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©
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Correspondent Name: Melony Sot %
Address Line 1: 1025 Vermont Ave NW, Suite 1130
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Address Line 4: Washington, D.C. 20005
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SUPPLEMENT NO. 1 TO THE INTELLECTUAL PROPERTY
SECURITY AGREEMENT

SUPPLEMENT NO. 1 (this “Supplement”) dated as of March 16, 2018 to the
Intellectual Property Security Agreement dated as of May 26, 2017 among GARDA WORLD
SECURITY CORPORATION, a corporation organized under the federal laws of Canada, GARDA
USA, INC., a Delaware corporation, the other Persons listed on the signature pages thereof as U.S.
Grantors (collectively, the “U.S. Grantors”), the other Subsidiaries of the Borrower from time to
time party thereto and Barclays Bank PLC, as Collateral Agent (the “Collateral Agent”) for the
Secured Parties.

A. Reference is made to the Credit Agreement dated as of May 26, 2017 (as
amended by a Refinancing Amendment Agreement, dated as of November 28, 2017 and as
further amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among the Borrower, Holdings, each Lender from time to time party thereto,
Barclays Bank PLC, as Administrative Agent and Collateral Agent, and the other parties thereto,
pursuant to which the Lenders have severally agreed to make Loans to the Borrower, the L/C
Issuers to issue Letters of Credit, the Cash Management Banks to enter into Secured Cash
Management Agreements and the Hedge Banks to enter into Secured Hedge Agreements upon the
terms and subject to the conditions therein.

B. Capitalized terms used herein and not otherwise defined herein shall have
the meanings assigned to such terms in the Credit Agreement and the Intellectual Property Security
Agreement referred to therein.

C. In connection with the Credit Agreement, the Borrower, Holdings and the
other Grantors have entered into the Intellectual Property Security Agreement in order to induce
the Lenders to make Loans, the L/C Issuers to issue Letters of Credit, the Cash Management Banks
to enter into Secured Cash Management Agreements and the Hedge Banks to enter into Secured
Hedge Agreements. Section 5.14 of the Intellectual Property Security Agreement provides that
certain Persons may become Grantors under the Intellectual Property Security Agreement by
execution and delivery of an instrument in the form of this Supplement. The undersigned Person
(the “New Grantor”™) is executing this Supplement in accordance with the requirements of the
Credit Agreement to become a Grantor under the Intellectual Property Security Agreement in order
to induce the Lenders to make Loans, the L/C Issuers to issue Letters of Credit, the Cash
Management Banks to enter into Secured Cash Management Agreements and the Hedge Banks to
enter into Secured Hedge Agreements from time to time under the terms of the Credit Agreement.

Accordingly, the Collateral Agent and the New Grantor agree as follows:

SECTION 1. In accordance with Section 5.14 of the Intellectual Property Security
Agreement, the New Grantor by its signature below becomes a Grantor under the Intellectual
Property Security Agreement with the same force and effect as if originally named therein as a
Grantor and the New Grantor hereby (a) agrees to all the terms and provisions of the Intellectual
Property Security Agreement applicable to it as a Grantor thereunder and (b) represents and
warrants that the representations and warranties made by it as a Grantor thereunder are true and
correct on and as of the date hereof. In furtherance of the foregoing, the New Grantor, as security
for the payment and performance in full of the Obligations does hereby create and grant to the
Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, their successors
and assigns, a security interest in and lien on all of the New Grantor’s right, title and interest in and
to the Collateral (as defined in the Intellectual Property Security Agreement) of the New Grantor.
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Each reference (o a “Grantor” in the Intellectual Property Security Agreement shall be deemed to
inclhude the New Grantor. The Intellectual Property Security Agresment is hereby incorporated
herein by reference.

SECTION 2. The New Grantor represents and warranis to the Collateral Agent and
the other Secured Parties that this Supplement has been duly authorized, execuied and delivered by
it and constifutes its legal, valid and binding ehligation, enforceable against it in accordance with
its terms, subject to the effects of bankrupicy, insolvency, frandulent conveyance, reorganization
and other similar laws relating to or affecting credifors’ rights generally and by general principles

of equity (whether considered in a proceeding in equity or law).

SECTION 3. This Supplement may be executed in counterparts (and by different
parties hereto on different counterparts), each of which shall c‘«.sﬂy;’“zta, an original, but all of which
when taken mg,ether shall constitute a single contract. This Supplement shall become effective
when the Collateral Agent shall have received a counterpart of this Supplement that bears the
signature of the New Grantor, and the Collateral Agﬁnﬁ as executed a counlerpart hereol. Delivery
of an executed signature page to this Supplement by facsimile transmission or other electronic
communication shall be as effective as delivery of a manually signed counterpart of this
Sopplemend.

SECTION 4. The New Grautor hereby represents and warrants thai (a) set forthon
Schednle T attached hereto is a true and correct sch edule of the Collateral and (b} set forth under s
signatore bereto is the true and correct legal name of the New Grantor, its jurisdiction of formation
and the location of its chief executive office.

