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Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
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NAME OF SUBMITTER: Lisa Young
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DATE SIGNED: 12/08/2017
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Execution Version

SUCCESSOR AGENT APPOINTMENT AND ASSIGNMENT AGREEMENT

This SUCCESSOR AGENT APPOINTMENT AND ASSIGNMENT AGREEMENT
(this “Agreement™), dated as of September 11, 2017 (the “Effective Date™), is by and between
THL CORPORATE FINANCE, INC,, as the resigning Administrative Agent and Collateral
Agent (in such capacity, the “Resigning Agent™), and TRIANGLE CAPITAL CORPORATION,
as the successor Administrative Agent and Collateral Agent (in such capacity, the “Sueccessor
Agent™).

RECITALS

A, Reference is made to that certain Amended and Restated Credit Agresment, dated
as of May 27, 2015 (as amended, restated, supplemented or otherwise modified from time to
time, the “Credit_ Ameement™, by and among CRS Reprocessing, LLC, a Delaware limited
liability company (“Borrower™), the guarantors party thereto (collectively, the “Guarantors™,
Resigning Agent, as administrative agent and collateral agent thereunder, the lenders party

B. On or about the date hereof, sach of THL Credit, Inc. and THL Credit Greenway
Fund LLC, as lenders {(when acting in such capacity, collectively the “THI, Leunders”) under the
Credit Agreement, will assign 100% of its right, title and interest in the Term Loans and other
Obligations under the Credit Agreement to Triangle Capital Corporation {the “Assignment”), and
as a result of the Assignment, neither Resigning Agent nor any THL Lender will have any
remaining interest in the Term Loans or other Obligations other than Resigning Agent's rights
and obligations as Agent under the Credit Agreement.

C. In connection with the Assignment, the Resigning Agent desires to assign iis
rights and obligations as Agent to Successor Agent in accordance with Section 9.6 of the Credit
Agreement,

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the adequacy of which is
hereby acknowledged, the parties hereto agree as follows:

1. Definitions Tenms. Al capitalized terms used but not defined in this Agreement
shall have the meanings given in the Credit Agreement,

2. Appeimment of Sucvessor Ageut. The Resigning Agent and the Successor Agent
hereby acknowledge that, effective as of the Effective Date, Successor Agent shall be the sole
Agent under the Loan Documents and the terms “Administrative Agemt”, “Collateral Agent”,
“Agent” and “Agents” shall refer to the Successor Agent in each such capacity. By its execution
hereof, Triangle Capital Corporation, in its capacity as a lender under the Credit Agreement (the
“Triangle  Lendse™), hereby consents to the appointment of the Successor Agent as
Administrative Agent and Collateral Agent under the Credit Agreement and the other Loan
Documents and the Triangle Lender, Successor Agent and Resigning Agent each waive any
notice thereof, including, without limitation, the notice period ctherwise required under Section
9.6 of the Credit Agreement.
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3. Resisnation and _Acceplance. of -Aoppointment. The Resigning Agent hereby
acknowledges that it has resigned, or otherwise hereby resigns, as Administrative Agent and
Collateral Agent under the Loan Documents effective as of the Effective Date. The Successor
Apent hereby accepts its appointment as the successor Administrative Agent and Collateral
Agent effective as of the Effective Date.

4. Assignment_of Agent-Related Rights. In order further to vest in the Successor
Agent the rights, powers, privileges and duties of the Administrative Agent and Collateral Agent
to which the Successor Agent has succeeded by virtue of its appointment as the successor
Administrative Agent and Collateral Agent, the Resigning Agent hereby assigns and transfers,
from and after the Effective Date, to the Successor Agent, as successor Administrative Agent and
Collateral Agent, (i) all of the Resigning Agent’s rights, powers, privileges and duties as
Administrative Agent and Collateral Agent, beneficiary, assignee or secured party under each of
the Loan Documents existing or arising from its role as Administrative Agent or Collateral Agent
under the Credit Agreement, (ii) all of the Resigning Agent’s rights, powers, privileges and
duties as Administrative Agent and Collateral Agent, beneficiary, assignee or secured party in
any collateral, reserve accounts, deposit accounts and other accounts of Borrower or any
guarantor and any other collateral with respect to the Loan Documents existing or arising from
its role as Administrative Agent or Collateral Agent under the Credit Agreement (the
“Collateral™), and (iii) all claims and choses in action related to the Loan Documents as
Administrative Agent and Collateral Agent, beneficiary, assignee or secured party thereof in, o
and under such claims and choses in action existing or arising from its role as Administrative
Agent or Collateral Agent under the Credit Agreement; provided, however, the Resigning Agent
expressly reserves, and does not assign, the Retained Rights (as defined below). THIS
ASSIGNMENT 18 MADE WITHOUT RECOURSE AND WITHOUT ANY
REPRESENTATION OR WARRANTY OF ANY KIND WHATSOEVER, EXPRESS OR
IMPLIED. The terms and conditions set forth herein are the result of arm’s-length bargaining
between parties familiar with transactions of this nature. The Successor Agent shall not have the
benefit of, and is not relying upon, any stalements, representations or warranties, express or
implied, made by or enforceable against the Resigning Agent, its affiliates, or its employees,
consultants, appraisers, or attorneys. Without timiting the foregoing, the Recitals set forth above
do not constitute a representation or warranty of the Resigning Agent to the Successor Agent
herein.

“Refained Rights” shall mean those rights provided to Resigning Agent under
indemnification provisions or agreements included within the Loan Documents (including,
without limitation, Section 10.3 of the Credit Agreement and any other indemuification
provisions or agreements under the Loan Documents), which, under the terms of such provisions
or agreements, are available to be exercised by Resigning Agent as a prior Administrative Agent
or Collateral Agent of the Term Loans (but not to the exclusion of any rights of Successor Agent
under such provisions or agreements).

5. Assumption st Asreemuent to be Bound. From and after the Effective Date,
Successor Agent hereby (i} accepts, the rights, title, interest, powers, privileges and duties of the
Administrative Agent and Collateral Agent as set forth in the Credit Agreement and the other

Loan Documents and the assignments provided for herein, and (i) agrees to be bound by the

]
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terms of this Agreement, the Credit Agreement and the other Loan Documents and 1o perform
fully all duties required to be performed by the Administrative Agent and Collateral Agent under
the Credit Agreement and the other Loan Documents in accordance with the terms thereof.

6, Effect on Loan Documents.  Effective as of the Effective Date, all duties,
obligations and responsibilities of the Resigning Agent under or pursuant to the Credit
Agreement and the other Loan Documents shall terminate, be released and be discharged,
immediately and without further action by any party.

7. Addigional. Documents. Resigning Agent and Successor Agent hereby agree to
execute and deliver such documents and instruments as are reasonably necessary to vest in the
Successor Agent the rights, powers, privileges and duties of the Administrative Agent and
Collateral Agent to which the Suceessor Agent has succeeded by virtue of its appointrment as the
successor Administrative Agent and Collateral Agent, including, without limitation, assignments
to security agreements and any other collateral documents constituting the Loan Documents.

8. Address. for Notices. Successor Agent’s Notice Address under the Loan
Documents is:

3700 Glenwood Avenue

Suite 530

Raleigh, North Carolina 27612

Facsimile: (9193 719-4777

Attention: Cary B. Nordan, Senior Managing Director
Email: cnordan@teap.com

and hereafter all notices to the Administrative Agent, Collateral Agent or the Lenders shall be
delivered only to the Successor Agent, with a copy to (which shall not constitute notice):

Smith, Anderson, Blount, Dorsett, Mitchell & Jernigan,
LLP

150 Fayetteville Street

Suite 2300

Raleigh, North Carolina 27601

Facsimile: (919} 821-6800

Attention: Curtis C. Brewer 1V, Esq.

