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RATIFICATION AND REAFFIRMATION AGREEMENT

THIS RATIFICATION AND REAFFIRMATION AGREEMENT (this
"Agreement") dated as of August 1, 2013 is made and given by VECTOR SECURITY INC.,, a
Pennsylvania corporation ("Boxrower"), VECTOR SECURITY HOLDINGS, INC,, a Delaware
corporation (“VSHI”), THE JUPITER GROUP, INC,, a Pemnsylvania corporation and PNC
BANK, NATIONAL ASSOCIATION ("Agent"), as administrative agent under the Existing
Credit Agreemient (as hereinafter defined), (each of the patties heteto are collectively referred to
ag the "Parties" and individually as a "Party").

WITNESSETIL

WHEREAS, the Fifth Amended and Restated Credit Agreement, dated as of June 24,
2011, was entered into by the Borrower, the Guaraniors party thereto, the Lenders party thereto
(the "Lenders"), and the Agent (as amended, restated, modified and/or supplemented, the
"Existing Credit Agreement");

WHEREAS, among other things, to induce the Lenders to enter into and make loans and
other extensions of credit from time fo time to the Borrower pursuant to the Existing Credit
Agrecment and to comply with the requirements of the Existing Credit Agreement, each of the
Parties as applicable executed the Collateral Assignment, the Guaranty Agreement, the Patent,
Tradematk and Copyright Security Agtecment, the Pledge Agreement, the Subordination
Agreement, the Security Agreement, the Indemnlty, the Intercompany Subordination Agreement
and the Subordination Agreement (VSHI) (as all of such terms are defined in the Credit
Agreement, hereinafter defined) (collectively, the "Transaction Documents" and each a
“Transaction Document"),

WHEREAS, the Borrower has requested and the Lenders have agreed to amend and
vestate the Existing Credit Agreement to provide a revolving oredit facility to the Borrower in an
aggregate principal amount not to exceed $250,000,000 (subject to increase to $300,000,000 on
the terms and conditions set forth therein);

WHEREAS, pursuant to such amendment and restatement of the Existing Credit
Agreement, the parties shall enter on the date hereof the Sixth Amended and Restated Credit
Agtesmont (as the same may be amended, modified, extended or restated from time to time, the
"Credit Agreement"); and '

WHEREAS, cach Party desites in this Agreement to ratify each of the Transaction
Documents to which it is a party and to acknowledge and reaffirm its continuing obligations
under each of the Transaction Documents as applicable,

NOW, THEREFORE, in consideration of the premises, and intending to be legally
bound, the parties hereto agree as follows:
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1. Ratification and Reaffirmation, By execution of this Agreement, each Patty
hereto ratifies each of the Transaction Documents to which it is a party, acknowledges and
confitms that it is bound by the terms of the Transaction Documents to which it is a party and
reaffirms to the Lenders all of its Habilities and obligations under each of Transaction Documents
to which it is a party. From and after the date hereof, all of the Transaction Documents shall be
in support of and shall secure the Obligations, as defined in the Credit Agreement, and all
references in the Transaction Documents, from and after the date hereof shall relate to the Credit
Agreement. In connection with the execution of this Agreement, each Party hereto has provided
the following to the Agent: an updated Schedule A io the Security Agreement, an updated
Schedule A to the Patent, Trademark and Copyright Secutity Agreement, an updated Schedule A
to the Pledge Agreement and an updated Exhibit A to the Collateral Assignment (collectively,
the "Updated Schedules"). Fach Party acknowledges and confirms that a true and correct copy
of each Updated Schedule is attached hereto as Exhibit A hereto and that from and after the date
hereof, each such Updated Schedule on Exhibit A heteto constitutes Schedule A to the Secmity
Agreement, Schedule A to the Patent, Trademark and Copyright Security Apresment, Schedule
A to the Pledge Agreement and Exhibit A to the Collateral Assignment, as the case may be.

2, Representations and Wartanties, Bach Party hereby acknowledges and affirms
that the representations and warranties confained in the each of the Transaction Documents to
which it is a party are true and cotrect as of the date hereof with the same effect as though made
on and as of such date,

3. Acknowledgment and Agreement, BEach Party acknowledges receipt of a copy of
each of the Transaction Documents and agrees that no further corporate or other action is
requited in connection with this Agreement or {o give effect hereto.