SECTION 5. The New Granior hereby grants to the Collateral Agent for the ratable
benefit of the Secured Parties a security inferest in all of such New Grantor's right, title and interest
iz and to the Collateral, including:

{a} the Patents {as defined in the Intellectual Property Security Agreement) set
forth in Schedule 1 hereto;

(a} the registered Trademarks (as defined in the Intellectaal Property Security
Agreement) and Trademarks for which applications are pending set forth in Schedule T hereto; and

{0} the registrations of Copyrights (as defined in the Intellectual Property
Security Agreement} and Copyrights for which applications are pending set forth in Schedule I
hereto.

SECTION 6. The grant of a security interest in the Collateral by the New ’C ra
under this Supplement secures the pavment of all Obligations of such Gzaz*tor now or here
existing under or in regpect of the Loan Documents, whether direct or indiract, dbse* ute or
contingent, and whether for principal, reimbursement obligations, interest, premiums, penalties,
fees, indemmnifications, confract causes of action, costs, expenses or otherwise. Without limiting the
generality of the foregoing, this Supplement secures the payment of all amounts that constitute I,a.
of the secured Ubligations and that would be owed by such Grantor to any Securad Party under the
Loan Documents but for the fact that such secured Obligetions are unenforceable or not allowable
due to the existence of a bankruptey, reorganizaiion or similar proceeding inveolving 2 Loan Party.

SECTION 7. This Supplement has been entered into In conjunction with the
provisions of the Intelle “"B&E Property Security Agreement. The New Grantor does hereby
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acknowledge and confirm that the grant of the security interest hereunder to, and the rights and
remedies of, the Collateral Agent with respect to the Collateral are more fully set forth in the
Intellectual Property Secuwrlty Agreement, the terms and provisions of which are incorporated
herein by reference as if fully set forth herein. In the event of any conflict between the terms of this
Supplement and the terms of the Intellectual Property Security Agresment, the terms of the
Intellectual Property Security Agreement shall govern.

SECTION 8. The Grantor axthorizes and requests that the Register of Copyrights,;
the Commissioner for Paterts and the Commissioner for Trademarks and any other applicable
government officer record this Supplement with respect to United States Patents, United States
registered Trademarks and Trademarks for which United States applications are pending, and
United States registered Copyrights Hsted in Schedule I hereto.

SECTION 9. Except as expressty supplemented hereby, the Intellectnal Property
Security Agresmert shall remain in full foree and effect.

ECTION 10. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCOBRDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

SECTION 11, In case any one or more of the provisions contained in this
Supplement should be held invalid, illegal or unenforceable In any respect, the validity, legality
and enforceability of the remaining provisions contained berein and in the Intellectual Property

nvalidity of & particular provision in a particular jurisdiction shall not in and of itself affect the
ty of such provision In any other jurisdiction). The parties hereto shall endeavor in good-faith

rovisions with vaiid provisions the
valid, tllegal or unenforceable

iations to replace the invalid, fllegal or unenforceable p
ymic effect of which comes as close as possible to that of

SECTION 12, AR communications and notices hereunder shall be o weithng and
given as provided in Section 5.01 of the Intellectual Property Security Agreement.

SECTION 13, Reimbuwrsement of the Collateral Agent’s expenses under this
Supplement shall be governed by the applicable sections of the Intellectual Property Security
Agreeraent.

s

[Rerainder of Page Intentionally Blank]
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IN WIENESS WHEREOF, the New Grantor and the Collateral Agent have duly
exenuted this Supplament to the Intsllectual Properly Seturity Agrecoent as of the day and year
first shove writien.

PRIMARY RESPONSE INC,

5,

By

Wame: Patrick Prinee
Tigle: Vice President and Troasurer

Jorisdiotion of Formation: Federal {Canads)
Address Of Chief Exceutive Officer 80 Modern
Road, Searborsugh, Ontario MIR 3B6

Barclays Bank PLC,
as Collateral Agent

73 i
oI N
By f\ﬂ‘&%/}/ 7 7(.‘-‘{?(:{»
Nanw:
Titke: ~_Robert Walsh
Assistant Vice President

TP Asreenent Supplement Noil ~ Agcession - Privaany Rugpoose e
& T 3 P

TRADEMARK
REEL: 006295 FRAME: 0248



SCHEDULE ]
TO SUPPLEMENT NO. 1 TOTHE
INTELLECTUAL PROPERTY SECURITY AGREEMENT

Intellectual Property

2

Patent Applications

Cnultey

Trademarks

Primary Response Inc. | PRIMARY
RESPONSE
SECURITY &
INVESTIGATIONS
PRTRUST
SECURITY
HONOUR

Primary Response Inc. | Primary Response USA 4821011

Trademark Applcations
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Copyrights

S P B e 0 O N e 3 L SN A
Titde o Wark | Conanry S Cogyright Ra,

Copyright Applications
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