth in this
Agreement (including, without Umitation, Article 3 hereot), in the Credit
Agreement, or in any other Loan Document, or by applicable law,

()  In addition to all other rights and remedies granted to the Agent in this
Agreement, the Credit Agreement or by applicable law, the Agent shall have all
of the rights and remedies of a secured party under the UCC {whether or not the
UCC applies to the affected Collateral) and the Agent may also, without previous
demand or notice except as specified below or in the Credit Agreement, sell the
Collateral or any part thereof in one or more parcels at public or private sale, at
any exchange, broker’s board or at any of the Agent’s offices or elsewhere, for
cash, on credit or for future delivery, and upon such other terms as the Agent may,
in Ha reasonable discretion, deem commercially reasonable or otherwise as may
be permitted by Jaw. Without limiting the generality of the foregoing, the Agent
may (i) without demand or notice to the Debtors (except as required under the
Credit Agreement or applicable law), collect, receive or take possession of the
Collateral or any part thereof, and for that purpose the Agent {and/or its Agents,
servicers or other independent comtractors) may enfer upon any premises on
which the Collateral is located and remove the Collateral therefrom or render it
inoperable, and/or {ii} sell, lease or otherwise dispose of the Collateral, or any part
thereof, in one or more parcels at public or private sale or sales, at the Agent’s
offices or clsewhere, for cash, on credit or for future delivery, and upon such
other terms as the Agent may, in its reasonable discretion, deem commereially
reasonable or otherwise as may be permitied by faw. The Agent and, subject to
the terms of the Credit Agreement, each of the Lenders shall have the right at any
public sale or sales, and, to the extent permitted by applicable law, at any private
sale or sales, to bid {which bid may be, in whole or in part, in the form of
cancellation of indebtedness) and become a purchaser of the Collateral or any part
thereof free of any right of redemption on the part of the Debtors, which right of
rederaption is hereby expressly waived and released by the Debtors (o the extent
permitied by applicable law. The Agent may require the Debtors to assemble the
Collateral and make it available to the Agent at any place designated by the Agent
to allow the Agent to take possession or dispose of such Collateral. The Debtors
agree that the Agent shall not be obligated to give more than ten (10} days prior
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written notice of the time and place of any public sale or of the time after which
any private sale may take place and that such notice shall constitute reasonable
notice of such matters. The foregoing shall not require notice if none is required
by applicable law. The Agent shall not be obligated to make any sale of
Collateral if, in the exercise of its reasonable discretion, i shall determine not to
do so, regardless of the fact that notice of sale of Collateral may have been given.
The Agent may, without notice or publication (except as required by apphcable
law), adjourn any public or privaie sale or cause the same to be adjourned from
time to time 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. The Debtors shall be liable for all reasonable expenses of retaking,
holding, preparing for sale or the like, and all reasonable attorneys’ fees, legal
expenses and other costs and expenses incurred by the Agent in connection with
the collection of the Indebtedness and the enforcement of the Agent’s rights under
this Agreement and the Credit Agreement. The Debtors shall, to the extent
permitted by applicable law, remain Hable for any deficiency if the proceeds of
any such sale or other disposition of the Collateral {conducted in conformity with
this clause (it) and applicable faw) applied to the Indebtedness are insufficient to
pay the Indebtedness in full. The Agent shall apply the proceeds from the sale of
the Collateral hereunder against the Indebtedness in such order and manner as
provided in the Credit Agreement.

{c} The Agent may, subject to Section 4.7(a}i), cause any or all of the Collateral
held by it to be transferred into the name of the Agent or the name or names of the
Agent’s nominee or nominees.

(d)  The Agent may, subject to Seetion 4.7(a}{ii), exercise any and all rights and
remedies of the Debtors under or in respect of the Collateral, including, without
limitation, any and all rights of the Debtors to demand or otherwise require
payment of any amount under, or performance of any provision of any of the
Collateral and any and all voling rights and corporate powers in respect of the
Collateral,

{e} On any sale of the Collateral, the Agent is hereby authorized to comply with any
limitation or restriction with which compliance is necessary {based on a reasoned
opinion of the Agent’s counsel) in order to avoid any vielation of applicabie law
or in order o obtain any required approval of the purchaser or purchasers by any
applicable Governmental Authority.

H The Agent may direct account debtors and any other parties liable for any
payment under any of the Collateral to make payment of any and all monies due
and to become due thereunder directly to the Agent or as the Agent shall direct.

{g} In the event of any sale, assignment or other disposition of the Inteliectual

Property Collateral, subject to the MLB Rules and Regulations, the goodwill of
the business connected with and symbolized by any Collateral subject to such
disposition shall be included, and the Debtors shall supply to the Agent or its
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designee the Pebtors” know-how and expertise related to the Intellectual Property
Collateral subject to such disposition, and the Debtors’ notebooks, studies,
reports, records, documents and things embodying the same or relating 1o the
inventions, processes or ideas covered by and to the manufacture of any products
under or in connection with the Inteliectual Property Collateral subject o such
disposition.