4, Governing Law, This Agreement shall be governed by, construed and enforced in
accordance with the laws of the Commonwealth of Pennsylvania, without regard to conflict of
laws principles.

.5 Counterpart Execution. This Agreement may be signed in any number of
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same ingirument,

[SIGNATURE PAGES FOLLOW]
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[SIGNATURE PAGI 1 OF 2 TO RATIRCATION AND REAFFIRMATION ‘
AGREEMIENT]
WITNESS under execution heveof as of the day and year first above written,

VECTOR SECURITY, INC,

By Q’ﬁ /@/M
Name! TTRAC Jfo Abgant
Title: V.l e

VECTOR SECURITY HOLDINGS, INC,

By Qﬂ/f . —
Name; (A o]
Title: VP e
THE JUPTEER GROUP, INC,

By: 4’% 4’7/@
Name: VA Molt g
Title! AN
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[SIGNATURK PAGHE 2 OF 2 TO RATIFICATION AND REAFFIRMATION
AGRIEEMENT]

PHNC BANIK, NATIONAL ASSOCIATION, ag
Administrative Agent
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#4216712-v1

EXHIBIT A

See attached,
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SCHEDULE A
PATENT, TRADEMARK AND COPYRIGHT
COLLATERAL SECURITY AGREEMENT

LIST OF PATENTS, TRADEMARKS,
TRADE NAMES AND COPYRIGHTS

L. VECTOR SECURITY, Trademark Certificate of Registration Number 4,360,034
registered on July 2, 2013;

2. VECTOR SECURITY, Trademark Certificate of Registration Number 1,823,487
registered on July 2, 2013;

3. VECTOR SECURITY MARK, Trademark Certificate of Registration Number 4,356,790
registered on June 25, 2013;

4, VECTOR SECURITY LOGO, Trademark Certificate of Registration Number 4,363,557
registered on July 9, 2013;

5. INTELLIGENT SECURITY TAILORED FOR YOU, Trademark Certificate of
Registration Number 4,356,777 registered on June 25, 2013;

6. VECTOR VISION, Trademark Certificate of Registration Number 2,951,464
registered on May 17, 2005;

7. PROMISES GIVEN, PROMISES KEPT, Trademark Certificate of Registration Number
4,257,773 registered on December 11, 2012;

8. SECURITY CARE, Trademark Certificate of Registration Number 4,306,968
registered on March 19, 2013;

9. BEYOND SECURITY SYSTEMS . .. SECURITY SOLUTIONS Trademark
Certificate of Registration Number 2,549,912 registered on March 19, 2002.

10.  VECTOR INTELLIGENT SOLUTIONS, Trademark Certificate of Registration Number
5,059,878 registered on October 11, 2016

i1. INDUSTRY RETAIL GROUP, Trademark Certificate of Registration Number 4,694,486
registered on March 3, 2015

12. IRG MARK, Trademark Certificate of Registration Number 4,694,485 registered on
March 3, 2015

TRADEMARK UUNDER APPLICATION:

1. INSIDEPOS, Serial Number 85834173, Filing date January 28, 2013;

{12146646.3}
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2. CLOUDCONTROL, Serial Number 85888060, Filing date March 27, 2013.
3. TRUMANAGE, Scrial Number 86235661, Filing date April 12, 2016.
4, REAL WORLD SMART STORE, Serial Number 86620755, Filing date May 6, 2015

5. VECTOR NETWORKS, Serial Number 87159950, Filing date September 2, 2016

{121466463}
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SCHEDULE B

PATENT, TRADEMARK AND COPYRIGHT
COLLATERAL SECURITY AGREEMENT

LIST OF LIENS, CHARGES AND ENCUMBRANCES
OTHER THAN PERMITTED LIENS

None

{12146646.3}
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PATENT, TRADEMARK AND COPYRIGHT
SECURITY AGREEMENT

DATED
JUNE 24, 2011
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PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

This PATENT, TRADEMARK AND COPYRIGHT SHCURITY AGREEMENT (the

" Agreeinent"), dated as of June 24, 7011, is entered into by and among VECTOR SERCURITY

HOLDINGS, INC,, a Dolawate corporatian, VECTOR SECURITY, INC,, a Peunsylvania

cotporation (the "Bostower"), and the undersigned Subsidiales and any futute direct or Indirect

Subsidiary of Borrowes (being collectively vefetred to hevein as the "Assignorg" and each as an

" Assignot"), and PNC BANK, MNATIONAL ASSOCIATION, in its capacity as administrative
agent for the Lendets under the Credit Agreement refetted to befow (the " Assipnes™).

