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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
SALES PERFORMANCE 04/05/2018 Naamloze Vennootschap (Nv):
INTERNATIONAL HOLDING
NV

RECEIVING PARTY DATA

Name: KARTESIA MANAGEMENT S.A.

Street Address: 5 Rue Guillaume

City: Kroll

State/Country: LUXEMBOURG

Postal Code: L-1882

Entity Type: Société Anonyme (Sa): LUXEMBOURG

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: |[4921213 ENABLEPRO

Registration Number: |2984454 PAIN CHAINS o
Registration Number: |2984453 PAIN SHEETS ~
Registration Number: |4849886 S SALES PERFORMANCE INTERNATIONAL §,
Registration Number: |3317668 SALES PERFORMANCE INTERNATIONAL :
Registration Number: |2493630 SITUATIONAL FLUENCY PROMPTER Z
Registration Number: | 1647233 SOLUTION SELLING §
Registration Number: |2746939 SOLUTION SELLING %
Registration Number: |3312104 SPI

CORRESPONDENCE DATA

Fax Number: 8669133501

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 8669133499

Email: chyra@symbus.com

Correspondent Name: Clifford D. Hyra

Address Line 1: 11710 Plaza America Drive, Suite 2000
Address Line 4: Reston, VIRGINIA 20190
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DOMESTIC REPRESENTATIVE

Name: Clifford D. Hyra

Address Line 1: 11710 Plaza America Drive
Address Line 4: Reston, VIRGINIA 20190

NAME OF SUBMITTER: Clifford D. Hyra

SIGNATURE: /Cliff Hyra/

DATE SIGNED: 05/10/2018

Total Attachments: 24
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INTELLECTUAL PROPERTY PLEDGE AGREEMENT

2018

Between
SALES PERFORMANCE INTERNATIONAL HOLDING NV
as Security Provider
and
KARTESIA MANAGEMENT S.A.

as Security Agent

ALLEN & OVERY

Allen & Overy LLP
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THIS AGREEMENT is dated 2018
BETWEEN:

{1 SALES PERFORMANCE INTERNATIONAL BOLDING NV (SPI HOLDING N V), a Belgian
company having s registered office af Da Vincilasn 9, Blsinore Building, 1930 Zaventem,
registersd with the Crossroads Bank fov Bnterprises under number (680.845.572, Commercial Court
of Brussels (Dutch speaking section), as pledgor (the Sceurity Provider); and

{2) KARTESIA MANAGEMENT 8.A., having its registered office ot § rue Guillaume Kroll, 1-1882
Luxembourg, acting as agent for the Finance Parties in accordance with clause 291 {Appointment of
the Security Agent) of the Facility Agreement and article 3 of the MAS Law {(az defined below) (the
Security Agent).

BACKGROUND:

The Security Provider enters into this Agreement in connection with the Facility Agreement (g5 defined
below).

IT IS AGREED AS FOLLOWS:
L INTERPRETATION
11 Definitions

In this Agreement;

Enforcement Event means an Event of Default which is continuing in respect of which any notics
has been served inaconrdance with clause 24.20 {Aceeleration) of the Facility Agreerent,

Fuacility Agreement means the facility agreement dated 19 Cotober 2017 hetween {among others)
the Security Provider as the company, original borrower and original guarantor and the Security
Agent as security agent and agent,

Intellectnsl Property means:

{a) atty patents, trade marks, service marks, designs, business names, copyrights, database
rights, design rights, domsin names, moral rights, inventions, confidential information,
knowhow, computer software and licences, inteliectual property in web-sites and other
Inteliectual Propasty and bserests {which may now or in the future subsiat), whether
registered or unregistered; and

{b)  the benefit of ali applications and rights to uze such assets of each member of the Group
{which may now or in the fislure subsist),

in each cass, regardless of whether the Intelicetual Property is registered, but sxcluding any moral
rights,

IP List means a list delivered under this Agresment by the Security Provider fo the Security Agent
whiclk specifies its then current Intellectual Property substantially in the form of Schedule 1 (Form of
P List).