Email: chbrewer@smithlaw.com

8. Governing Law. THIS ASSIGNMENT AND ACCEPTANCE SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TG CONFLICTS OF LAWS PRINCIPLES
THAT WOULD RESULT IN THE APPLICATION OF THE LAW OF ANOTHER
JURISDICTION.
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g, Counterparts. This Agreement may be executed in counterparts (including,

without limitation, by facsimile), each of which when so executed and delivered shall be deemed
an original and all of which together shall constitute one and the same agreement.

10, Fees, Costyand Expenses. The Resigning Agent acknowledges and agrees that it
shall be solely responsible for payment of all out-of-pocket costs and expenses {including
without Hmitation attorneys’ fees and expenses} incurred by the Resigning Agent on or prior to
the Effective Date in connection with or relating to this Agreement, the Credit Agreement or the
Resigning Agent’s status as a creditor of the Borrower and the Guarantors, without any right to
reimbursement therefor from the Successor Agent, the Borrower or the Guarantors,

[Signatures Appear on the Next Page.]
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IN WITNESS WHEREOQF, Resigning Agent and Successor Agent have caused this
Agreement 1o be executed by their duly authorized representatives as of the day, month and year
first above written,

RESIGNING AGENT:

THL CORPORATE FINANCE, INC,

S it A S

‘(7:* e = e w.\-_‘;";.'..‘-v;‘.‘_

Name: Sam 7o¥dpfe 7
Title: o -g&8

[Signature Page - Successor Agent Appointment and Assignment Agreement
{THL Assignment to Triangle}]
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SUCCESSOR AGENT:

TRIANGLE CAPITAL CORPORATION

By: ‘;«rr““"’"“*“"' A \ é m»me,w,_,,____\_

Name: Cary B, Nordan
Title:  Senior Managing Director

{Signature Page - Successor Agent Appoeintment and Assignment Agreement
(THL Assignment to Triangle}]
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Acknowledged and agreed to:
LENDER:
TRIANGLE CAPITAL CORPORATION

) A
B}/: ‘\#w“"%fﬂ\ . A‘.,\.’v‘.’ # AN

Name: Cary B, Nordan
Title: Senior Managing Director

Sienature Page - Successor Agent Appointment and Assignment Agreement
g & S30F AZ 19 ghn E
{THL Assignment to Triangie}}
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TRADEMARK ASSIGNMENT - |

Electronic Version vi.1
Stylesheet Version vi.1
SUBMISSION TYPE: NEW ASSISNMENT 3
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name L §| Formerty g Exacution Date H Enfity Type
i |  ILIMITED LIABILITY
S Reprocesst ; 511872011
CR" h“pr()ce Sing) LLC >>>>>>>>>>>>>>>>>>>>>>> 06 .Eh'i 01 i GOTVQPANY DELA‘I’VARE
"""" LIMITED LIABILITY
DCC i G H0B/16
ROC Consultng, LLe OBNEZONT oo upany: DELAWARE
RECEIVING PARTY DATA
Name: THL Coms;’aﬁe Finance, Inc., as Coiiatera_i_ﬁggnt _______
Strest Address: 100 Federal Streset ) o
internat Address: c/o THL Credit, inc., 31st f1,, Attention: Chief Operaling Officer
Ly Hinoston e -
IStaieiCountry:  IMASSACHUSETTS
Postal Code: oie N
Entity Type: CORPORATION: DELAWARE
PROPERTY NUMBERS Total 3
Pmpertyfyps Number Word Mark
. SN ! s
Registration Numnber: i 3760038 CRS REPROCESSING SERVICES
Fagistration Number: ]:38?2385 CRS REPROCESSING SERVICES i
|Regisration Nusber: || 3615762 (CRS REPROCESSING SERVICES }
CORRESFONDENCE DATA
Fax Number: (2123356-3333
Correspondance wilf be sent via US Mail wher the fax affempl is unsuccessiif
Phone: 242-813-8800
Email: NY-TM-Admin@goodwinprostar com
Comrespondant Name: GCODWIN PROCTER LLP/Janis Nia
Address Line 1; 620 Eighth Avenue
Address Line 2: rm. 2928
Address Line 4: New York, NEW YORK 14018
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i ATTORNEY DOCKET NUMBER! 126487207113

| NAME OF SUBMITTER: Janis Nici
- Signature: Aanis nicif
Date: 06/2212011
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source=THL Security Agreamenlifpage . tif
source=THL Security Agresmentiipage?. tif
sourcesTHL Securily Agreementipaged. fif
source=THL Securily Agreemeantipaged iif
source=THL Securily Agreemenifipages. tif
source=THL Seourity AgreamentifpageS. tif
source=THL Securily Agreementiipage? . tif
sourcesTHL Securily Agreementi¥paged tf
source=THL Security Agreementipage9. tif
source=THL Sacurity Agreementipage 10.4f
i sourcesTHL Security Agreementi#page11.4f
| source=THL Security Agreemsnifipage12 4
- source=THL Security Agreemeni#page13.4{
source=THL Security Agreementipaget4 .4
source=THL Securily Agreementipage 8.4
source=THL Securily Agreementipage16.4f
source=THL Security Agreermenifpaget7 4f
source=THL Security Agresmeni#page 18.4§
source=THL Secuiity Agresment#¥page10.4f
source=THL Securily Agresmentfpage2( if
source=THL Securily Agreementiipage21 tif
source=THL Securily Agreemeni¥page2 4if
source=THL Security Agreemeni¥page?3.tif
source=THL Security Agresmenifipage24 i

source=THL Securily Agresmeni#page2s if

TRADEMARK
REEL: 004567 FRAME: 0228

TRADEMARK
REEL: 006224 FRAME: 0418




EXECUTION COFPY

US. SECURITY AGREEMENT

among each of the grantors lisied on the signature pages hereof and those additional entities that hereafler
become grantors hereunder by exeouting a joinder sobstantially in the form of Exhibit A hereto {each a
at ¢/o THL Credit, Inc.,, 100 Federal Strest, 31st Floor, Boston, Massachusetts 02110, Attention: Chief
Operating Gfficer, as collateral agent (the *Clollnisral &pent™) for the Secured Parties (as defined below).

WITNESSETH:

WHERBAS, concurrently herewith, CRS Reprosessing, LLC, a Delaware limited Hability
company {the “Borrower™), is entering into that certain Credit Agreernent dated as of the date hereof (as
amended, restated, supplemented or otherwise modified from time to time, the “Lredit Agresment™), with

the guarantors from time to time party theesto {the “Guarantors™), the lenders from time to time party

{the “Administraiive_Azen™, pursuant to which the Lenders have agreed, subject to the terms and
conditions set forth therein, 1o make cortain loans 1o the Borrower;

WHEREAS, each of the Grantors is elther a Borrower or .z Guarantor {the Borrower and the

WHEREAS, each of the Lenders and their Affiliates, the Administrative Agent, and the Collateral
Agent are being herein referred fo collectively as the “Seoured Pantigs”™;

WHEREAS, each Grantor will realize substantial direct and indirect benefits as a result of the
extension of credit to the Borrower purauant 1o the Credit Agresment;

WHEREAS, the obligations of the Secured Parties to enter into the Credit Agreement and the
other Loan Documents and of the Lenders to make loans thereunder are subject to the condition, among
others, that each Grantor shalf exccute and deliver this Agreement pursuant to which each Grantor shall
grant the security interest hersinafter described;

NOW, THEREFORE, in consideration of the willingness of the Secured Parties to enter into the
Credit Agreement and the other Loan Documents and to agree, subject to the terms and conditions set
forth thersin, to make the loans to the Borrower pursuant thereto, and for other good and valuable
consideration, receipt of which is hereby acknowledged, the parties hereto hereby agree as foilows:

1, Defined Terms. Unless otherwise defined herein or set forth below, terms defined in the
Credit Agreement and used herein shall have the meanings given them in the Credit Agreement, Further,
ualess otherwise defined herein, terms defined in Ariicles § and 9 of the Uniform Commercial Code as
enacted and in effect from time (o time in the Siate of New York {(the “UCC™ are used in this Agreement
as such terms are defined in such Article § or 9 {including without limitation, Accounts, Chatiel Paper,
Commercial Tort Claims, Deposit Accounts, Documentis, Electronie Chattel Paper, Equipment, Fixtures,
General Intangibles, Goods, Instruments, Investory, Investment Property, Letter-of-Credit Rights,
Proceeds and Supporting Obligations),

LIBNY/5035605 4
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respect o, or on account of, an Aceount, Chattel Paper or General Intangibles (including a payment
intangible).