WHEREAS, pursuant to that certain Fifth Amended and Restated Credit Agreement (as
may be furfhet amended, restated, amended and restated, modifled or supplemented from tlie to
time, the "Credit Agreement") of eved date herewlih by and among, inton e, Vector Seourity,
Tuo., ag borgower, the Guarantors now or heteafter party thersto, the Lenders now or heteafter
party theteto and Assigneo, as Administrative Agent for flwe Lenders, the Lenders have apreed to
provide certain loans and grant other financial accommodation to the Borrower and the Assignors
thave agreed, among other things, to grant to the Asslgnee a security Interest in, and upon the
oocuyrence of an Eveut of Default (as defined in the Credit Agteement) to conditionally assign to
the Assignee for fhe benefit of the Lendets, certain patents, trademarks and copyrights,

NOW, THEREBFORE, intending to be legally bound hereby, the parties hereto agtee as
follows:

1 Except as otherwise expressly provided herein, capitalized tetms used in this
Agreement shall have the respective meanings glven. to them in the Credit Agreement and the
rles of construction set forth in Sectlon 1.2 of the Credit Agtesmont shall apply to this
Agreement,

2, (a)  "Patents, Trademasks and Copyrights" shall mean and include all of each
Pledgot's present and future right, title and inferest in and to the following: all trade names,
patent applications, patents, tradematk applications, trademarks and copytlghts, whether now
owned or heteaftor acquited by each Pledgor, including those lsted on Schedule A hereto,
inoluding all proceeds theveof (such as, by way of example, lcense yoyaliies and proceedy of
infilngement suits), the right fo sue for past, present and future infringements, all rights
cortesponding theteto throughout the world and afl teissues, divisions, continuations, venewals,
extensions and continuations-in-part theteof, and the goodwill of the business to which any of the
patenits, tradematks and copytights relate,

(b  “Secured Obligationg" shall mean and include the following: (i) all now
existing and hereafter arising Indebtednoss and Obligations of each and every Pledgor to the
Administrative Agent, the Lenders, or any providet of any Lendet Provided Interest Rate Hedge
or any provider of any Other Lender Provided Financial Service Product under the Credit
Agreement or any of the other Loan Docuinents, including all obligations, Uabilities, end
indebtedness, whether for prineipal, interest, fees, expenses or otherwise, of each and every of
the Pledgors to the Administiative Agent, the Lenders, or any provider of any Lender Provided
Taterest Rate Hedge ot any provider of any Other Lender Provided Financlal Service Produect,
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fnow existing or hereafter incurted under the Cyedlt Agreement or the Notes or the Guaranty
Agreement or ey of the other Loan Docutnents as any of the same or any o1 oF mMOre of thetn
may from thme to time be amended, yestated, modified, or supplemented, topether with any and
all extensions, retiewals, refinancings, and refundings thereof in whole or inl part (and including
obligations, labilities, and indebtedness arlsing or accruing after the commencement of any
banlsoptey, insolvenoy, teorgantzation, or sitmilar proceeding with respect to fhe Borrowet of
which would have arlsen or accrued but for the commencement of such proceeding, even if the
olaim for such obligation, Lability or indebtedness is not enforceable or allowable in such
proceeding, and inctuding all obligattons, liabilities and Inclebtedness atlsing from any extensions
of credit under o in connectlon with the Loan Documents from, time to time, regardiess whether
any such extensions of credit ato in excess of the amotnt committed under or contemplated by
the Loan Documents ot ate made {n circumstances in. which any condition to extension of evedit
is not satisfied); (1) all veimbursement obligations of each Pledgor with respect to any one or
more Letters of Credit lssued by Administratlve Agent ot any Lender; (jif) all indebtedness,
loans, obligations, expenses and Liabilitics of each Pledgot to the Administrative Agent or any of
the Tenders of any obligations incursed in contieotlon with any Lender Provided Interost Rate
Hedge or any Other Lender Provided Pinancial Service Product provided by the Administrative
Agent of such Lenders pursuant to the Credit Apreement; and (iv) any sums advanced by the
Administeative Agent or the Lenders or which may otherwise become due pursuant to the
provislons of the Credit Agresment, the Notes, this Agreement, or any other Loan Doocoments or
putsuant to any other documeont or jnstrument ot any thne delivered to the Administrative Agent
11 consestion therewith, including commitment, letter of oredit, agent or other fees and chatges,
and indemunifieation obligations under any such document o2 Instrument, togethey with all interest
payable on any of the foregolng, whether suoh sumg ate advanced or otherwise become due
before of after the entry of any judgment fot foreclosure or any judginent on any Loan Document
or with tespeot to any default under any of the Debt,