IP Register means each of the Belgian Office for Intelicctual Property, the Benelux Office for
Intellectual Property, the Europesn Union Intellectual Property Office and the Buropssn Patent
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Qffice, as well as each ofher register held by an intellectual property office, bureau or agency in
Belgium or by any other jurisdiction, including but not lmited to the United States Copyright Office
and the United States Patent And Trademark Office,

MAS Law means Title XVH of Book I of the Belgian Civil Code, as amended by the law of 11
July 2013 amending the Belgian Civil Code in respect of security on movable assets and abolishing
various relevant provisions, ss smended from time to time.

National Pledge Register means the national pledge register as referved to in article 26 of the MAS
Law,

Pledge means each pledge created pursuant to this Agreement.
Royal Decree means the royal decres dated 14 September 2017 implementing the MAS Law.

Secured Amount means the secured amount identified for the Security Provider in Clause 3
{Becured amount).

Secured Liabilities means each obligation and lability (whether present or future, sctusl or
contingent and whether incurred jointly or severally, including any obligation and liability resubting
from the exercise of sny accordion, increase or extension option or the raising of any additions! or
incremental facilities or refinancing debt and, in each case, on account of principal, interest, penalty,
indemuity, snforcement costs and expenses or otherwise) owed by the Security Provider and the
other Obligors te the Firance Parties (in whatever capacity) under or in connection with one o mots
Finance Documents.

Securily Interest means any mortgage, pledge, lien, charge, right of retention, assignment by way of
security, hypothecation, security interest, mandate or promise to create a security interest or any
other agreement, arrangement or encumbrance that has or may have 2 similar effect.

Security Perlod means the period beginning on the date of this Agreement and ending on the date
on which all the Secured Liabilities have been unconditionally and imvevocably paid and discharged
in full. '

1.2 Construction

{a) Capitalised terms defined in the Favility Agreement have, unless expressly defined in this
Agreement, the same meaning in this Agresment.

{b} The provisions of clauge 1.2 (Construction) and clause 1.4 {Belgian terms) of the Facility Agreement
apply to this Agreement as though they were set out in full in this Agresment, except that references
to the Facility Agreement will be construed as references to this Agresment,

{} The tern: Finance Document or other document or security includss (including for the purpose of
the Secured Liabilitles and without prejudice to any prohibition on amendments) any amendment or
supplement to that Finance Document or other document or security including any changs in the
purpose of, any exteasion of, any refinancing of, any restructuring of any kind (in whole or in part)
of and any increase in the amount of & facility or any sdditional or incremental facility, each
including by way of novation,

{d} Any covenant of the Security Provider under this Agreement remains in force as long sz it owns
Intellectus! Property and such Intellectual Property is subject to the Pledge.
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{e) Notwithstanding anything to the contrary in this Agreement, the terms of this Agreement will not
operate o be construed so as to prohibit or restrict any transsction, matter or other action not
peohibited by the Finance Documents snd the Security Agent shall promptly enter into such
documentation and/or take such other action as is requited by the Security Provider {acting
reasanably) in order to facilitate any such transactions, matter or other sction, including by way of
sxecuting any confirmation, consent to dealing, releass or other similar of equivalent document,
provided that any costs and expenses incurred by the Becurity Agent enlsting into such
documentstion or taking such other action at the request of the Seeurity Provider pursusnt to this
paragraph {e} shall be for the account of the Security Provider, subject to the terms of the Facility
Agresment,

{3 The expressions Security Agent, Pledges, Finance Party and Security Provider include their
respective suceessors, and include, in the sase of the Security Agent and any Finance Party, their
respective transferees and assignees to whom any Secured Liabil ity may be transferred in ascordance
with the provisions of the Finance Documsnts.

() If the Security Agent considers that an amount paid to a Finance Party under & Finance Docsment is
capable of being avoided or otherwise set aside on the liquidation or administration of the payer or
otherwise, then that amount will not be considered to have been irrevocably paid for the purpose of
this Agresment.

2. PLEDGE
{8} The Security Provider pledges all its Intellectual Property,
{b} The Pledge is;

{H created in favour of the Finance Parties, represented for this purpose by the Security Agent
pursuant to clause 28,1 (Appointment of the Security Agent) of the Facility Agreement and
article 3 of the MAS Law;

(it} created over present and future Intellectual Property of the Security Provider; and

(i) first ranking security for the payment of the Secured Liabilitics.