(k) For purposes of enabling the Agent to exercise is rights and remedies under this
Seetion 6.1 and cnabling the Agent and its successors and assigns to enjoy the full
Lenefits of the Collateral, solely to the extent the Debtors have rights in such
Intellectual Property Collateral and solely to the extent the Debtors have the right
to grant a Hcense therein to the Agent and, subject, at all times, to the MLB Rules
and Regulations and all applieable contractual obligations regarding the use of
such Inteliectual Property Collateral by third parties (including any MLB Entities
and any third parties with whom an MLB Entity has contracted), the Debtors
hereby grant to the Agent an irrevocable, nonexclusive license {exercisable
without payment of royalty or other compensation to the Debtors}, subject, in the
case of Trademarks, to sufficient rights to quality conirol and inspection in favor
of the Debtors to avoid invalidation of said Trademarks, to use, assign, loense or
sublicense any of the Intellectusl Property Collateral, Computer Records or
Software (including in such license reasonable access to ail media in which any of
the licensed items may be recorded or stored and all computer programs used for
the completion or printout thereof), solely to the extent the Debtors have rights in
such Intellectual Property Collateral and the right to grant a license therein to the
Agent and subject to the MULB Rules and Regulations and all applicable
contractual obligations regarding the use of such Inteliectual Property Collateral
by third parties (including any MLB Entities), exercisable upon the occurrence
and during the continuance of a Default or an Event of Default {and thereafter if
Agent succeeds to any of the Collateral pursuant to an enforcement proceeding of
voluntary arrangement with Debtor), except as may be prohibited by any licensing
agreement relating to such Computer Records or Software. This license shall also
inure to the benefit of all successors, assigns, transferees of and purchasers from
the Agent. For the avoidance of doubt, pursuant to the MLB Rules and
Regulations, no Inteliectual Property Collateral may be used, operated under,
licensed or sublicensed by or transferred to the Agent or any Lender, and the
Agent and each Lender may not use, operate under, license or sublicense any of
the Inteliectual Property Coltateral, unless the Franchise {or management thereof)
has been transferred in accordance with the MLB Rules and Regulations.

Section 6.2 Privaiy Sales,

{a} In view of the fact that applicable securities laws may impose cerfain restrictions
on the method by which a sale of the Pledged Shares may be effected after an
Event of Default, Debtors agree that upon the occurrence and during the
continuance of an Bvent of Default, the Agent may, subject to Section 7,17, from
time to time attempt to sell all or any part of the Pledged Shares by a private sale
in the nature of a private placement, restricting the bidders and prospective
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purchasers to those who will represent and agree that they are “accredited
investors” within the meaning of Regulation D promulgated pursuant to the
Securities Act of 1933, as amended (the “Securities Act™), and are purchasing for
investment only and not for distribution. In so doing, the Agent may solicit offers
for the Pledged Shares, or any part thereof, from a himited number of investors
who might be interested in purchasing the Pledged Shares. Without limiting the
methods or manner of disposition which could be determined to be cornmercially
reasonable, if the Agent hires a firm of regional or national reputation that is
engaged in the business of rendering investment banking and brokerage services
to solicit such offers and facilitate the sale of the Pledged Shares, then the Agent’s
acceptance of the highest offer (including its own offer, or the offer of any of the
Lenders at any such sale) obtained through such efforts of such firm shall be
deemed to be a commercially reasonable method of disposition of such Pledged
Shares. The Agent shall not be under any obligation to delay a sale of any of the
Pledged Shares for the period of time necessary to permit the issuer of such
securities to register such securities under the laws of any jurisdiction outside the
United States, under the Securities Act or under any applicable state securities
laws, even if such issuer would agree to do so.

{1y The Debtors further agree to do or cause to be done, 1o the extent that the Debtors
may do so under applicable law, all such other reasonable acts and things as may
be necessary to make such sales or resales of any portion or all of the Collateral
valid and binding and in compliance with any and all applicable laws, regulations,
orders, writs, injunctions, decrees or awards of any and all courts, arbitrators or
governmental instromentalities, domestic or foreign, having jurisdiction over any
such sale or sales, all at the Debiors’ expense.

Section 6.3 Establishment of Cash Collateral Acconnt; and Lock Beox,

{a} Notwithstanding anything to the contrary in this Agreement {other than Section
747}, in the case of any Event of Default under Section 9.1{i) of the Credit
Agreement, immediately following the occurrence thereof, and in the case of any
other Bvent of Default, upon the termination of any commitments to extend credit
under the Credit Agreement, the acceleration of any Indebtedness arising under
the Credit Agreement and/or the exercise of any other remedy in each case by the
requisite Lenders under Section 9.2 of the Credit Agreement, there shall be
esiablished by each Debtor with the Agent, for the benefit of the Lenders in the
name of the Agent, a segregated non-interest bearing cash collateral account (the
“Cash Collateral Account™ bearing a designation clearly indicating that the
funds deposited therein are held for the benefit of the Agent and the Lenders;
provided, however, that the Cash Collateral Account may be an interest-bearing
account with a commercial bank (including Comerica or any other Lender which
is a commercial bank) if determined by the Agent, in its reasonable discretion, to
be practicable, invested by the Agent in its sole discretion, but without any
liability for losses or the faitlure 1o achieve any particular rate of retum.
Furthermore, in connection with the establishment of a Cash Collateral Account
under the first sentence of this Section 6.3 (and on the terms and within the time
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periods provided thereunder), (i) each Debtor agrees to establish and maintain
{and the Agent, acting at the request of the Lenders, may establish and maintain)}
at Debior’s sole cxpense a United States Post Office ock box {the “Logk Box™),
to which the Agent shall, subject to Seetion 7.17, bave exclusive access and
control.  Fach Deblor expressly authorizes the Agent, from time to time, 10
remove the contents from the Lock Box for disposition in accordance with this
Agreement; and (i) sach Debtor shall notify all account debtors that all payments
made to Debtor {(a) other than by electronic funds transfer, shall he remiited, for
the credit of Debtor, 1o the Lock Box, and Debtor shall include a like statement on
ali invoices, and (b} by clectronic funds transfer, shall be remitted to the Cash
Collateral Account, and Debtor shall inclade a Hike statement on all invoices. Each
Debtor agrees to execute all docuvents and authorizations as reasonably required
by the Agent to establish and maintain the Lock Box and the Cash Collateral
Account. It is acknowledged by the parties hereto that any lockbox presently
maintained or subsequently established by a Debtor with the Agent may be used,
subject to the terms hereof, to satisfy the requirements set forth in the first
sentence of this Section 6.3.