3 Rach Assignor jointly and soverally tepresents, warrants and covenants that,
except ag set forth in Scheduls B:

(8)  the Patents, Tradematks and Copyyights are subsisting and have not been
adjudged invalid or unenforceable, in whole or In part;

(b)  to the best of such Assignor's knowledge, oach of the Patents, Trademarks
and Copysight is valid and enforceable;

(¢)  except for Permitted Liens, such Assignor is the sole and exolusive owner
of the entire and unencumbered. xight, title and interest in and to the Patents, Tradematks and
Copyrights owned by i, free and cleav of any liens, chatges and encumbranoes, including
pledges, assignmenty, llcenses, shop tights and covepants by each Asslgnor not to sue third
persons with respect to such Patents, Trademarks and Copyrights;

(d)  such Assignor has the corporate power and suthority to enter into this
Agreement and perform its terms;
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(6) o written clalm has been made to such Assignor of, to the knowiedge of
such Asstgnor, any other person that the wse of any of the Patetits, Tyademarks and Copyrighis
does ot may violate the intellectual propesty tights of any thlrd party;

()  such Assignot has used, and will continue to use for the dutation of this
Agreesment, materially consistent standards of quality n its manufacture of products which use ot
display the Patonts, Trademarks and Copyrights; and

(g)  such Asslgnor in all material respects hag used, and will contluue to use

for the duration of this Agteement, proper statutory aotice in connection with its use of the
Patents, Trademarlks and Copytights,

4. Each of the obligations and additional liabilitles of each Pledgor under this
Agreement ate jotnt and several with the obligattons of the other Pledgors, and each Pledgor
hereby waives to the fullest extent permitted by Law any, defense it may othetwise have to the
payment and petformance of the Obligations that its Hability hereunder is fimlted and not foint
and sevoral, Hach Pledgor acknowledges and agrees that the foregoing walver setves as 4
material inducement to the agreement of the Administrative Agent and the Lendets to make the
Loang, and that the Administrative Agent and the Lendets are telying on such walver in enfering
iio this Agreement, The undertakings of each Pledgor hereunder secure the obligaticiis of the
Bortowet, itself and the other Pledgors. The Administiative Agent and the Lendets, ot ey of
themn, may, in thels sole discretion, eloot to enforce this Agresment against any Pledgor without
aty duty ot tesponsibility to pursue any other Pledgot and such an election by the Administrative
Agent and the Lendess, or any of them, shall not be a defense to any action the Administrative
Agent and the Lenders, or any of them, may elect to take against any Pledgor, Bach of the
Lenders and the Administrative Agent hereby roserves all rights against each Pledgos.

5, Except as set forth In Section 7 hereof, each Assignor agrees that, until all of the
Jecured Oblipations shall have been Pald in Full and all Lender Provided Tntetest Rate Hedge or
any Other Lender Provided Financial Setvice Products have expired or tepninated, it will not
enter into any agreement which is incopsistent witl such Assignor's obiigatlons under this
Agreement, without the Assignee's prior wiitten consent which shall not be unreasonably

“withheld.

8, T, before the Secured Obligations shall have been Paid in Full and all Lender
Provided Interest Rate Hedge or any Other Lender Provided Financial Service Products have
explred or terminated, aty Assignot shall own any new U.8. applications for any Patents,
Trademarks or Copytlghts, such Assignor shall diligently prosceute such applications. The
provisions of this Agreement shall automatically apply to any such registration or patents which
are issved to such Assignor in connection with such new applications, and such Assignor ghall
give to Assignee prompt notice theteof in wiiting, Any expenses incnired i connection with
such an application shall be borne by such Assignor, Assignors and Assignee agie to modify
this Agreement by amending Schedulo A to include any such fotute patents, trademark
vegistrations, ot copyrights and the provisions of this Agreement shall apply thereto, Assignots