3. SECURED AMOUNT

31 The Pladge created by each Seeurity Provider over its Intellectual Property is granted for a secured
amount of BUR 22,500,000,

32 The Secured Amount applies to the aggregate of the prineipal, the interest and the accessories,
including without limitation retaining fees, reinvestment and breakage costs, costs for subrogation
snd inseription, vosts and expenses for the collection of debt and the perfection, foreclosure, veloase
and preservation of security, estimate and file costs snd any amount exceeding the amount of
principal as a result of matured interest, any retaining foes or unpaid nsgotiable histroment.

4. PERFECTION

4.1 Nadlonsl Pledge Register

{a) The Security Agent is authorised to register and re-register the Pledge over the Security Provider's
Intellectual Property in the National Pledge Register. The Sceurity Agent hereby appoints Yves Van

Pul, Julie Vander Donckt, Nills Van den Broecke and any other lawver of Allen & Qvery (Belgiom}
LLF as their special attorney, acting in their capacity as lawyers of Allen & Overy (Belgium) LLP,
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{c}

cach with power to act alone and to substituts, to complete, modify or delete the registration of the
Pledge over the Security Provider’s Intellectual Property in the National Pledge Register in the name
and on behalf of the Security Agent and to perform all such scts which are necessary or useful to
ensure the valid registration of the Pledge. This power of sttomey shall be valid until the earfier of (i)

it being revoked in writing by the Security Agent or (i) 3 months from the date hereof,

For purposes of the regisivation referred to under paragraph (3) above, the parties sgree to register
the detalls set out in Schadule 2 (Registration Fori) of this Agreement.

If any changes to this Agreement result in a change of the registration details or if any of the
registration details set out in Schedule 2 (Registration Form) are or become incorrect, the Security
Agent is authorised to change the registeation in the National Pledge Register.

The Seeurity Agent is authorised to renew the registration before the expiry thereof in accordance
with the provisions of the MAS Law. ’

The Security Agent shall notify the velevant Security Provider in writing of any registrstion, re-
registration, changes to the registration details and any renewal of the registration under this Clause
32.

IP Register

The Security Provider shall, for each of its Intellectual Property that sre capable of being registersd
in an I Register:

{1} ensure that the Pledge over such Intellectual Property is submitted for registration at its own
expense with each relevant IP Register;

(4)  with respeot to the Intellectual Property owned by it st the date of this Agreement,
no later than the date falling 1 month after the date of this Agresment; and

(B}  with respect fo any Intellectual Property acquired after the date of this Agreement,
no later than the date falling 1 month after acquisition of the Intellectual Property;

(i} deliver evidence of each submission for registration to the Security Agent nv later than §
Business Days after the date thereof; and

{ii}  deliver evidence of the registration in the relevant IP Register promptly after receipt thereof,
Subject to paragraph (¢} below, if any Intellectual Property of the Security Provider i not eapable of
being registered in any IP Register, the Security Provider is not required to register the Pledge over
such Intellectual Property nader this Clause 4.2,

As soon as any lotellectual Properly as referred to in paragraph (b) above is capable of being

- registered in an IP Register, the Securily Provider must:

{& 1o later than the date falling 1 month after the Intellectual Property becoming capable of
such registration, submit the relevant Intelloctual Property, fogether with the Pledge created
thereon, for registration af its own expense with the relevant IP Register;

(i)  deliver evidence of the submission for registration to the Security Agent no longer than 5
Busingss Days after the date thereof: and

{fi)  deliver evidence of the registration in the relovant IP Register promptly after receipt thersof,
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" {d) If the Sccurity Provider fails to deliver evidence of registration in accordance with paragraph (8} or
{c) above, it authorises the Securify Agent to notify the pledge aver its Inteliectual Property to all
competent offices or authoritios holding the relevant IP Registers and other authorities and/or third
parties and o register such pledge in the relevant IP Register and generally authovises the Security
Agent to do all things necessary to duly perfect the Pledge over the Seeurity Provider's Intellectuat
Property, in each case at the expense of the Secyrity Provider,

8. HEPRESENTATIONS
The representations set out in this Clanse are made by the Security Provider to the Security Agent for
the benefit of the Finance Parties on the dates set out in Clause 53 {Times for making
represantations). :

51 Representations - Pledge

{a) The Security Provider has the power and authority to create a pledge over its Intellectual Property.