2. Security Interest. As security for the due and punctual payment and performance of the
Secured Obligations described in Section 3 hereof, each Grantor hereby grants to the Collateral Agent for
itself and for the benefit of the other Secured Parties a security interest in and lien on all of such Grantor’s
right, title and interest in and to all fangible and intangible property and Fixtures of such Grantor, whether
now owned or existing or hereafter acquired or arising, together with any and all additions, accessions,
accessories and accoutrements thereto and replacements therefor and Proceeds and products thereof
{cotlectively raferred to as the “Collateral”), including without limitation, the property described below:

{a} all Accounts;
)] all cash and cash equivalents;
{c} all Chattel Paper;

(&) all Commercial Tort Claims (fncluding withoul Hmitation, the Commereial Tort

(&} all Bleposit Accounts;

() all Brocuments;

{g) all Equipment;

{h) all Fixtures;

{i} all General Intangibles;

{i} all Goods;

{3 all Patents;

{H all Trademarks;

(m)y  all Copyrighis;

{n} all websites (including without Hmitation, all content (including without
limitation, all elements of each website and all materials published on each website}, HTML documents,
audiovisual material, software, data, copyrights, traderarks, patents and trade secrets relating 1o such
websiies) owned by or assigned to the Credit Parties and all exclusive and nonexclusive licenses to the
Credit Farties from third parties or rights to use websites owned by such third parties, including, without
limitation, the registrations, applications and licenses listed on Schedule ¥ hereto, along with any and ali
{a} renewals and extensions thereof, (b} income, royalties, damages, claims and payments now and
hereafter due and/or payahle under and with respect therete, including, without limitation, damages and
payments for past or future infringements thereof, (¢) rights to sue for past, present and future

infringements therecf, and {(d) any other rights corresponding thereto throughout the world {collectively,
the “Websites™);

LIBNY/50356054
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{0} all domain names owned by or assigned to the Credit Parties and ali exclusive
and nonexclusive licenses 1o the Cradit Parties from third parties or rights to use domain names owned by
such third parties, including, without limitation, the registrations, applicaiions and Heenses listed on

damapes, claims and payments now and hereafler due and/or payable under and with respect thereto,
including, without limitation, damages and payments for past or future infringements thereof, {¢) rights to
sue for past, present and future infringements thereof, and {d) any other rights corresponding thereto

{p) all Instruments;

{5} all Inventory;

{} all Investment Property;

(s} all Letter-of-Credit Rights;

() all books and records pertaining o any of the Collateral;

{u) all rights under contracts, agreements, authorizations, permits, consents, orders,
licenses, franchises and leases;

{v} the entire goodwill of such Grantor's business and other General Intangibles
{including know-how, trade secrets, customer lists, proprictary information, inventions, engineering, tests
and test resuits, methods, procedures and formulae) connected with the use of and symbelized by any
Patents, Trademarks, Copyrights, Websites or Domain Names of such Grantor;

{w}  any other intellectual property of such Grantor;

{2} all rights under all present and future ieases of real and personal property;

{¥} all other tangible or intangible personal property not otherwise described above;
and

{z) all accessions to, substitutions for and replacements, Proceeds, Supporting

Obligations and products of any of the foregeing and, to the extent not otherwise included, all payments
under insurance (including the Life Insurance Policies and the Existing Subordinated Lenders Life
Insurance Policies), or any indemnity, warranty or guaranty payable by reason of loss or damage or
otherwise in respect of any of the foregoing.

Notwithsianding the foregoing, and with respect to the grant of security interests and liens hereunder
only, the term “Collateral™ shall not include, and the Grantors shall not be deemed to have granted a
security interest in (collectively, “Exciuded Property™): (i) any “intent {o use” Trademark applications for
which a statement of use has not been filed (but only until such staternent is filed) to the extent, but only
w the extent, that a grant of 2 security intevest therein constifutes or results in the abandonment,
invalidation or unenforceability of any right, title or interest of the applicable Grantor in such property
and then only to the extent that any law, rule or regulation or contractual provigion giving rise to such
abandonment, invalidation or unenforceability would not be rendered ineffective pursuant to Sections $-
406, 9-407, 9-408 or 9-409 of the UCC {or any successor provision or provisions} of any relevant
jurisdiction or any other applicabie law, including without limitation, any bankruptey or insoivency law,

s
15
5
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or principles of equity, (i) any license or permit from any Governmental Authotity or any of the
Grantors” rights or interests in any contract or agreement to which any such Grantor is a party, in each
case, to the extent, but only 1o the extent, that the terms of any such license, permit, contract or agreement
expressly prohibit the granting of a lien or an assignment by such Grantor with respect to such Heense,
permit, contract or agreement and then only to the extent that (A) any necessary consent to such grant or
assignment shall have not been obtained and (B} the terms of any such license, permit, contract or
agreement are not rendered ineffective pursuant to Sections 9-406, 8-407, 9-408 or 9-409 of the UCC {or
any successor provision or provisions) of any relevant jurisdiction or any other applicable law, including
without limitation, any bankruptcy or insolvency law, or principles of equity, (5ii) any of the issued and
outstanding equity interests of any Foreign Subsidiary entitled to vote (within the meaning of Treas. Reg.
Section 1.956-2(c}(2)) which are in excess of 65% (or such greater percentage that {A} could not
reasenably be expected to cause the undistributed earnings of such Foreign Subsidiary as determined for
United States federal income tax purposes to be treated as a deemed dividend to such Foreign
Subsidiary’s United States parent or (B) could not reasonably be expected t¢ cause any material adverse
tax consequences) of the total issued and outstanding equity interests of such Foreign Subsidiary entitled
to vote (within the meaning of Treas. Reg. Section 1.956-2(c)(2)) and (iv) any deposit account that is used
selely for payment of payroll; provided, however, that (x) immediately and autornatically upon the
ineffectiveness, lapse, cessation or termination of any provision of any contract, agreement, indenture,
permit, license, any law or any condition or circumstance, the existence of which caused any asset or
property to constitute “Excluded Property” hercunder, such asset or property shall no longer constitute
“Excluded Property” hereunder and the Collateral shall include, and the applicable Grantor shall be
desmed t¢ have granted a security interest in and len on, afl such Grantor's rights and interests in such
asset or property as if such provision, law, condition or circumstance had never been in effect, {¥)
“Excluded Froperty” shall in ne event include, and the Grantors shall be deemed to have granted to the
Collateral Agent a security interest in and lien on, any Account, account receivable, mongy or other
amounts due or to become due to the Grantors under any leense, permit, contract or agreement referred to
in clause (i) above and (z) “Excluded Propesty” shall in no event include, and the Grantors shall be
deemed to have granted to the Collateral Agent a security interest in and len on, any and all proceeds
from the sale or other disposition of Excluded Property.