-3
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further agtee to glve to Assignee notice of any change in the status of any of the Patents,
Tradematks or Copytights within thirty (30) days after such change in status,

7, No Assignor shall abandon any Patent, Trademark or Copyright v{:ithout the
consent of Assignee, which shall not be unreasonably withheld,

8, Tiach Assignor agrees hot to asslgn or sell its interests in any of its Patents,
Tradematks and Copyrights without the ptlor written consent of Assignee which shall not be
unreasonably withheld, Unless there shall have occusted and be continuing an Lvent of Default,
each Assignor shall have the 1ight to grant any Heense under any of its Patents, Trademarks and
Copyrights in the cxdinary coutse of such Assignor's business, Assighee res erves the right upon
yeasonable nolice during normal business houts to inspeot the opetations and facilities of each
Assignor from time {o time for the putpose of snsuring that the use of such Asalgnor's Patents,
Tyadematks and Copyrights ave consistent with Assignor's obligations under the Credit
Agresment and heveunder; provided that such inspection is not disruptive of such Assignot's
busiizess,

9. 1f and duting the perlod that the Secured Obligations become o are declared due
and payable pursuant to Section 9.2.1 of the Credit Agteement, Asslgnee shall have the right, in
addition to all other rights and remedies given it by this Agreement, the Credit Agreement, those
aliowed by Law and the rights and temedies of a scouted patty under the Uniforin Cominercial
Clode as epacted in any jusisdiction in which the Patents, Teademarks and Copyrights may be
registered, to transfer ot assigh, in good faith and without negligence ot wiliful misconduct, all or
from time to time any part of the Patents, Trademarlks and Copytights, ar any Interest which such
Assignot may have therein, and after deducting from the proceeds of sale ot other disposition of
the Patents, Trademarks and Copyrights all expenses (including reasonable foos and expenses for
brokers and attotneys) relating to such sale or disposition, shall apply the temainder of such
proceeds toward the pagment of the Secured Obligations as the Assignes, in its sole discretion,
shall determine, Asny remainder of the proceeds after payment i full of the Seeured Obligations
shall be paid ovet to such Assignor and this Agreement shall terminate. Notwithstanding fhe
foregoing, potice of any transfer o assighment or other disposition of the Patents, Tradematks
and Copyrights shall be given fo such Asslgnor at least thirty (30) days before the time that any
{ntended public or private transfer or assignmént or other disposition of the Patents, Trademarks
and Copytights is to be made, which each Assignor hereby agtees shall be rensonable notlce of
such sale or ofher disposition, and dutlng which petlod each Assignot will have the 1ight to pay
1o Asslgneo the amount of Seoured Obligations due and payable plug any reasonable expenses
inourred by Assignee in connection with any such proposed fransfer, assignment or disposition,
and upor such payment Assignee will roloase all interest in the Patents, Trademarks and
Copyrights, and this Agreement will terminate, At any swoh teansfer or assignment or othet
disposition, Assignee wmay, to the exlent perniissible nnder applicable Law, purchage the whole or
any patt of the Patents, Trademasks and Copyrights sold, free from any tght of redemption on
the part of any Assignor, which right is hereby waived and released.

10, Subject to Section 11 hereof, if any Bvent of Default shall have ocoutted and be
continuing, each Assignoy hereby authotizes and empowers Assignee to make, constituie and

-4
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appolint any officer or agent of Assignee, as Assignee may select in its exclusive disetetion, as
such Assignor's ftue and lawful attorney-in-fact, with the powet to endorse such Assignoy's name
on all applications, dooumenis, papers and {nstruments necessary Tor Assignee to use the Patents,
Trademarks and Copyrights, ot to gant or lssue, on commeroially reasonable tetns, any
exolusive or nonsxclustve Hoense under the Patents, Tradematks and Copysights fo any thivd
petson, or necessary for Assiguee to assign, pledge, convey or otherwise transfes fitle in ox
dispose, on commercially reasonablo terms, of the Patents, Trademarka and Copytights to any
thitd Pevson, Each Assignor hereby ratifics all that such attorney shall lawfuily do ot cause to be
done by virtue hereof othey then acts of omissions which ate grossty negligent or constitute
willfl misconduct, This power of attorney, being eonpled with an jatetest, shafl be irrevocable
for the life of this Agreement. :