{b} This Agreement creates & valid and first priority pledge on its Intellectual Property.

() Subjest to any Security Interest swpressly permitted by the Facility Agreement, cach Intsllectual
Property is free of any attachment or Security Interest in favour of any other person.

52 Representation ~ Intellectual Property
{a) Each IP List is an acourate and coniplete list of all the Intellectual Property it owns at that time,

by The Security Provider represents that none of its Intellectual Property are expressed by law not o be
freely transferable.

33 Times for making vepregentations

{a) The representations set out in this Agresment are made on the date of this Agresment,

{b} On each date the Security Provider scquires Intellectaal Property, sach represenfation in Clauge 8.1
{Representations — Pledge) and paragraph () of Clause 5.2 (Representation —~ Intellectus! Property)
is deemed to be repeated with respect to that Intellectual Property.

6. UNDERTAKINGS

631  Restriction on dealings

Except as expressly allowed under the Facility Agreement, no Security Provider may:

{2} create or permit o subsist any Security Interest on any of its Intellectual Property (including
any Securily Interest ranking beliind the Pledge); or

{b) sell, transfer or otherwise dispose of (including by way of factoring) or grant any sther right
in relation to any of its Intellectual Property.

.2 Infermation

{a) The Security Frovider must deliver a IP List to the Sccurity Agent no later than § Business Days
after the end of eack calendar year during the Security Period or at any other time that the Security
Agent may reasonably request. The first IP List must be delivered within § Business Days from the
dats of this Agreement,
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(b} Each IP List delivered by the Security Provider must specify the matiers set out in Schedule 1 (Form
of IP List) and must be signed by an authorised signatory of the relevant Seeurity Provider.

T WHEN SECURITY BECOMES ENFORCEABLE

The Pledge created by the Security Provider will become immediately enforceable if an Enforcement
Event oceurs and there Is 2 default in the performance of any of the Secured Lisbilities.

8. ENFORCEMENT OF THE PLEDGE
8.1 Diseretion

{a) Afer the Pledge has become enforcesbls, the Security Agent may immediately, in its absofute
discration, exercise any right under and in aceordance with spplicable law or this Agresment to
enforce each Pledge in accordance with then applicable legal provisions or fo sxercise any tights or
remedies in respect of any Intellectual Property in any manner it sees fit subject to the applicable
terms of the Facility Agreement.

{h The Security Provider waives any right it may have of first requiring the Security Agent or any agent
on ifs behalf to provesd against or enfarce any other right or security or claim payment from any
person before claiming from that Security Provider under this Agresment,

82 Appropristion - Intellectnal Property

{a} Without prejudice to Clause 8.1 (Disoretion), after the Pledge has become enforceabls, the Security
Agent may foreclose by way of appropriation alf or part of the Intellectual Properly, in accordance
with article 53 of the MAS Law and apply the value of that Intellectual Property in accordance with
Clause 9 (Application of Procesds).

{b To determine the value of the relevant Inteliectual Property for purposes of the appropriation referred
to in paragraph (a) sbove, the Scourity Agent shall appoint an expert (the Expert) to value the
Intellectual Property. For this purpose, the Becurity Agent shall proposs to the Security Provider at
least three experts with experience in valuing inteflectusl property, The Security Provider may
refuse, within 3 Business Daya of such proposal, one or more of such proposed expents, provided
that it shail not refuse at least two proposed experts. The Security Agent will subsequently select the
Expert from the proposed experts not sefised by the Security Provider,

() The Expert will value the Inteliectual Property at fair market value at the time of appropristion uzing
generally accepted valuation methods,

{d) Upon such valuation being completed, the Expert shall provide a copy of the final valuation
concurrently to the Security Provider and the Seeurity Agent,

{e) The Seewrity Provider must provide all necessary documents and information io the Expert to enable
the Expert to determine the fair market value of the Intellectus! Property referved to in paragraph (s}
above.