3. Seeured Oblisatinns.  The security interest hereby granted shall secure the due and
punctual payment and performance of the following liabilities and obligations of the Credit Parties {herein
called the “Becured Uirligations™):

{a) the Obligations (as defined in the Credit Agreement);

{b) all obligations and Habilities of the Guarantors to the Secured Parties under the
Credit Agreement and the other Loan Documents, whether such obligations and liabilities are direct or
indirect, absolute or contingent, due or to become due or now existing or hereafter arising; and

{c) any and all other obligations and Indebtedness of any of the Grantors to the
Secured Parties or any of them, whether direct or indirect, absolute or contingent, due or to become due or
now existing or hereafier incurred under the Credit Agreement or any other Loan Document or under any
Hedging Agreement permitted by the Credit Agreement, or otherwise, all as amended from time to time,
inciuding, without limitation, any and all other fees, premiums or penalties,

4, Perfoction Certifipsis,  Each of the Grantors has delivered to the Collateral Agent a
Perfeciion Certificate in the form appended herete as Schedule . Each Grantor represents that the
completed Perfection Certificate delivered to the Collateral Agent is true and correct in all material
respects and the facts contained in such certificate are accurate in all material respects. Each Grantor

LIBNY/S035605 4
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shall supplernent the Perfection Certificate promptly after obtaining information which would require 2
correction or addition to the Perfection Certificate.

3. Stecial Wirranties and Covenants of the Granters, Each Grantor hereby warrants and
covenants 1o the Secured Parties that:

{a) Schedule 1 for each Grantor atiached hereto accurately seis forth the following
information for such Grantor: (i) the exact legal name of such Grantor; (i) the type of organization of
such Grantor; (iil} the jurisdiction of organization of such Grantor; (iv) the organizational identification
number of such Grantor or, if the Granior does not have an organizational number, & statement that the
Grantor has none; and {v) the chief executive office and the current locations of all Collateral of such
Grantor. No Grantor will (x) change s type of organization, jurisdiction of organization, or other legal
structure except as otherwise permitied under the Credit Agreement, (y) change its chief executive office
connection with sales and dispositions of Collateral permitted by the Credit Agresment, or {2} make any
change in such Grantor's name or mailing address or organizational {dentification number if it has one, or
gonduct the Grantor’s business operations under any fictitious business name or trade nams, withow, in
the case of this clause {2), at least thirty (3¢) days’ prior written notice 1o the Collateral Agent. If any
Grantor dees not have an organizational identification number and later obtains one, such Grantor will
forthwith notify the Collateral Agent of such organizational identification number.

(b} Except for the sscurity interest created hereunder and as otherwise expressly
permitted by the Credit Agreement, each Grantor is the owner of its Collateral free from any Hen, security
interest or encumbrance and each Grantor will defend its Collateral against all claims and demands of all
persons at any time claiming the same or any interest thereln

{c} No Grantor holds any commercial tort claims, as defined in Asticle 9 ofthe UCC,
except as indicated on the respective Schadule I of such Grantor aftached hereto. If any of the Grantors
shall at any time acquire a commercial tort claim, such Grantor shall immediately notify the Collateral
Agent in a writing signed by such Grantor of the brief details thereof and grant to the Collateral Agent in
such writing a securily interest therein and in the proceeds thereof, all upon the terms of this Agreement,
with such writing to be in form and substance reasonably satisfactory to the Collateral Agent.

) No Grantor will sell or otherwise dispose of any Collateral or any interest tharein
nor will any Grantor creafe, incur or permit to exist any mortgage, Hen, charge, encumbrance or security
intevest whaisosver with respect to any Colateral except as permitied by the Credit Agreement or
otherwise consented 1o in writing by the Secured Parties,

(e} Except for Collateral that g obsolete or no longer used in such Gramtor's
business, such Grantor will keep the Collateral in good order and repair (normal wear excepted) and
adequately insured at all times in sccordance with the provisions of the Credit Agreement. The Grantors
will pay prompily when due all taxes and assessments on the Collateral or for its use or operation, except
for taxes and assessments permitted to be coniested as provided in the Credit Agreement. Following the
oocurrence and during the continuance of an Event of Default, the Collateral Agent may at its option
discharge any taxes, liens, security interests or other encumbrances to which any Collateral is at any time
subject {other than those permitied by the Credit Agreement), and may, upon the failure of the Grantors o
do 50 in accordance with the Credit Agreement, purchase insurance on any Collateral and pay for the
repair, maintenance or preservation thereof o the exercise of its reasonable credit judgment concerning
such Cellateral, and sach Grantor agrees to reimburse the Collateral Agent on demand for any payments
or expenses incurred by the Collateral Agent or the other Secured Parties pursuant to the foregoing
authorization and any unreimbursed amounts shall constitute Sceured Obligations for ali purposes hereof,
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{f No consent of any third party is required for any transfer by a Grantor to the
Collaleral Ageni, or from the Collateral Agent to any third party of any Collateral following an Bvent of
Defauit.

(g} Each Grantor will promptly execute and deliver to the Collateral Agent, or
authorize the filing by the Collateral Agent of, such financing statements, certificates and other
documents or instruments {including, without limitation, this Agreement and lcenses to use software and
other property protecied by copyright), in such offices {including, without Himitation, the United States
Fatent and Trademark Office, appropriate state trademark offices, and the United States Copyright
Office), with or without such Grantor’s signatuse, as may be reasonably necessary to enable the Collateral
Agent to perfect or from time fo time renew the securily interest granted hereby and in any additional
Coliateral hereafter acquired by such Grantor or in any replacements or proceads thereof. Bach Grantor
authorizes and appoinis the Coliateral Agent, in case of need, to executs, as applicable, and file such
financing statements, certificates and other documents pertaining to the Secured Parties’ security inferest
in the Collateral in its stead if such Grantor fails to 5o exscute or file such documents, with full pawer of
substitution, as such Grantor’s aftomey in fact. The Collateral Agent may from time to time request and
each Grantor shall deliver copies of all customer Hsts and vendor lists.

{h} Each Grantor agrees that the Collateral Agent may, at any Hime and from time o
time file in any jurisdiction financing statements and amendments thereto that {1} indicate the Collateral
{x} as all assets of such Grantor or words of similar effect, regardiess of whether any particular asset falls
within the scope of Article 9 of the UCC of such jurisdiction or (Y} as being of an squal or lesser soope or
with greater detail and (if) which contain any other information required by Agicle 9 of the UCC
(including Part § thereof) for the sufficiency or filing oilice acceptance of any financing statement or
amendment, including whether any Grantor is an organization, the type of organization and any
organization identification number issued to such Grantor, The Grantors agree to furnish any such
information to Collateral Agent promptly upon request.

{H The records concerning all accounts, accounts receivable and other intangible
Collateral of each Grantor are and will be kept {and ali billing and collection activities conducted by each
such Orantor will at ali times take place} at the address shown in the respective Scheguls | pertaining to
such Grantor as the chief executive office of such Grantor or as otherwise set forth in the Perfection
Certificate {in each case subject to Section 5{a)).

i§)] if any Collateral of any Grantor is at any time in the possession of a bailee, such
Grantor shall promptiy notify the Collateral Agent and, if requested by the Collateral Agent, the Graniors
shail obtain an acknowledgment, in form and substance reasonably satisfactory o Collateral Agent, of
any bailee having possession of any of the Collateral that such batlee holds such Collateral for Collatera
Agent and shall act upon the instructions of the Collateral Agent, without further consent of the Grantors.
Such instructions shall only be given to a bailee following the occurrence and during the continuance of
an Event of Default.

(k) achadules I, 1L 1V, and ¥ hereto, respectively, are true, correct and complete
lists as of the date hersof of all Patents, Trademarks, Copyrights, Websites and Domain Mames
o
{collectively, the “Inleastusd Propsete?) used or owned by the Grantors,

H Each Granter is, and, as to the Patents, Trademarks, and Copyrights acquired by
it from time to time afier the date hereof, such Grantor will be, except as indicated on the schedules
attached hereto, the sole and exclusive owner or, as applicable, the exclusive or nonexclusive licensee of
alf such Patents, Trademarks, and Copyrights.
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{m}  The Grantors are the sole and exclusive owners of the Websites and Domain
Name registrations listed on Schedule V hereto and have registered such Domain Names with the
ICANN-accredited domain name registrar set forth opposite such Domain Name on Schedule V. The
administrative contacts for each domain name registrar are set forth on Schedule V. Each Domain Name
has not been registered with any other domain name registrar.