(b)  Notwithstanding anything to the contrary in this Agreement {other than Sgetien
747, in the case of any Event of Default under Section 9.1{(k} of the Credit
Agrecment, immediately following the occurrence thereof, and in the case of any
other Event of Default, upon the termination of any conunitroents to extend credit
ander the Credit Agreement, the acceleration of any Indebtedness arising under
the Credit Agreement and/or the exercise of any other remedy in each case by the
requisite Lenders under Section 9.2 of the Credit Agreement, any and all cash
(including amounts received by electronic funds transfer), checks, drafts and other
instruments for the payment of money received by each Debtor at any time, in full
or partial payment of any of the Collateral consisting of Accounis or Inventory,
shall forthwith upon receipt be transmitted and delivered to the Agent, properly
endorsed, where required, so that such items may be collected by the Agent. Any
such amounts and other items received by a Debtor shall not be commingled with
any other of such Debtor’s funds or property, but will be held separate and apart
from such Debtor’s own funds or property, and upon express trust for the benefit
of the Agent until delivery is made to the Agent. All ilems or amounts which are
remitied to a Lock Box or otherwise delivered by or for the benefit of a Debior to
the Agent on account of partial or full payment of, or any other amount payable
with respect to, any of the Collateral shall, subject to Section 7.17, at the Agent’s
option, be applied to any of the Indebtedness, whether then due or not, in the
order and manner set forth in the Credit Agreement, No Debtor shall, subject to
Seetion 7.17, have any right whatsoever to withdraw any funds so deposited.
Fach Debtor further grants to the Agent a first security interest in and Lien on all
funds on deposit in such account. Each Diebtor hercby frrevocably authorizes and
directs the Agent to endorse all items received for deposit to the Cash Collateral
Account, notwithstanding the inclusion on any such item of a restrictive notation,
e.g., “paid in full”, “balance of account”, or other restriction.

[
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Section 6.4  Default Under Credit Aurcement Subject to any applicable notice and
cure provisions contained in the Credit Agreement, the occurrence of any Event of Default (as
defined in the Credit Agreement), including without limit a breach of any of the provisions of
this Agreement that continues for a period of thirty (30} consecutive days, shall be deemed to be
an Tvent of Default under this Agreement. This Section 6.4 shall not limit the Events of
Drefault set forth in the Credit Agreement,

ARTICLE 7
Miscellaneous

Section 7.1 No Waiver: Cumulative Remedies. Neo failure on the part of the Agent
to exercise and no delay in exercising, and no course of dealing with respect to, any right, power
or privilege under this Agreement shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege under this Agreement preclude any other or
further exercise thereof or the exercise of any other right, power, or privilege, The rights and
remedies provided for in this Agreement are cumulative and ot exclusive of any rights and
remedies provided by law.

Seetion 7.2 Suceessors and Assigns.  Subject to the terms and conditions of the
Credit Agreement, this Agreement shall be binding upon and inure to the benefit of the Debtors
and the Agent and their respective helrs, successors and assigns, except that the Debtors may
not assign any of their rights or obligations under this Agreement without the prior written
consent of the Agent.

Section 7.3 AMENDMENT; ENTIRE AGREEMENY. THIS AGREEMENT
AND THE CREDIT AGREEMENT REFERRED TO HEREIN EMBODY THE FINAL,
ENTIRE AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDE ANY AND
ALL PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS AND
UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT
MATTER HEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE
OF PRIOR, CONTEMPORANEQUS OR SUBSEQUENT ORAL AGREEMENTS OR
DISCUSSIONS OF THE PARTIES HERETO. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS AMONG THE PARTIES HERETO. The provisions of this Agreement may
be amended or waived only by an instrument in writing signed by the parties hereto and upon
obtajning all necessary MLB Approvals with respect thereto in advance.

Seetien 7.4 Netices. All notices, requests, consents, approvals, waivers and other
communications hereunder shall be in writing (including, by facsimile transmission) and
mailed, faxed or delivered to the address or facsimile number specified for notices set {forth on
Schedule 13.6 to the Credit Agreement; or, as directed to the Debtors or the Agent, to such other
address or number as shall be designated by such party in a written notice to the other. All such
notices, requests and communications shall, when sent by overnight delivery, or faxed, be
effective when delivered for overnight (next business day) delivery, or transmitted in fegible
form by facsimile machine (with electronic confirmation of receipt), respectively, or it mailed,
upon the third Business Day after the date deposited into the UL.S. mail, or if otherwise
defivered, upon delivery; except that notices to the Agent shall not be effective until actually
received by the Agent.
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Seetion 7.5 GOVERNING  LAW:  SUBMISSION  TO  JURISDICTION:
SERVICE QF PROCESS.

{z} THE VALIDITY OF THIS AGREEMENT, THE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREQF AND THEREOFE, AND
THE RIGHTS OF THE PARTIES HERETO AND THERETO WITH RESPECT
TG ALL MATTERS ARISING HEREUNDER OR THERFEUNDER OR
RELATED HERETO OR THERETO SHALL BE DETERMINED UNDER,
COVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD
FOR PRINCIPLES OF CONFLICTS OF LAWS.

