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Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent ~
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. f,",
Phone: 919 286-8000 N
Email: PTO_TMconfirmation@mvalaw.com =
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EXECUTION COPY

Anything herein to the contrary notwithstanding, the liens and security interests securing the obligations
evidenced by this Trademark Security Agreement, the exarcise of any right or remedy with respect
thereto, the rights to payments hereunder, and certain of the other rights of the holder hereof are subject to
the provisions of the Intercreditor and Subordination Agreement daled as of October 23, 2014 (as
amended, restated, supplemented, or otherwise modified from time to time, the “Intercveditor
Agreement’”), by and between Ares Capital Corporation, as the First Lien Agent, and Siellus Capital
Investment Corporation, 4z the Second Lien Agent.

TRADEMARK SECURITY AGREEMENT

This  TRADEMARK SECURITY AGREEMENT (this “Trademark Security
Agreement”) is made this 23rd day of October, 2014, by and among Zemax, LLC, a Delaware
limited liability company (the “Borrewer” or the “Grantor”™) and Stellus Capital Investment
Corporation, a Maryland corporation (“§CIC™), as administrative agent for the Secured Parties
(in such capacity, together with its successors and assigns in such capacity, the “ddministrative
Agenty under the Credit Agreement referred to below.

WITNESSETH:

WHEREAS, pursuant to that certain Second Lien Credit Agreement, dated as of October
23, 2014 tas amended, restated, supplemented or otherwise modified from time to time, the
“Credit Agreement”), by and among the Grantor, Zemax Software Holdings, LLC, a Delaware
limited Hability corapany (“Parent”), the other Subsidiarics of Parent thereafter designated as
Guarantors pursuant to Section 8.11 of the Credit Agreement, the lenders from time to time party
thereto {each a “Lender” and collectively, the “Lenders™) and the Administrative Agent, the
Lenders have agreed to make certain financial accommeodations available to the Borrower from
tirne to time pursuant to the terms and conditions thereof}

WHEREAS, the Lenders are willing to make the financial accommodations t¢ the
Borrower as provided for in the Credit Agreement, but only upoen the condition, among others,
that the Grantor and Parent shall have executed and delivered to the Administrative Agent, for
the benefit of the Secured Parties, that certain Security Agresment, dated as of the date hereof
(including all anpexes, exhibits or schedules thercto, as from time to time amended, restated,
supplemented or otherwise modified, the “Security dgreemens™); and

WHEREAS, pursuant te the Security Agreement, the Grantor ie required to execute and
deliver to the Administrative Agent, for the benefit of the Secured Parties, this Trademark
Security Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Grantor hereby agrees as follows:

L. DEFINED TERMS. All capitalized terms used but not otherwise defined herein

have the meanings given fo them in the Credit Agreement,
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2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. The
Grantor hereby unconditionally grants and pledges to the Administrative Agent, for the benefit of
the Secured Parties, to secure the Obligations, a continuing security interest (referred to in this
Trademark Security Agreement as the “Security Inferest”) in all of the Grantor’s right, title and
interest in, to and under the following, whether presently existing or hereafter created or acquired
(collectively, the “Trademark Collateral™):

{a) all of ite Trademarks and Trademark Licenses to which it is a party
including those referred to on Schedule I

{b) all renewals or extensions of the foregoing;

(b all goodwill of the business connected with the use of, and symbolized by,
cach Tradermark and each Trademark License; and

© all products and proceeds (as that term is defined in the UCC) of the
foregoing, including any (i) claim by the Grantor against third parties for past, present or future
infringement, dilution or other violation of any Trademark or any Trademark License, including
right to receive any damages and 0 sue in the name of the Grantor, {ii) injury to the goodwill
associated with any Traderark of the Grantor, or (ii1) right by the Grantor to receive license fees,
royalties, and other compensation under past, present or future any Trademark License.