{n} The Grantors have made and will continue to make all necessary filings and
recordations from time 1o time and have used and will continue to use appropriate statutory notice o
protect their interests in the Collateral, including, without Hmitation, registration of their Websites and
Domain Names with the appropriate domain name registrars, and the appropriate recordations of their
interests in the Patents and Trademarks in the United Siates Patent and Trademark Office and in
corresponding offices wherever they do business using such Patents and Trademarks throughout the
world and their claims to alf Copyrights in the United States Copyright Office, and as otherwise requested
from time to time by the Collateral Agent, but in any event, in a4 manner consistent with commercially
reasonable business practices. The Grantors will properly maintain and protect ail Patenis, Trademarks,
Copyrights, Websites and Domain Names material to their business and in accordance with all laws, rules
and regulations applicable to all of the Patents, Trademarks, Copyrights, Websites and Domain Names,

{0} The Grantors will take all commercially reasonable measures customarily tslien
by companies engaged in the same or similar businesses, whether by action, suit or proceeding or
otherwise, io prevent the infringement or counterfeiting by others of any of the Palents, Trademarks,
Copyrights, Websites or Domain Names material to their business and for that purposs the Grantors agree
to take comumercially reasonable measures to diligently maintain any action, suit or proceeding against
any Person so infringing as is necessary to prevent such infringement or as is necessary to protect such
Patents, Trademarks, Copyrights, Websites or Domain Names. The Grantors will not permit 1o lapse or
become abandoned, settle or compromise any pending or futurs litigation or administrative proceeding
with respect to any Patent, Trademark, Copyright, Website or Domain Name material to their business
without the consent of the Collateral Agent, which shall not be unreasonably withheld, conditioned or
defayed,

(M if the Grantors file a Patent, Trademark, Copyright, Website or Domain Name
application, then the Grantors will provide written notice to the Collateral Agent within 60 days of such
application. The Grantors shall file and prosecute diligently all applications for registration of Patents,
Trademarks, Copyrights, Websites and Domain Mames now or hereafter pending that would be necessary
1o the business of the Grantors to which any such applications pertain, and to do all acts, in any such
instance, necessary to preserve and maintain all rights in such applications and in all registered Patents,
Trademarks, Copyrights, Websites or Domain Names material to their business. Any and all costs and
expenses incurred in connection with any such actions shall be borne by the Grantors, The Grantors shall
not abandon any right to file a Patent, Trademark, Copyright, Website or Domain Name application or
any pending Patent, Trademark, Copyright, Website or Domain Name application or any registered
Pateni, Trademark, Copyright, Website or Domain Name, in each case material to their business, without
the consent of the Collateral Agent, which shall not be unreasonably withheld, conditioned or delayed.

G) Each Grantor will, promptly following s becoming aware thereof, notify the
Coliateral Agent of (i) any materially adverse determination in any proceeding in the Uniled States Patent
and Trademark Office or United States Copyright Office with respect to any Patent, Trademark or
Copyright material to such Grantor’s business; (i1} any written claim received that such Grantor
determines in its reasonable business judgment could affect such Grantor’s claim of ownership in or right
0 use any of the Collateral, ita right to register any of the Collateral, or its right to keep and maintain such
registration in full force and effect, or (iii) the institution of any proceeding or any materially adverse
determination in any federal, state, local or foreign courl or administrative bodies regarding such
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Grantor’s claim of ownership in or right to use any of the Collateral, its right to register any of the
Collateral, or its right to keep and maintain such registration in full force and effect.

{r) Without in any way limiting the obligation of the Grantors to obtain the consent
of the Secured Parties to the opening of any deposit aceount if required in accordance with the Credit
Agreement, prior to establishing any deposit account or fockbox account with any depository institution,
cach Crantor will execute and deliver, and cause any such institution 1o execute and deliver, to the
Collateral Agent a Control Agreement with respect to such deposit account or lockbox account and take,
or cause to be taken, any other actions deemed reasonably necessary by the Collateral Agent to obtain
“control” of such deposit account {as such term is defined in Section 9-104 of the UCC), except to the
extent that a Control Agreement is not required to be obtained with respect such deposit account as
expressly provided in Seotion 6.16 of the Credit Agreement.

{5} I any Grantor is at any time a beneficlary under a letier of credit now or
hereafter issued in favor of such Grantor, such Grantor shali promptly notify the Collateral Agent thereof
and, upon the occurrence and during the continuance of an Bvent of Default, at the request and option of
the Collateral Agent, such Grantor shall either (i) arvange for the issuer and any confirmer of such letter of
credit to consent to an assignment to the Collateral Agent for itself and the benefit of the other Secured
Parties of the proceeds of any drawing under the letter of credit or (i) arrange for the Collateral Agent to
become the transferee beneficiary of the letter of credit, with the Collateral Agent agreeing, in each case,
that the proceeds of any drawing under the letter of credit are to be applied as provided in the Credit
Agreement. In addition, if requested by the Collateral Agent, such Grantor shall debiver such letter of
credit to the Coliateral Agent,

{t To the extent any Account or contract or other writing relating thereto held by
any Cranjor is evidenced by a promissory note or other Instrument or any Grantor otherwise holds or
acquires possession of any promissory nole or other Instrument or any tangible chattel paper, such
Grantor will promptly deliver the same io the Collateral Agent to be held as Collateral hereunder, togather
with an endorsemnent thereof or other instrument of transfer reasonably satisfactory in form and substance
to the Collateral Agent.

{(u} if amy Grantor shalf at any time bold or acquire any investment property or
Electronic Chattel Paper, such Grantor shall promptly notify the Collateral Agent and shall execute and
deliver, or cause io be executed and delivered, such documents and agresments and take, or cause to be
taken, such other actions as the Collateral Agent may reasonably request for the Collateral Agent to
obtain “control” of such investment property or Electronic Chattel Paper under the UCC,

{v) The Grantors shall at any time and from time 0 time execute and deliver, or
cause to be executed and delivered, such other agreements, instruments, certificates and documents and
take, or cause to be taken, such other actions as the Collateral Agent may reasonably request to insure the
continued protection, perfection and priority of the Collateral Agent’s security interest in any of the
Collateral.

6. Fixtures, ete. It is the intention of the parties hereto that none of the Coliateral shall
become Fixtures and each Grantor will take all such action or actions as may be necessary to prevent any
of the Collateral from becoming Fixtures. Without limiting the generality of the foregoing, each Grantor
will (1} obtain a Landlord’s Waiver and Consent in form satisfactory to the Collateral Agent, from each
lessor of Material Leasehold Property on which any of the Collateral is or is to be located io the extent
requested by the Collateral Agent and (i) obtain a Customer’s Consent in form satisfactory to the
Collateral Agent, from each customer to the extent requested by the Collateral Agent or as otherwise
required under the Credit Agreement.
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7. Events of Default. As used herein, an “Bvent of Default” shall mean the cccurrence of an

Bvent of Default under the Credit Agreement.

g Righs _and Remedies of Sescurnd. Patties.  Upon the cccurrence and during the
continuance of any Event of Defaull, the Collat eral Agent and the other Secured Parties shall have the
following rights and remedies:

o,

(a} Al rights and remedies provided by law, including, without limitation, those
provided by the UCC;

{b) Al rights and remedies provided in this Agreement; and

{c} All rights and remedies provided in the Credit Agreement, ot in the Loan
Docuraents, or in any other agreement, document or instrument pertaining to the Secured Obligations.

9. Rovalty Fuee Livansg, Upon the occurrence and during the continuance of any BEvent of
Dafault, the Colinteral Agent has the right to disposse of any of the Collateral which is subject to a Patent,
Trademark or Copyright which any of the Grantors own or controf through 2 license or otherwise, and
such Grantor grants to the Sscured Parties a royalty free Heense (1o the extent such rights are assignable)
to use any such Patent, Trademark or Copyright, in addition to the grant of any security interest granted to
the Securad Farties in such Patent, Trademark or Copyright to dispose of any such Collateral. Such
royalty free license shall extend to any person or persons purchasing such Collateral from the Secured
Parties.