{8)  THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING
NG CONNECTION WITH THIS AGREEMENT SHALL BE TRIED AND
LITIGATED ONLY IN THE STATE AND FEDERAL COURTS LOCATED IN
THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, PROVIDED,
HOWEVER, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY
COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT AGENT’S
OFTION, IN THE COURTS OF AMNY JURISDICTION WHERE AGENT
BLECTS TO BRING SUCH ACTION OR WHERE SUCH COLLATERAL OR
OTHER PROPERTY MAY BE FOUND. DEBTORS AND AGENT WAIVE,
TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT
BACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
COMNVENIENS OR TO OBIECT TO VEMNUE TO THE EXTENT ANY
PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION 7.5.

Section 7.6 Headings. The headings, captions, and arrangements used in this
Agreement are for convenience only and shall not affect the interpretation of this Agreement.

Section 7.7 Buvvival of Represensations and Warranties. All representations and
warranties made in this Agreement or in any certificate delivered pursuant hersto shall survive
the execution and delivery of this Agreement, and no investigation by the Agent shall affect the
representations and warranties or the right of the Agent or the Lenders to rely upon them.

Section 7.8 Cousterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

Section 7.8 Waiver of Bond. In the event the Agent seeks to take possession of any
ot alt of the Collateral by judicial process, the Debtors hereby irrevocably waive any bonds and
any surety or security relating thereto that may be required by applicable law as an incident to
such possession, and waives any demand for possession prior to the commencement of any such
suit or action.

Section 7.18  Severasbility. Any provision of this Agreement which is determined by a
court of competent jurisdiction to be prohibited or unenforceabie in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition ar unenforceability without
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invalidating the remaining provisions of this Agreement, and any such prohibition or
snenforceability in any jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

Seetion 7.11 Construction. Fach Debior and the Agent acknowledge that each of
them has had the benefit of legal counsel of its own choice and has been afforded an
opportunity to review this Agreement with its legal counsel and that this Agreement shall be
construed as if jointly drafied by the Debtors and the Agent.

Seetion 7.12 Termination: Reinstatement. If all of the Indebtedness {(other than
contingent labilities pursuant to any indemnity, including without Himitation Section 3.8 and
Section_5.§ hereof, for claims which have not been asserted, or which have not yet accrued)
shalf have been paid and performed in full (in cash) and all commitments 1o extend credit or
sther credit accommodations under the Credit Agreement have been terminated, the Agent
shall, promptly upon the written request of the Debtors, execute and deliver to the Debtors a
proper instrument or instruments acknowledging the release and termination of the security
interests created by this Agreement, and shall duly assign and deliver to the Debtors (without
recourse and without any representation or warranty) such of the Collateral as may be in the
possession of the Agent and has not previously been sold or otherwise applied pursuant to this
Agreement; provided however that, the effectiveness of this Agreement shall continue or be
reinstated, as the case may be, in the event: (a) that any payment received or credit given by the
Agent or the Lenders, or any of them, is returned, disgorged, rescinded or required to be
recontributed to any party as an avoidable preference, impermissible setoff, fraudulent
convevance, restoration of capital or otherwise under any applicable state, federal, or local law
of any jurisdiction, including laws pertaining to bankruptcy or insolvency, and this Agreement
shall thereafier be enforceable against the Debtors as if such returned, disgorged, recontributed
or rescinded payment or credit has not been received or given by the Agent or the Lenders, and
whether or not the Agent or any Lender relied upon such payment or credit or changed its
position as a consequence thereof or (b} that any liability is imposed, or sought to be imposed
against the Agent or the Lenders, or any of them, relating to the environmental condition of any
of property mortgaged or pledged to the Agent on behalf of the Lenders by any Debtor, the
Borrower or other party as collateral (in whole or part) for any indebtedness or obligation
evidenced or secured by this Agreement, whether such condition is known or unknown, now
exists or subsequently arises {excluding only conditions which arise after acquisition by the
Agent or any Lender of any such property, in liey of foreclosure or otherwise, due 1o the
wrongful act or omission of the Agent or such Lenders, or any person other than the Borrower,
the Subsidiaries, or any Affiliates of the Borrower or the Subsidiaries), and this Agreement shall
thereafter be enforceable against the Debtors to the extent of all such labilities, costs and
expenses (including reasonable attorneys’ fees) incurred by the Agent or Lenders as the direct
or indirect result of any such epvironmental condition but only for which the Borrower s
obligated to the Agent and the Lenders pursuant to the Credit Agreement. For purposes of this
Agreement “environmental condition” includes, without Himitation, conditions existing with
respect to the surface or ground water, drinking water supply, land surface or subsurface strata
and the ambient air.

Section 7.13 Release _of Collateral. The Agent shall, promptly upon the writien
request of the Debtors, execute and deliver to the Debtors a proper instrument or instruments
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acknowiedging the release of the security interest and Liens established hereby on any
Collateral {other than the Pledged Shares): {a) if the sale or other disposition of such Collateral
is permitied under the terms of the Credit Agreement and, al the time of such proposed release,
both before and after giving effect thereto, no Default or Event of Default has occurred and is
continuing, (b) if the sale or other disposition of such Coliateral is not permiited under the terms
of the Credit Agreement, provided that the reguisite Lenders under such Credit Agreement shall
have consented to such sale or disposition in accordance with the terms thereot, or {¢) if such
release has been approved by the requisite Lenders in accordance with Seetion 12,11 of the
Credit Agreement.