83  Reeeipts after an Enforcement Event

If, after an Enforcement Bvent has occurred, the Secusity Provider receives any proceeds relating fo
its Intelectual Property, it must immediately iransfer an amount equal to those prooseds to the
Security Agent. This is without prejudice to any right the Finance Parties may have against the
person who made that payment.
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APPLICATION OF PROCEEDS

All amounts from time o time received or recovered by the Security Agent pursuant to the terms of
this Agreement or in connection with the enforcement of all or any part of the Pledge will be spplisd
in the order of priority set out in clause 28 {Application of proteeds) of the Facility Agreement.

The Security Provider expressly waives the benefit of Articles 1253 and 1258 of the Belgian Civil
Cods,

ENFORCEMENT AND PRESERVATION COSTS

The Becwrity Provider must, within three Business Days of demand, pay to the Securily Agent the
amount of all costs and expenses (including legal fees and fees of any Expert, in cach case together
with any applicable VAT) incureed by it in connection with the enforcement of or the preservation of
any rights under this Agreement and the Pledge and any proceedings instituted by or against the
Security Agent us 3 vonsequence of taking or holding the Pledge or enforcing these rights.
DELEGATION

The Security Agent may delegate by power of attorsiey or in any other manner to any person any
right, power or discretion exercisable by it under this Agreement,

Any such delegution may be made upon any terms (including power fo sub-delegate or with & right
of substitution} which the Security Agent may think fit,

FURTHER ASSURANCES
Further assursoces

The Security Provider must, at By own expense, take whatever action the Security Agent may
reasonably require for:

{a) creating, perfocting or protecting the Pledge;

{b} if an Enforcement Event has ocourved, facilitating the enforcement of the Pledge, or the

exercise of any right, power or discretion exercisable, by the Security Agent or any of its
delegates or sub-delegates in respect of any Intellsctual Property; or

{c) facilitating the wansfer of the Security Agent's rights and obligations under this Agreement
in accordance with the terms of the Pacility Agreement,

Action required

The action that may reasonably be required under Clanse 12.1 (Purther assurances} inchudes the
execution of any transfer or assignment, ensuring the passing of any resolution, the giving of any
notice, order or dirsction and the making of sy filing or registration, which, in any such case, the
Security Agent may think expedicnt (acting reasonably).

INFORMATION

The Security Provider must:

(2 immediately inform the Security Agent in writing of any liquidator, administrator ot person
making an attachment in respeet of any Intetlectual Property;
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14,

{a)

®

(&}

15,

151

{ if an Enforcement Event has occurred, as soon #s possible following a request from the
Security Agent, supply to the Security Agent a detaited list of its Intellectual Property; and

{c} supply to the Security Agent such information snd documentation as the Becurily Agent may
reasonably require about any Intelfectual Property and complisnce by the Security Provider
with the terms of this Agresment,

POWER OF ATTORNEY

Subject to paragraph {b) below, the Security Provider grants, with the vight of substitution, an

irrevocable power of aftorney to the Seourity Agent to:

{1} perform all scts and execute all documents on its behalf in onder to create the sseurity
intended to be created under this Agreement; and

(i take any other action which that Security Provider must take under this Agresment

The Security Agent may act under the appointment made by the Security Provider under paragraph
{a) above ift

{0 an Event of Default is continuing; or

(i) that Security Frovider has failed to perform any of its abligations under this Agresment,
after five Business Days of being notified by the Becurily Agent of that failure to perform,

The Security Provider ratifies and confirms whatever sty attorney does or purports to do under its
appointment under this Clause 14,

PRESERVATION OF SECURITY

Waiver of defences

The Pledge and the obligations of the Security Provider under this Agresment will not be affected by
any act, omission, matter or thing which, but for this Clause 15, would reduce, release or prejudice
the Pledge or any of iis obligations under this Agreement includ ing {whether or nof known to it or
the Securily Agent or any Finance Parly):

{a} any fime, waiver or consent granted to, or composition with, any person;

{b} the release of any person under the terms of any composition or arrangemont with any
person;

{&) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any PEISOR;

(d) any nop-presentation or non-observance of any formality or other requirement in respect of
any instrument or any failure to realise the full value of any security;