10 Risbtof Oudlateral Apent 3o Dispase of Collsteral,-ets, . Upon the occurrence and during
the continuance of any Event of Default, but subject to the provisions of the UCC or other applicable law
{except as waived herein), the Collateral Agent shall have the right to take possession of the Collateral
and, in addition thereto, the right to enter upon any premises on which the Collateral or any part thereof
may be situated and remove the same thersfrom. The Collateral Agent may require the Grantors to make
the Collateral available to the Collateral Agent at a place to be designated by the Collateral Agent or
wansfer any information related to the Collateral to the Collateral Agent by electronic medium. Unless
the Collateral is perishable or threatens to decline speedily in value or is of a type customarily sold on g
recognized market, the Collateral Agent will give the Grantors at Jeast ten {10} days’ prior writien notice
in accordance with Section 19 hersof of the time and place of any public sale thersof or of the time after
which any private sale or any other intended disposition thereof is to be made. Any such notice shall be
deemed to meet any requirement hereunder or under any applicable law {inchuding the UCC) that
reasonable notification be given of the time and place of such sale or other disposition. The Collateral
Agent may comply with any applicable state or federal law requirements in connection with a disposition
of the Collateral and compliance will not be considered adversely o affect the commercial reasonableness
of any sale of the Collateral,

il Right of Uolaveral Aeest Yo Wse and Querate Tallitrad, @i Upon the oceurrence and
during the continuance of any Bvent of Default, but subject to the provisions of the UCC or other
applicable faw, the Collateral Agent shall have the right and power to (a) take possesmn of all or any part
of the Collateral, and to exclude the Grantors and all persons claiming under the Grantors wholly or pantly
therefrom, and thereafter to hold, store, andfor use, operate, manage and control the same and {b) grant a
license to use, or cause to be granted a license o use, any or all of the Patents, Trademarks and
Copyrights {in the case of Trademarks, along with the goodwill associzted therewith, and in the case of
Trademark licenses, subject to the quality control provisions of the original licenses) or any part thereof,
in each case free of all rights and claims of the Grantors therein and thereto. Upon any such taking of
nossession, the Collateral Agent may, from time to time, &l the expense of the Grantors, make all such
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repairs, replacements, alterations, additions and Improvements to and of the Collateral as the Collateral
Agent may deent proper. In any such case the Collateral Agent shall have the right o manage and control
the Cellateral and e carry on the business and to exercise all rights and powers of the Grantors in respect
thereto as the Collateral Agent shail deem best, including the right to enter into any and all such
agreements with respect to the operation of the Collateral or any part thereof as the Collateral Agent may
see fit; and the Collateral Agent shall be entitled 1o collect and receive all rents, issues, profits, fees,
revenues and other income of the same and every part thereof. Such rents, issues, profits, fees, revenues
and other income shall be applied to pay the expenses of holding and operating the Collateral and of
conducting the business thereof, and of all maintenance, repairs, replacements, alterations, additions and
improvements, and to make all payments which the Collateral Agent may be required or may reasonably
elect to make, if any, for taxes, assessments, insurance and other charges upon the Collateral or any part
thereof, and all other payments which the Collateral Agent may be reguired or authorized to make under
any provision of this Agreement (including legal costs and reasonable attorneys’ fees). The remainder of
such rents, issues, profits, foes, revenues and other income shall be applied as provided in Section 13,

i2, Collection.of Acenunls Recelvable, ete. Upon the occurrence and during the continuance
of an Bveni of Default, each Grantor irrevocably authorizes the Collateral Agent at any time and from
time {o tire in the sole discretion of the Collateral Agent and appoints the Collateral Agent as iis altorney
in fact (a} to endorse and collect any cash proceeds of the Collateral; (b} to apply the payments on and
collections and procesds of such Grantor’s Accounts and accounts recsivable in accordance with Section
2.5(b} of the Credit Agreement; {¢} to endorse the name of such Grantor upon fems of payment andfor
proceeds of Collateral of the Grantors and upon any chatte] paper, document, instrument, invoice or
similar document or agreement relating to any Account or account receivable of the Grantors or goods
pertaining thereto; (d) to take control in any manner of any item of payment or proceeds thereof) {e) to
have aceess 1o any lock box or postal box inte which any mail of such Grantor is deposited; () to open
and process all mail addressed to such Grantor and deposited in any lock box or postal box of such
Grantor or otherwise; (g} to sel or assign any Accounts or account receivable of such Grantor upon such
terms, for such amounts and at such time or times as the Collateral Agent deems advisable; (h) to notify
any parties obligated on any of the Accounts and accounts receivable of such Grantor to make payment
directly 1o the Collateral Agent of any amounts due or to become due; (1) to demand payment or enforce
payment of the Accounts or accounts receivable of such Grantor in the name of the Colateral Agent or
such Grantor; (j) to sign such Grantor’s name on any invoice or bill of lading relating to the Accounts or
accounts receivable of such Grantor, any drafis against any party obligated on any such Accounts or
accounts receivable and any assignments and verifications of such Accounts or accounts receivable; Ko
exercise all of such Grantor’s rights and remedies with respect to the collection of the Aceounts of such
Grantor and any other Collateral; (1) to settle, adjust, compromise, extend or renew the Accounts and
accounts receivable of such Grantor; (m) to settle, adjust or compromise any legal proceedings brought to
collect the Accounts and accounts receivabie of such Granter; (1) to prepare, file and sign such Grantor’s
name on a proof of claim in bankruptey or similar document against any party obligated on any of the
Accaunts and accounts receivable of such Grantor; (o) to prepare, file and sign such Grantor’s name on
any notice of Lien, assignment or satisfaction of Lien or similar document in connection with the
Accounis or account receivables of such Grantor; and (p) to do all other acts and things reasonably
necessary 1o camy out this Agreement; and such Grantor agrees to reimburse the Collateral Agent on
demand for any payment made or any reasonable expense incurred by the Collateral Agent in connection
with any of the foregoing; provided that, this authorization shall not relieve such Grantor of any of its
obligations under this U.S. Security Agreament or under the Credit Agreement. All acts of sald attorney
or designee are hereby ratified and approved. The powers conferred on the Collateral Agent, for the
benefit of the Agents and Lenders, under this Section 12 are solely to protect the Collateral Agent’s
interests in the Coilateral and shall not impose any duty upon the Collateral Agent or any Lender to
exercise any such powers,
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13. Prosveds of Oolloterd. Any proceeds of Collateral consisting of collections of or.
payraents on Accours or accounts receivable of the Grantors or proceeds from the sale, lease or oiher
disposition of or realization on Collateral, in each case, received by the Collateral Agent after the
cccurrence and during the continuance of an Event of Defanlt shall be applied to the payment of the
Secured Obligations by the Collateral Agent in accordance with the terms of Section 2.6{k) of the Credit
Agreement, and any surphus shall be returned to the Grantors or to any person or party lawfully entitied
thereto (including, if applicable, any subordinated creditors of the Grantors). By way of enlargement and
not by way of limitation of the rights of the Collateral Agent under applicable law or the Credit
Agreement or the other Loan Documents, the Collateral Agent shall allocate the proceeds of the Coliateral
to the Secured Obligations (fncluding without Himitation, the Term Loans) in accordance with the terms of
the Credit Agreement. In the event that the procesds of any sale, lease or other disposition of or
realization on the Collateral hersunder are insufficient to pay all of the Secured Obligations in full, the
Grantors will be'liable for the deficiency, together with interest thereon at the maximum rafe provided in
the Credit Agreement, and the cost and expenses of collection of such deficiency, including (lo the extent
permitted by law), without limitation, reasonable attorneys’ fees, expenses and disbursements in
accordance with Section 10.3 of the Cradit Agreement.

i4, Credit Agrasment, 8. Notwithstanding any other provision of this Agreement, the
rights of the parties bereunder are subject io the provisions of the Credit Agreement, including the
provistons thereof pertaining to the rights and responsibilities of the Collateral Agent. Subject {o Section
25 hersof, in the event that any provision of this Agreement is in conflict with the terms of the Credit
Agreement, the Credit Agreement shall control. Unless the context shall otherwise clearly indicate, the
terms “Secured Party” and “Secured Parties” as used herein shall be deemed to include the Collateral
Agent acting on behalf of the Secured Parties pursuant to the Credit Agreement. The térm “Collateral
Agent” as used herein shall include THL Corporate Finance, Inc., or any oiher Person acting as Collateral
Ageni for the Secured Partles pursuant to the terms of the Credit Agreement. Concurrently herewith,
cerfain of the Graniors are executing and delivering o the Collateral Agent a Pledge Agreement of even
date herewith pursuant to which such Grantors are pledging to the Collateral Agent for the benefit of the
Lenders the Pledged Collateral {as defined in such Pledge Agreement). The pledge of the Pledped
Cotlateral {as defined in such Pledge Agreement) shall be governed by the teyms of such Pledge
Agreement and not by the terms of' this Agresment.