Section 7,14 WAIVER OF JURY TRIAL. EACH DEBTOR AND THE AGENT
ACKMNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL
ONE, BUT THAT IT MAY BE WAIVED UNDER CERTAIN CIRCUMSTANCES. TO THE
EXTENT PERMITTED BY LAW, DEBTOR AND THE AGENT, AFTER CONSULTING
(OR HAVING HAD THE OPPORTUNITY TO CONSULTY WITH COUNSEL OF ITS
CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THE MUTUAL BENEFIT OF
ALL PARTIES, WAIVES ANY RIGHT 7O TRIAL BY JURY IN THE EVENT OF
LITIGATION ARISING OUT OF OR RELATED TO THIS AGREEMENT OR ANY OTHER
DOCUMENT, INSTRUMENT OR AGREEMENT BETWEEN THE DEBTOR AND THE
AGENT.

{18} In the event that the Jury Trial Waiver provision contained in this Section 7.14 is
not enforceable, the parties elect to proceed as follows:
{b} With the exception of the iters specified in clause (¢}, below, any controversy,

dispute or claim {each, a “Claimy”) between the parties arising out of or relating o
the Agreement will be resolved by a reference proceeding in California in
accordance with the provisions of Section 638 et seq. of the California Code of
Civil Progedure {(“CCP™), or their successor sections, which shall constitute the
exciusive remedy for the resolution of any Claim, inclading whether the Claim s
subject (o the reference proceeding, Except as otherwise provided in this
Agreernent, venue for the reference proceeding will be in the state or federal court
in the county or district where venue is otherwise appropriate under applicable
law {the “Court”},

{¢} The matters that shall not be subject to a reference are the following: (i)
foreciosure of any security fnterests in real or personal property, (it} exercise of
selfthelp remedies {including, without limitation, set-off), (11} appointment of 3
receiver and (iv) ternporary, provisional or ancillary remedies {including, without
limitation, writs of attachment, writs of possgssion, temporary restraining orders
or preliminary injunctions). This Section does not fumit the right of any party to
exercise or oppose any of the righis and remedies described in clauses (i} and (i)
or to seek or oppose from a court of competent jurisdiction any of the items
described in clauses (iti) and {v). The exercise of, or opposition 1o, any of those
items does not waive the right ot any party o a reference pursuant o this Section.
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{d)  The referee shall be a retived judge or justice selected by mutual written
agreement of the parties. If the parties do not agree within ten (10) days of' a
written request to do so by any party, then, upon request of any party, the referee
shall be selected by the Presiding Judge of the Court {or his or her representative).
A request for appointment of a referee may be heard on an ¢x parte or expedited
basis, and the parties agree that irreparable harm would result it ex parte relief is
not granted. Pursuant to CCP § 170.6, each party shall have one peremptory
challenge 1o the referee selected by the Presiding Judge of the Court {or his or her
representative},

{e} The parties agree that time is of the essence in conducting the reference
proceedings. Accordingly, the referee shall be requested, subject to change in the
time periods specified herein for good cause shown, to {a) set the matter for a
status and trial-selting conference within fifteen (15) days after the date of
selection of the referee, (b) if practicable, try all issues of law or fact within one
hundred twenty {120} days after the date of the conference and {c} report a
statement of decision within twenty (20} days after the matter has been submitted
for decision,

{H The referee will have power to expand or limit the amount and duration of
discovery. The referee may set or extend discovery deadlines or cutoffs for good
cause, including a party’s fatlure to provide requested discovery for any reason
whatsoever, Unless otherwise ordered, no party shall be entitled to “priority” in

conducting discovery, depositions may be taken by either party upon seven (7)

days written notice, and all other discovery shall be responded to within fifteen

{15) days afier service. Al disputes relating to discovery which cannot be

resolved by the parties shall be submitied to the referee whose decision shall be

final and binding.

{g} Except as expressly set forth in this Section, the referee shall determine the
manner in which the reference proceeding is conducted including the tirme and
place of hearings, the order of presentation of evidence, and all other guestions
that arise with respect to the course of the reference proceeding. All proceedings
and hearings conducted before the referee, except for trial, shall be conducted
without a court reporter, except that when any party so requests, a court reporter
will be used at any hearing conducied before the referee, and the referee will be
provided a courtesy copy of the transcript. The party making such a request shall
have the obligation to arrange for and pay the court reporter. Subject 1o the
referee’s power to award costs to the prevailing party, the parties will equally
share the cost of the referee and the court reporter at trial.

(k) The referee shall be required to determine alf issues in accordance with existing
case law and the statutory laws of the State of California. The rules of evidence
applicable to proceedings at faw in the State of California will be applicable to the
reference proceeding. The referce shall be empowered to enter equitable as well
as legal relief, enter equitable orders that will be binding on the parties and rule on
any motion which would be authorized in a trisl, including without limitation
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motions {or suynmary judgment or summary adjudication. The referee shall issue
a decision at the close of the reference proceeding which disposes of all claims of
the parties that are the subject of the reference. Pursuant to CCP § 644, such
decision shall be entered by the Court as a judgment or an order in the same
manner as if the action bad been tried by the Court and any such decision will be
final, binding and coneclusive. The parties reserve the right to appeal from the
final judgment or order or from any appealable decision or order entered by the
referee. The parties reserve the right to findings of fact, conclusions of laws, a
written statement of decision, and the right to move for a new trial or a different
judgment, which new trial, it granted, is also to be a reference proceeding under
this provision.

{i If the enabling legislation which provides for appointment of a referee is repealed
{and no successor statute is cnacted), any dispute between the parties that would
otherwise be determined by reference procedure will be resolved and determined
by arbitration. The arbitration will be conducted by a retived judge or Justice, in
accordance with the California Arbitration Act §1280 through §1294.2 of the CCP
as amended from time to time, The limitations with respect to discovery set forth
above shall apply to any such arbitration proceeding.