11, At such time ag all of the Secured Obligations ghall have been Paid In Full and all
Tender Provided Tnterest Rate Hedge or any Other Lender Provided Finaneial Service Produets
have expired or been terminated, this Agreement shall terminate and the Administative Agent
ghall execute and delivet to the Pledgors all deeds, assignments and other Instruments ag may be
necessary of propet to re-vest i the Pledgors full title to the Patents, Trademarks and Copyrights,
subject to any dsposition thereof which may have been made by the Administeative Agent
putsuant heveto,

12, Assignor shall presetve and maintain all rights in the Patents, Trademark and
Copyrights, tncluding the payment of all maintenance feos, renewal fees or taxes, Asslgnor may
clect nol to preserve ot maintatn it rights o certain Patents, Trademarks and Copytlghts
provided such election Is with the prior consent of Assignee, which consent will not be
unreasonably withheld.

13,  Any and all fees, costs and expenses, of ‘whatever lind or nature, including
reasonable attoney's fees and reasonable expenses Incurred by Assignee in connection with the
prepatation. of this Agtesment and all othet doouments selating hereto and the consummation of
this transaction, the filing or recording of any dooutnents (inoluding all taxes in sotmection
therewlth) in public offices, the payment or discharge of any taxes, counsel fees, malutenance
fees, encumbrances, the protection, malntenance ox presetvation of the Patents, Tradematks and
Copyrights (In the event that Assignors fail to discharge thelr duty putsuant to Section 11 ox
otherwise), or the defense or prosecuiion of any actlons or proceedings arising out of or related to
the Patents, Trademarks and Copyrights, shall be botne and paid by Assignots within thirty (30)
days of demand by Assignee, and if not paid within such time, shall be added to the principal
amovnt of the Secured Obligations and shall bear interest at the highest rate presotibed in the
Credit Agreement.

14,  Fach Assignor shall have the right, with the consent of Assignee, which shall not
be-nnteasonably withheld, to bring suit, action or other proceeding in its own name, to enforce
the Patents, Trademarks and Copytights and any licenses thereundey, Assignes shall cooperate
with such Assiguor, at such Assignor's reasonable tequest and expense, in the prosecution oy
defense of any sult, action ot proceeding with respect to the Patents, Trademarks and Copyriglts,
Asslgnor shall promptly, upon demand, refmburse and indemnnify Assignee for all damages, cosis
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and expenses, Including reasonable legal foos, inourred by Assignee at the request of Asslghot: ag
a result of sucli suit.

15,  No course of dealing between any Assignos and Assignee, nor any fallure to
exercite noy any delay in exercising, on the part of Assignee, any right, power ot privilege

- hereunder of under the Credit Agreement ot other Loan Doctinents shall opetate as 4 waiver of

such, 1ight, power ot ptivilege, not shall any single of parttal exercise of any tight, power ot
privilege hereunder ox thereunder preclude any other ot further exercise thereof or the exetolse of
any other tight, power ot privilege.

16, All of Assignee's tights and remedles with respect to the Patents, Tradematks and
Copyrights, whether established heyoby ot by the Credit Agreement or by any other agteements
ot by Law, shall be cumulative and may be exercised singnlarly or concurrently.

17.  The provisions of this Agrcement aio seveable, and if any clause ot provision
shall be held tavalid anid unenfotceable in whole or in part in any jursdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or patt thereof, in such
jutisdiotion, and shall not in any manner affeot such clause ot provision ln any other jutisdiction,
ot any clause ot proviston of this Agreement in any jurisdiction.

18,  This Agresment is subject to modification only by a writing signed by the pattios,
except ad provided in Section 7.

19, The benefits and buidens of this Agteerent shall inute to the benefit of and be
binding upon. the respective successors and permitted assigns of the parties.

20, This Apresment shall be governed by and construed in accordance with the
lnternal Laws of the Commonwealth of Pennsylvanie without regard fo its confliot of laws
principles.