3. SECURITY FOR OBLIGATIONS. This Trademark Security Agreement and the
Sceurity Interest created hereby secures the payment and performance of all the Obligations,
whether now existing or arising hereafter. Without lmiting the generality of the foregoing, this
Trademark Security Agresment secures the payiuent of all amounts which counstitute part of the
Obligations and would be owed by the Grantor to any Agent or any Secured Party, whether or
not they are unenforceable or not allowable due to the existence of an insolvency proceeding
under the Bankruptey Code involving the Grantor.

4. SECURITY AGREEMENT. The Security Interest granted pursuant to this
Trademark Security Agreement is granted in conjunction with the security interests granted to
the Administrative Agent, for the benefit of the Seeured Parties, pursuant to the Security
Agreement. The Grantor hereby acknowledges and affirms that the rights and remedies of the
Administrative Agent with respect to the Security Interest in the Trademark Collateral made and
granted heveby are more fully set forth in the Security Agreement, the terms and provisions of
which are incorporated by reference herein as if fully set forth herein. To the extent there is any
inconsistency between this Trademark Security Agreement and the Security Agreement, the
Security Agreement shall control.

5. AUTHORIZATION TO SUPPLEMENT. If the Grantor shall obtain rights to any
new trademarks, the provisions of this Trademark Security Agreement shall automatically apply
thereto, The Grantor shall give prompt notice in writing to the Administrative Agent with respect
to any such new trademarks or renewal or extension of any trademark registration.  Without
limiting the Grantor’s obligations under this Section, the Grantor hereby authorizes the
Adminisirative Agent unilaterally to modify this Trademark Security Agreement by amending
Schedule | to include any such new trademark rights of the Grantor. Notwithstanding the
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foregoing, no failure to so modify this Trademark Security Agreement or amend Schedule I shall

m any way affect, invalidate or detract from the Administrative Agent’s continuing security

8. COUNTERPARTS. This Trademark Security Agreement may be executed by
one or more of the parties to this Trademark Security Agreement on any number of separate
counterparts (including by telecopy, facsimile or other electronic transruission), and all of said
counterparis taken together shall be deemed to constitute one and the same instrument. The
effectiveness of this Trademark Security Agreement, the counterparts hereof and the signatures
hereto shall have the same force and effect as manually signed originals and shall be binding on
all parties hereto,

7. CONSTRUCTION. The rules of construction contained in Section 1,02 of the
Credit Agreement are hereby incorporated hevein mutatis muiandis.

8. GOVERNING LAW. This Trademark Security Agreement, the other Credit
Documents (unless expressly provided otherwise therein) and the rights and obligations of the
parties hereunder and thereunder shall be govemed by, and construed and inferpreted in
accordance with, the law of the Rate of New York, without reference to conflicts of law
provisions.

[signature page follows]
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IN WITNESS WHEREQF, the Grantor has caused this Trademark Security Agreement to
be executed anid deliverad by its duly authorized officer as of the date first set forth above.

GRANTOR:

ZEMAX, LLC,
a DRelaware corporation N

gy,@"’hg‘y{' ".Qf{f%‘%‘“oxﬁ‘m
Name: Mark Nichol %{3{3\
Title: Chief Exscutive Officer

Sigaature Page % Trademark Sccurity Agreement
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ADMINISTRATIVE AGENT: STELLUS CAPITAL INVESTMENT
CORPORATION,
a Maryland corporation

By: i’ﬁ\} . «\\\\}Q}‘g“t&i\i f.%\w

Name: W, Todd Huskinsen
Title:
Authorized Slanstory

Signature Page to Trademark Security Agreciment
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SCHEDULE 1
to
TRADEMARK SECURITY AGREEMENT

Trademark Registrations/Applications

75/445761 2234176
ZEMAX (March 6, 1998) (March 23, 1999) Zemax, LLC
Radiant Zemax,
ZEMAX 10239484 10239484 LLC (will be
(November 28, 2011) (January 28, 2013) assigned to Zemax,
LLC post-closing)
ZEMAX AND Radiant Zemax,
DESIGN 10239485 10239485 LLC (will be
(November 28, 2011) (January 28, 2013) assigned to Zemax,
- EENIAK LLC post-closing)
SMRH:203154505.3 -1-
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