) THE PARTIES RECOGNIZE AND AGREE THAT ALL DISPUTES
RESOCLVED UNDER THIS REFERENCE PROVISION WILL BE DECIDED
BY A REFEREED AND NOT BY A JURY. AFTER CONSULTING (OR
HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
THEIR OWN CHOICE, EACH PARTY KNOWINGLY AND VOLUNTARILY,
AND FOR THE MUTUAL BENEFIT OF ALL PARTIES, AGREES THAT
THIS REFERENCE PROVISION WILL APPLY TO ANY CONTROVERSY,
BISPUTE OR CLAIM BETWEEN OR AMONG THEM WHICH ARISES OUT
OF OR IS RELATED TO THE AGREEMENT.

Section 7.15  Consistent Application.  The rights and duties created by this
Agreement shall, in ali cases, be interpreted consistently with, and shall be in addition to (and
not i lieu of), the rights and duties created by the Credit Agreement or the other Loan
Documents. In the event that any provision of this Agreement shall be inconsistent with any
provision of the Credit Agreement, such provision of the Credit Agreement shall govern.

Section 7.16  Continuing Lden. The sccurity interest granted under this Security
Agreement shall be a continuing security interest In every respect {(whether or not the
outstanding balance of the Indebtedness is from time to time temporarily reduced to zero) and
the Agent’s security interest in the Collateral as granted herein shall continue in full force and
effect for the entire duration that the Credit Agreement remains in effect and until all of the
Indebtedness are repaid and discharged in full, and no commiiment (whether optional or
obligatory) to extend any credit under the Credit Agreement remain outstanding.

Section 7.17 Major League Baseball Requirements. Notwithstanding anything
herein to the contrary, (i} the parties hereto hereby acknowledge and agree that {(a) this
Agreement is subject to the terms of Section 14.24 and Section 14.25 of the Credit Agreement,
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the terms of which are incorporated by reference herein, as if set forth in their entirety herein,
and (b) MLB shall be entitled to enforce the provisions of this Section 7.17 directly against any
party hersto {or their successors and permitted assigns), (i) neither the Agent nor any Lender
may foreclose upon any Collateral related to the Franchise unless it is also foreclosing on, or
has foreclosed on, the Franchise, (i) neither the Agent nor any Lender may sell, transfer or
otherwise dispose of any Collateral related to the Franchise to any Person, other than any Person
that owns or is acquiring the Franchise and (iv) each of the Agent and the Lenders acknowledge
that the trust agreement of the Oakland Athletics Club Trust allows the Borrower to pledge its
Equity Interasts in the Oakland Athleties Club Trust, but that such pledge shall not effect any
change in the ownership of the Oakland Athletics Club Trust unless the applicable approvals
have been oblained in accordance with the MLEB Rules and Regulations, as required by the
terms of such frust agreement,

[Signatures Follow On Suceeeding Page}
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IN WITNESS WHEREOF, the parties hereto have duly exconted this Agreement as of
the day and year first written above.

DEBTORS:

ATHLETICS INVESTMENT GROUP LLC

By . /?4"’? MJ?VB

Mame: Paul Wong
Title: Vice President -~ Finance and Principal
Accounting Officer

Signatare Page to Security Agreement
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ATHLETECS HOLDINGS LLC

*;
Lt e Fn
By: At 2

Name: Paul Wong
Title: Principal Acoounting Officer

Signature Page 1o Security Apresment
£y b S o
(3223084
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SG FREMONT PARTMERS LLC

oy
w ’5"{“/9('
By: - }2
Name: Paul Wong
Title:  Vice President — Finance and Priveipal
Accounting Officer

Signature Page o Security Agreement
(1223084}
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BAY AREA SPORTS CATERING LLC

A
By: MZ’

Mame: Paul Wong
Title: Principal Accounting Officer

Signawre Page to Security Agreement
(1223084
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Byt {80 Fiag £ bt
Wame: T homas Vanrerhieten

Title: Vice President

Signature Page to Securlty Agreement
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EXHIBIT A
TO
SECURITY AGREEMENT

FORM OF AMENDMENT

This Amendment, dated | , 28, is delivered pursuant to Section
4.81{bY{(c}] of the Security Agreement referred to below, The undersigned hereby agrees that
this Amendment may be attached to the Security Agreement dated as of September 28, 2012,
between the undersigned and Comerica Bank, as the Agent for the benefit of the Lenders referred
to therein {the “Security Agreement™), and {a) {that the intellectual property listed on Schedule
AVlthat the shares of stock, membership interests, partnership units, notes or other instruments
listed on Schedide 4] annexed hereto shall be and become part of the Collateral referred to in the
Security Agreement and shall secure payment and performance of all Indebtedness as provided
in the Security Agreement and (b) that Schedide A shall be deemed to amend [Schedule
1. 2/8chedale 1.7} by supplementing the information provided on such Schedule with the
nformation set forth on Schedede 4.

Capitalized terms used herein but not defined herein shall have the meanings therefor
provided in the Security Agreement.

ATHLETICS INVESTMENT GROUP LLC
By

Name:
Title

ATHLETICS HOLDINGS LLC

By:
Name:
Title

BAY AREA SPORTS CATERING LLC

By:
Name:
Title

s
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SG FREMONT PARTNERS, LLC

By
Name:
Title

COMERECA BANK, as Agent

By:
MName:
Title
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EXHIBITEH
JOINDER AGREEMENRT

{Security Agreement}

THIS JOINDER AGREEMENT (he “Joinder Agreement™ iz dated as of
by L a {“Mew Debtor™).