21,  Hach Assignor hereby irtovoecably consents fo the nonexclusive jutlsdiction of the
Court of Comtmon Pleas of Allegheny County, Pennsylvania and the United States Distiet Court
for the Western District of Penosylvandn, and each Assignot watves tial by juty in any action or
proceeding with respect to this agreement to the full extent petmitted by law,

99, Each Pledgor acknowledges and agrees that, In addition to the other rights of the
Administeative Agent hereunder and under the other Loan Doocuments, becauss the
Administrative Agent's remedies at law for failute of such Pledgor to comply with the provisions
lhereof telating to the Adminisivative Agent's tights (i) to inspeot the boolks and records related to
the Patents, Trademarks and Copyrights, (i) to receive the vartous notifications such Pledgor is
required to deliver hereunder, (iif) to obtain coples of agreements and documents as provided
hetein with respecl to the Patents, Tradematks and Copytights, (iv) to enforce the provisions
hexeof pussuant to which such Pledgor has appointed the Admlnlsteative Agent its attotney-in-
fact, and (v) to enforce the Administrative Agents remedies hereunder, would be inadequate and
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that any such fallure would not be adequately compensable in damages, such Pledgor agrees that
each sueh provision hereof may be specifically enforced.

93.  TEach Pledgor hereby acknowledges, reptesents, and warrants that it receives
synerpistic benefits by virtue of its affiliation with the Borrower andfor the other Pledgots and
that it will receive ditect and indirect benefits from the financing grrangements conterplated by
the Credit Agreement and that such benefits, to gether with the vights of contelbution and
subtogation that may arise in connectlon herewith ate a reasonably equivalent exchange of value
{nreturn for providing this Agreement,

24. At any time after the initial executton and delivery of this Agreemett to the
Adminlstative Agent and the Lenders, additional Persons may become patties to this Agteement
and thereby acquire the duties and tights of being Pledgots hereunder by executing and delivering
to fhe Administrative Agent and fhe Lenders a CGuatantor Jolnder pursusnt fo the Credit
Agreement and, in addition, & new Scheduls A heteto shall be provided to tho Administrative
Apent with respect fo such new Pledgor, No notice of the addition of aty Pledgor shall be
recuired Lo be given to any pre-existing Pledgor and ecach Pledgor hereby consents thereto.

55 This Agreement amends and restates in its entlrety the Patent, Trademaile and
Copyright Security Agreement dated as of Tuly 31, 2009, by and among Assignors and Assigiee
(the "2009 Patent, Trademark and Copysight Security Agreement™); and the Assignors confitm
that the 2009 Patent, Trademark and Copyright Secutity Agreement has at all times, since the
date of the execution and delivery of such document, remained in full force and effect and
continued to seoute such obligations which ave continued as the Secured Obligations hereunder
as amended hereby: and, all such Patents, Tradematks and Copyrlghts shall contlnue to secure
the Secured Obligations hereundes, Assignors and Assignee acknowledge and agree that fhe
amendinent and restatement of the 2009 Patent, Trademark and Copyright Seourity Agreoment
by this Agreement is not intefded to constitute, nox does it constitute, a novation, infesruption,
suspension of continuity, satisfaction, dischargs or termination of the obligationy, liabilitles, or
Indebtedness under the 2009 Patent, Tradomark and Copyright Secutity Agreement or the
collateral seourlty therefor and this Agreoment is entifled to all vlghts and benefits originally
pertaining to the 2009 Patent, Tradematk and Copyright Security Agreement,

[SIGNATURES BEGIN ON NEXT PAGX]
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.............................

[STGNATURE PAGE TO PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMINT]

IN WITNBSS WHEREOR, the parties heteto have caused this Apteement to be executed
by thelr respective officets or agents therevnto duly authotized, as of the date first above writfen.

ADMINISTRATIVE AGENT:
PNC BANK, NATIONAL ASSOCIATION

By: /72-’””"’

Namef Jobh P, Wojcile
Title: ~“Vies President
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[SIGNATURE PAGE TO PATENT, TRADEMARIE AND COTYRIGHT SECURITY AGREEMBN'T]

RECORDED: 11/1 1/20l1 6

> :

VECTOR SECURITY, /1NC.

By: O’M—-«l M“’M/ (SEAL)
Name! I:a/ff/ejfz Hoffman //
Title: Vice President, Finance

VECTOR SECURITY HOLDINGS, INC,

By, é)/lj?i } 7
Name: Jefidy Hoffiman //

Title: Vice President, Finance

— (SEAL)

THE JUPITER GROUP, INC,

By: @4/14 e (SEAL)
Natne! Je(fﬁ'éy’ Hoffman /¥
Tifle: Vice President, Finance
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