S, Waivers, etg. Each Crantor hereby walves presentment, demand, notice, protest and,
except as is otherwise provided herein or in the other Loan Documents, all other demands and notices in
connection with this Agreement or the enforcement of the Secured Parties’ rights hereunder or in
connection with any Secured Chligations or any Colateral, consents to and walves notice of the granting
of renewals, exiensions of time for payment or other indulgences to the other Grantors or {o any account
debtor in respect of any Account, including without timitation, any account receivable or to any other
thivd party, or substitution, release or surrender of any Collateral, the addition or release of persons
primarily or secondarily liable on any Secured Obligation or on any account receivable or other
Collateral, the acceptance of partial payments on any Secured Obligation or on any account receivable or
other Collateral and/or the seftiement or compromise thereof. No delay or omission on the part of the
Collateral Agent or the Secured Parties in exercising any right hereunder shall operate as a waiver of such
right or of any other right hereunder. Any waiver of any such right on any one ocecasion shall not be
construed as a bar (o or waiver of any such right on any future occasion. Each grantor further waives any
right it may have under the laws of the State of New York, under the laws of any state in which any of the
Coliateral may be lecated, or under the laws of the United States of America, 1o notice {other than any
requirement of notice provided herein} or to a judicial hearing prior 1o the exercise of any right or remedy
provided by this Agreement to the Collateral Agent or the Secured Parties and waives its rights, if any, o
object to, set aside or invalidate any sale duly consummated in accordance with the foregoing provisions
hereof on the grounds (if such be the case) that the sale was consummated without a prior judicial hearing

-1 -
LIBRNY/5035605.4

TRADEMARK

REEL: ﬁi}.ﬁh’i&aﬁmﬁ% 0240

REEL: 006224 FRAME: 0429



or was not commercially reasonable. Each Grantor’s walvers under this section have been made
voluntarily, intelligently and knowingly and after such Grantor has been apprised and counssied by its
attorneys as to the nature thereof and its possible alternative rights, and shall be construed and enforced to
the fullest exient enforceable under applicable law.,

16, Tamninotion, Assiznotoste, When all the Secured Obligations have been paid in full
{(other than contingent indemnification obligations which have not been asserted) and have been
terminated and the Commitments of the Lenders to make any Term Loan under the Credit Agreement
have terminated or expired, this Agreement and the security interest in the Collateral created hereby shall
terminate, In such event, the Collateral Agent agrees to execute appropriate releases of lens on the
Collateral upon the request of the Grantors and at the Grantors™ expense. No waiver by the Collateral
Agent or by any other holder of Secured Obligations of any default shall be effective unless in writing nor
opsrate as 3 waiver of any other default or of the same defanhi on a future occasion, In the event of a sale
or assignment of part or all of the Secured Obligations by any Secured Party in accordance with the
provisions of the Credit Agreement, each such Secured Party may assign or transfer its respective rights
and interest under this Agreernent in whole or in part to the purchassr or purchasers of such Secured
Obligaticns, whereupon such purchaser or purchasers shall become vested with ali of the powers and
rights of the Secured Party hereunder.

17. Reinstatement.  Notwithstanding the provisions of Section 16, this Agreement shail
continue 1o be effective or be reinstated, as the case may be, if at any time any amount received by the
Collateral Agent or any other Secured Party in respect of the Secured Obligations is reseinded or must
otherwise be restored or returned by any Secured Party upon the insclvency, bankruptey, dissolution,
liquidation or reorganization of any of the Credit Parties or upon the appointment of any intervener or
conservator of, or trustee or similar official for any Credit Party or any substantial part of any of their
properties, or otherwise, all as though such payments had not been mads,

18. Givormmenisl, Approval.  Prior to or, where permitted, upon the exercise by the
Coliateral Agent of any power, right, privilege or remedy pursuant to this Agreement which requires any
consent, approval, registration, qualification or authorization of any governmental authority or
instrumentality, each Grantor will execute and deliver, or will cause the execution and delivery of, all
applications, certificates, instruments and other documents and papers that the Collateral Agent, any
Secured Farty or any Granior may be required to obtain for such governmental consent, approvai,
registration, qualification or autherization.

19, Notices. All notices, consents, approvals, elections and other sommunications hereunder
shall be in writing (whether or not the other provisions of this Agreement expressly so provide) and shall
be deemed to have been duly given if delivered in accordance with the terms of the Credit Agreement,

20. Joinder. Any other Person {including any new Subsidiary of any Credit Party that is
required to become a party 1o this Agreement pursuant to Section 6.10 of the Credit Agreement) may
become a party hereto by exscuting and delivering to the Secured Parties a joinder hereto substantially in
the form of Exhibit A hereto and upon the execution and delivery of such joinder to the Collateral Agent
shall become a Grantor hereunder and shall become bound by the terms and provisions hereof with the
same force and effect as if originally named a Grantor herein, The obligations of each Grantor hereunder
shall remain in full force and effect notwithstanding the addition of any new Orantor hereunder.

21, Amendment. No provision of this Agreement may be changed, modified, amended,

restaied, waived, supplemented, discharged, canceled or terminated erally or by any course of dealing or
in any other manner other than by a writien agreement signed by the Collateral Agent and the Grantors.
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22. Entive Awreemient,  This Agreement and the other Loan Documents to which each
Grantor is a party constitute the entire agresment between the Grantors and the Collateral Agent and the
other Secured Parties with respect to the subject matter hereof and thereof, and supersede all prior
agreements and understandings, if any, refating to the subject matter hereof or thereof. Any promises,
representations, warranties or guaranices not herein contained and hereinafter made shall have no foree
and effect unless in writing signed by the parties hersto. Each party hereto acknowledges that it has been
advised by counse! in connection with the negotiation and execution of this Agreement and is not relying
upon oral representations or statements inconsistent with the terms and provisions hereof.