WHEREAS, pursuant to Section 7.13 of that certain Credit Agreement dated as of
September 28, 2012 (as amended or otherwise modified from time fo time, the “Credit
Agreement”) by and among Athletics Investment Group LLC (the “Borrewer”), Athletics
Holdings, LLC (“Holdings™), the financial institotions signatory thereto from time to time {the
“Lenders™) and Comerica Bank, as Agent for the Lenders (in such capacily, “Agent”), the New
Drebtor is required to execule and deliver a joinder agreement to the Security Agreement.

WHEREAS, in order to comply with the Credit Agreement, New Debtor executes and
delivers this Joinder Agreement in accordance therewith,

NOW THEREFORE, as a further inducement to Lenders to continue o provide credit
accommaodations o the Borrower, New Debtor hereby covenants and agrees as follows;

A, All capitalized terms used herein shall have the meanings assigned to them in the
Credit Agreement unless expressly defined to the contrary.

B. New [iebtor hereby enters into this Joinder Agresment in order to comply with
Section 7,13 of the CUredit Agreement and does so in consideration of the Advances made or 0

be made from time to time under the Credit Agreement and the other Loan Documents.

C. Schedule [insert appropriate Schedule] attached to this Joinder Agreement is
intended to supplement Schedule {insert appropriate Schedule] of the Security Agreement with
the raspective information applicable to New Debtor,

I Mew Debtor shall be considered, and deemed to be, for all purposes of the Credit
Agreement, the Security Agreement and the other Loan Documents, a Debtor under the Security
Agreement as fully as though New Biebtor had executed and delivered the Security Agreement al
the time originally executed and delivered under the Credit Agreement and hereby ratifies and
confirms s obligations under the Security Agreement, all in accordance with the terms thereof
and shall be deemed to have made sach representation and warranty set forth in the Security
Agreement.

E. No Default or Event of Default {sach such term being defined in the Credit
Agreement) has occurred and is continuing under the Credit Agreement.

F. This Joinder Agreement shall be governed by the laws of the State of California
and shall be binding upon New Debior and its successars and assigns.

Deprort 1223084 10
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IN WITNESS WHEREQF, the undersigned New Debtor has executed and delivered this
Joinder Agreement as of

[NEW DERTOR]

By:

Iis:

Accepted:

COMERICA BANK, as Agent

TRADEMARK
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EXHIRITC
FORM OF COLLATERAL COMPLIANCE CERTIFICATE
To:  Comerica Bank as Agent (the “Agent”) and the Lenders

Re:  Security Agreement dated as of September 28, 2012 by and among Athletics Investment
Group LLC {(the “Borrower”) and Athletics Holdings, LLC (“Holdings™ (cach 3
“Debtor” and collectively, the “Debtors™) and Agent, (as the same may be amended,
restated or otherwise modified from time to time, the “Security Agreement”; capitalized
terms not otherwise defined herein shall have the meanings set forth in the Security
Agreement).

Reference is made to Section 4.6 of the Sccurity Agreement. The undersigned hereby
represents and warrants to Agent and the Lenders, in consideration of the loans extended to
Borrower, as follows:

i Locations. No Debtor has any leased or owned location, or any Collateral located with a
warchousemen or bailee, which has not been previously disclosed in writing to Agent, or is not
set forth on Schedale I attached hereto, which sets forth the information required by Section
3.3¢a(1) and Section 3.3(a)iiD) of the Security Agreement, as applicable, for all previously
undisciosed locations.

2. Deposit Aceounts. No Debtor has any Deposit Accounts, cash collateral accounts or
investment accounts {other than with Agent) which have not been previously disclosed in writing
to Agent, or are not set forth on Schedude 2 attached heveto, which sets forth the information
required by Section 3.3(b) of the Security Agreement as to each previously undisclosed account.

3. InteHectual Property. No Debtor has any registered Patents, Patent Licenses,
Trademarks, Trademark Licenses, Copyrights and Copyright Licenses in each case, registered in

the United States or Canada, which have not been previously disclosed in writing to Agent, or
are not set forth on Schedule 3 attached hereto, which sets forth the information required by
i 3{d) of the Security Agreement for such previously undisclosed Intellectual Property

4. Pledped Shares. None of the Debtors, singly or collectively, hold any Pledged Shares
that are Collateral which have not been previously disclosed to Agent in writing except as set
forth on Schedule 4 attached hereto, which sets forth the information required by Sectien 3.4(0)
of the Security Agreement for such previously undisclosed Pledged Shares.

777777 None of the Debtors, singly or
collectively, have promissory notes or tangible Chattel Paper for which the principal amount or
obligations evidenced thereunder are, in aggregate, inexcessof §____ which pPromissory
notes and/or Chattel Paper have not been previously disclosed to Agent in writing, assigned and
delivered to Agent in accordance with Section 4.1{(a) of the Security Agreement, except as set
forth on Schedude § attached hereto.
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&. Flectronic Chattel Paper. None of the Debtors, singly or collectively, have electronic
Chatte! Paper or any “transferable record” evidencing obligations, in the aggregate, in excess of
$ , which have not previously been disclosed to Agent in writing, and over which Agent
has not been granted control in accordance with Section 4,1(b} of the Security Agreement,
except as set forth on Schedule 6 attached hereto.

7. Letters of Credit. None of the Debtors, singly or collectively, are beneficiaries under
fetters of credit, with an aggregate face amount in excess of § , which have not previously
been disclosed to Agent in writing, and over which Agent has not been granted a Lien in
compliance with the terms of Section 4.1{c} of the Security Agreement, except as set forth on
Schedule 7 attached hereto.

8. Commercial Tort Claims. None of the Debtors, singly or collectively, have any
commercial tort claims which, in the aggregate, are reasonably estimated to have a valve in
excess of § . which claims have not previously been disclosed to Agent in writing and

over which Agent has not been granted a Lien in compliance with Section 4.1{(d) of the Security
Agreement, except as set forth on Sehedule § attached hereto.

8. Vekicles, Alveraft and Vessels. None of the Debtors, singly or coliectively, own
Vehicles (other than Vehicles used by exccutive employees), aireraft or vessels with a fair
market value inexcess of §___ which have not been previously disclosed in writing to

Agent, except as set forth on Schedule 9 attached hereto,

18, Life Insurance. None of the Debtors are beneficiaries of any key man life insurance
policies which have not been previously disclosed in writing to Agent, except as set forth on
Schedule 18 attached hereto.

IN WITNESS WHEREQF, the undersigned have executed this Collateral Compliance
Report, as of this day of .

ATHLETICS INVESTMENT GROUP LLC

Dty
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SCHEDULE 1.1

INTELLECTUAL PROPERTY

i. Registered Copyrighis

Billybail

PAUI02322

A’s v, Toronte, Tue, 5/29/90

SRuQ00195793

Oakiand Athletics v. Toronte Blue Jays--June 29, 1990 radio

broadeast.

SRUO00203903

Oakland vs, New York ; 7/30/91,

PAGDGISRTIE

Oakland athlctics v, New York Yankees--May 1, 1991 radio

broadeast.

SRuMHI2 13331

Chicago White Sox vs. Oaskland Athletics : September 9, 199

saseball telecast.

PARGOITT044

Mariners va. A’s, 5/23.

SRudGO3 133635

Alsvs, NY 1 5/29/00,

SRulB04335667

Oakland Athietic @ Mew York Yankees game : May 29, 2600,

PAu(N2505293

SRuOOG4ER146

“Kansas Chiy Beevals at Oakland | 904402,
Kansas City Royals @ Oakiand Athletics @ #/4/02,

PARDZTIH998

Tampe Bay Rays @2 Oakland Athletics - May 9, 2010,

PAR(DIS63728

Tampe Bay Rays (@ Oekland Athlstios - May 9, 2010

i, Registered Trademarks

RN

ATHLETICS (Stylized) 1994 Home Jersey 3,838,727 182572008 (SRS
ATHLETICS {Stylized) 1994 Home fersey 1,330,851 3/21/1989 s

ATHLETICS (Stylized) 1994 Home Jersey 3,349,784

FEIAS2007

Athdetics A'S {Styhzed) 1973 Cap

41121983

61003430v4 333211-60063
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Athletics A'S (Stylized} 1975 Cap

22111984 .8

1.370,8318

12/12/1989 ‘ U8

1,257,146

11/8/1983 s

3,349,788

F2/402047 U.s

124472007 0.8

72

10715719918 U

1,571,006 12/12/198% s
Athletics OAKLAND (Stylized) 1987 Road ; i i
L Jorsey
61065430v4 333211-00003
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Athletics DAKLAND (Stylzed) 1994 Road
Jersey

3,943,683

41273011 w.s

%@@gﬂ*ﬁ

KANSAS CITY ATHLETICS

3,633,243

F22009 LS

QAKLAND A'S

s

1,523,838

20741989 ﬁ .S

GAKLAND ATHLETICS A'S and Design 1987
Primary

1,530,87

1

3211989 us

OAKLAND ATHLETICE A'S and Design 1987
Primary {fined for color}

1,267,687

2/2171984 S

OARLAND ATHLETICS A'S and Design 1987
Primary {Hned for color)

1,263,823

110/1984 (o3

(7]

T
§_.5}m*t,\qq_§\

§ Sl
S

OAKLAMND ATHLETICS A'S and Desipgn 1994
Primnary

2,759,932

HAANC3 (o8

i

DAKLAND ATHLETICS A'S and Design 19%4
Primary

10/8/2002 ER

OAKEAND ATHLETICS A'S and Design 1994

S/ERI20602 i,

[

Primary

§1005430v4_333211-60003
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U.S

A znd Besign 1,560,962 F0/17/1989 U3

ATHLETICS (Styhized; 1994 Home Jersey 108672 YIA2T002 Califomia

Athleties A'S {Stylized) 1975 Cap 108871 12702002 Califoraia

JUTTOR 101672001 California

107741 101672001 California
197707 11772001 California
114249 IMY2010

107762 F0/36/2004 Califoraia

61005430v4
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DAKLAND ATHLETICS A'S and Design 1594 107704 1/16/2001 California
Primnary

HE. Patents
None.
1V, Other Rights/Claims

FPeranands Garber, s 5l v O88ce of the Comuissinner nf Baseball, ot al, — In May, 2012,
various MLB league entities, regional sporis networks and nine MLB clubs {including the A’s),
were sued in the United States District Court, Southern District of New York {12 CIV 3704) by
individuals atternpting to pursue a class action lawsuit for violations of Sections 1 and 2 of the
Sherman Act for alleged conspiracy resulting in the illegal restraint of trade, commerce and
cornpetition and for engaging in anticompetitive conduct, all related to the broadeast of MLB
content via the internet and television. Defendants filed a motion to dismiss the suit on July 27,
2012, Plaintiffs filed their opposition to the motion on September 5, 2012, Defendanis’ reply is
currently due Seplember 21, 2012, In mid-September 2012, plaintiffs notified defendants they
intend to seek leave to file an amended complaint. AlG offers no prediction of the likelihood of
an unfavorable outcome or the range of potential loss.

61005430v4 333211-00003

Detroll, 1239678 1

TRADEMARK
RECORDED: 10/03/2012 REEL: 004872 FRAME: 0686