23, Miscellaneous. This Agreement shall inure to the benafit of and be binding upon the
Secured Parties and be binding upon the Collateral Agent and each Grantor and their respective
successors and assigns, provided that no Grantor may assign any of its rights or obligations hereunder
without the prior written consent of the Secured Parties. The term “Secured Parties” shall be deemed to
include any other holder of any of the Seoured Cbligations. The words “include™, “inchudes™ and
“including” shall be deemed to be followed by the phrase “without limitation.” The word “will” should
be construed o have the same meaning and effect as the word “shall.” In case any provision in this
Agresment shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby. This Agreemeni may be
executed in any number of counterparts and by the different parties hereto on separate countsrparts, gach
of which shall be an original, but all of which together shall constitute ene fnstrument,

24, Ggverning Law, Jurisdintion: Waiver of dury Tl This Agreement, including the
validity hereof and the rights and obligations of the pariies hereunder, shall be construed in accordance
with and governed by the laws of the State of New York. Each Grantor, to the extent that it may lawiully
do so, hereby consents 1o service of process, and to be sued, in any state or federal court located in the
State of New York, as well as to the jurisdiction of all courts to which an appeal may be taken from such
courts, for the purpose of any suit, action or other proceeding arising out of any of its obligations
hereunder or with respect to the transactions contemplated hereby, and expressly waives any and all
objections it may have as to venue in any such courts, Each Grantor further agrees that a summons and
complaint commencing an action or proceeding in any of such courts shall be properly served and shall
confer personal jurisdiction if served personally or by certified mail to it in accordance with Section 19
hereof or as otherwise provided under the faws of the State of New York. Mothing in this Agreement
shall affect any right the Collateral Agent or any Secured Party may otherwise have to bring an action or
proceeding relating to this Agreement against any Grantor or iis properties in the couris of any
jurisdiction, EACH GRANTOR AND EACH SECURED PARTY IRREVOUCABLY WAIVES ALL
RIGHT TO A TRIAL BY JURY IN ANY SUIT, ACTION OR OTHER PROCEEDING INSTITUTED
BY OR AGAINST SUCH DEBTOR OR SUCH SECURED PARTY IN RESPECT OF ITS
CBLIGATIONS HEREUNDER OR THE TRANSACTIONS CONTEMPLATED HEREBY.

25. Iterdraditgy Aursetient, Notwithstanding anything herein {o the contrary, the Lien and
security interest granted to the Collateral Agent pursuant to this Agreement and the exercise of any right
or remedy by the Collateral Agent hereunder are subject to the provisions of the Intercreditor Agreements,
If there is a conflict between the terms of the Infercreditor Agreements and this Agreement, the terms of
the Intercreditor Agreements will control,

The remainder of this page is intentionally ieft blank ]
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N WITHESS WHEREOF, the parties have executed this U.S, Security Agresment as a sesaled
strument as of the date frst above weitisn,

GRANTORS:

By: & 2 ;
Mames Seont T. dMassis
Title: Chief Exacutive Officer

RBC CONSULTING, LLC

By:

Neme:  John P. Kirwin, (]
Titler President

Signatere Page 10 U.S, Security Agreement
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N WITNESS WHEREOQF, the partics have executed this U.8, Security Agreement as 2 scaled
instrument as of the date flrst above written,

GRANTORS:

CRS REPROCESSING, LLC

By

Name:  Seott T. Massie
Title: Chief Executive Offiger

RBC CONSUL’A‘EN(; LLC

f;»’{i'

R

\Iame,
Title: f"i‘k‘i&i?‘l it

mrw;n, i1t

i

Signature Page 1o U.S. Security Agreement
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COLLATERAL AGENT:

Signature Page to U.8. Security Agreement
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SCHEDULE Y

PERFECTION CERTIFICATE

See Attached.
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CRS
Reprocessing,

501

TR
isteati

NN

LLC
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TRADEMARKS AND TRADENAMES

{including registrations and applications and exclusive and non-exclusive licenses)

Y
3

5\:\\\ \z\‘>€ '\1
W
W

:\\\\@ & \’Q\\i
CR

Reprocessing, SERVICES & Design
LLC

} R SR
RERACCESSING SERVICES
48 &8

CrRS  juUs CREREPROCESSING 3872385 | November,

Reprocessing, SERVICES (Stylized) 2010

LLC

WMEWRBI T WS DI SRS SR

| CRS O LUS. CRS REPROCESSING 3,615,762 May 5, 2009
| Reprocessing, SERVICES -
LLC _
CRS Japan CRS REPROCESSING 52821894 November 20,
Reprocessing, SERVICES : 2009
LLC o
CRS Eurepean | CRS REPROCESSING 008134389 November 11,
Reprocessing, Community { SERVICES 3 20068
LLC ‘
CRS China CRS REPROCESSING | 8996434 1 December 28,
Reprocessing, SERVICES 2010
LLC , : .
CRS China CRS REPROCESSING 8996415 December 28,
Reprocessing, SERVICES & Design 010
LLC &

LIBNY/30355805.4
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COPYRIGHTS

{including registrations and applications and exclusive and non-exchisive licenses)

None,
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SCHEBULE YV

WEBSITES AND BOMAIN NAMES

{inchuding domain name registrars and adminisirative contacis)

WAL CTS December 15, CHS Reprocessing,
reprgeessingecom 0 2815 , LLC

GoDaddy.com, Inc.
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Exlibie Ade ULE Seowrite Agrtement

JOINDER, dated as of | ~ LI 1. made by { 1 a
[ 1 {the “Additiensl. Oramter™, in favor of THL Corporate Finance, Inc., as
collateral agent (the “Collaisal Agent™), for the Secured Parties. Al capitalized terms not defined herein
shall have the meaning ascribed to them in the U.S. Security Agreement referred to below.

WITHESSETH:

WHEREAS, CRS Reprocessing, LLC, a Delaware limited Hability company (the “Borrower™),
has entered into a Credit Agreement dated as of June 16, 2011 {as amended, restaied, supplemented or
otherwise modified from time to time, the “Credli_Avscerient®), among the Borrower, the guarantors
from time to time party thereto (the “Quarantors™), the lenders from time to time party thereto {the
“Lenders™, the Collateral Agent, and THL Corporate Finance, Inc., as administrative agent {the
“Addirinisisative Agenl™), pursuant fo which the Lenders agreed, subject to the terms and conditions set

forth therein, to make certain loans to the Borrower;

WHEREAS, in connection with the Credit Agreement, the Rorrower and certain of its Affiliates
{other than the Additional Grantor) have entered into & U.S. Security Agreement, dated as of June 16,
2011 {(as amended, supplemented or otherwise modified from time to time, the “U.8. Security
Agrecment”), in faver of the Collateral Agent for the benefit of the Secured Parties;

WHEREAS, the Credit Agreement requires the Additional Grantor to become a party to the U.S,
Security Agreement; and

WHEREAS, the Additional Grantor has agreed to exccoute and deliver this Joinder in order to
become a party to the U8, Security Agresment;

NOW, THEREFORE, I'T 15 AGREED:

i UR, Rscurity_Agreenient. By executing and delivering this Joinder, the Additional
Grantor, a5 provided in Section 20 of the ULS. Security Agreement, hereby bscomes a party to the U.S.
Security Agreement as a Grantor thereunder with the same force and eifect as if originally named therein
as a OGrantor and, without Hmiting the generality of the foregoing, hercby expressly assumes all
chbligations and labilities of a Grantor thersunder. In furtherance of the foregoing, the Additional
Grantor, as security for the Secured Obligations, does hereby create and grant to the Collateral Agent for
itself and for the benefit of the other Secured Parties a security interest in and lien on all of the Additional
Grantor’s right, title and interest in and to the Collateral (as defined in the U.S. Security Agreement) of
the Additional Grantor. Schedule | attached hereto is added as an additional Schedule 1 to the U.8.

forth in the other Schedules to the U.S. Security Agreement. The Additional Grantor hereby represents
and warrants that each of the representations and warranties contained in the U5, Security Agreement is
true and correct on and as the date hereof (after giving effect to this Joinder) as if made on and as of such
date.

2. Gaverning Law. THIS JOINDER SHALL BE GOVERNED BY, AND CONSTRUED

AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.
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IN WITNESS WHEREOF, the undersigned has caused this Joinder to be duly executed and
delivered as a sealed instrument as of the date first above written,

{ADDITIONAL GRANTOR]
By 7
Name:
Title:
LIBNYIS035605.4
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Schedule 1 1o Joinder

[Attach Perfection Certificate for Additional Grantor]
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RECORDED: 06/22/2011
RECORDED: 12/08/2017

Supplemient ioSchedula Y

Shpplsent o Subndule 11

Bupplomoal o Rcheduis T

Supploment fo Schadule ¥

Supplenenial to Schedule VI

Annex Licthe Joinder
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