{e} any incapacity or lack of power, authority or legal personality of or dissolution or changs in
the members or status of any person;

{H any amendment of any Finance Document or any other dosument or security including any

change in the purpose of, any extension of of any increase in any facility or the addition of
any new facility under any Finance Document or other document or security;
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35832

{a}

{)

153

154

@

G

155

{8} an incorrect identification of the Security Provider, the Securlly Agent or the Secured
Liabilities in the National Pledge Register,

() any unenforossbility, illegality, invalidity or non-provability of any obligation of sy person
under any Finance Document or any other document or security; or

{i} any insolvency, resolution or similar proceedings.
Continuing Sscurity
The Pledge:

{i} is a continuing security for the payment, discharge and performance of the Secured
Liabilities, will remain in force until sxpressly released uvnder this Agreement, and will
extend to the ultimate balance of the Secured Liabilities regardless of any intermediate
payment or discharge in whole or in part;

(i) is in addition to, and is not in eny way prejudiced by, any other Security Interest now or
subsequently held by any Finance Party; and :

(iii}  granted by one Security Provider is not affected by & release of the other Sceurity Provider.

It any discharge (whether in respect of the Pledge, the obligations of the Security Provider or any
security for those obligations or otherwise} or srrangement is made in whole or in part on the faith of
any payment, security or other disposition which is avoided or must be restored on bankruptoy,
insolvency, Hquidation, moratorium or otherwise without limitation, the Pledge and the Hability of
the Security Provider under this Agreement will continue ax if the discharge or arrangement had nat
ocourred.

Current account

I the Secured Liabilities involve a curtent account refationship, the Pledge scoures sny interim or

final balance of that current sccount up to the amounnt of the Secured Lisbilities which wers

otiginally designated as being subject to the current sccount refationship.

Movation

Pursuant o Article 1278 of the Belgian Civil Code, if the Sscured Liabilitles, or any part of them,

are novated, the Security Agent or any other Finance Party is changed or replaced, or any Guarantor

is no longer a Guarantor, the Pledge will;

(i) not be discharged; and

(i)  automatically, and without any further formality or consent, remain in place and continue to
secure the Secured Liabilities, as novated, in favour of the new Security Agent and all

remaining, and any new, Finance Pasties,

The Security Provider waives, to the fullest extent permitted by applicable Jaw, the application of
Axticle 1281 of the Belgian Civil Code,

Waiver of speeific rights

To the extent applicable and permitted by applivable law, the Security Provider waives the benefit of
Articles 1285, 2021, 2022, 2026 up to and including 2030, 2032, 2033 and 2036 up to and including
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2039 of the Belgian Civil Code and Article 5 of the MAS Law and sny other provision that may
have a similar effect.

i546  Amendments ¢ the Finsnce Docwiments

{a) Without limiting Clause 15.1 {Waiver of defences), the Security Provider acknowledges that the
Finance Documents may from time to time be amended or supplemented.

{b} The Security Provider confirms that:

{ any amendment or supplement to a Finance Document (including any change i the purpose
of, any extension of, any refinancing of, any restructuring of any kind (in whole or in part) of
and any inorease in the amount of a facility or any additional or incremental fazility, each
including by way of novation) is within the scope of the Secured Liabilities and the Pledge;
and

(i}  the Sevured Lisbilities and the Pledge extend to any amount payable by it to a Finance Party
under or in connection with a Finance Document as amended or supplemented and 8
document which Is designated 92 & "Finance Document” {including resulting in any changs
in the purpese of, any extension of, any refinancing of, any restructuring of any kind (in
whole or in part} of and any incresse in the amount of a facility or any additiona! of
incrementat facility, each inchuding by way of novation),

{3} The SBecurity Provider agrees that the confirmations in paragraph (b) above apply regardless of

{D why or how 2 Finance Document is amended (including the extent of the amendment and
any change in the parties) or is designated se & "Finance Document™;

(i) whether any amount payable under or in connestion with the amended Finance Document in
any way relates to any amount that would or may have been payable had the amendment not
token place: and

{iiiy the extent to which its Hability under this Agreament (whether present or future, achual or
contingent), orany vight it may have as a result of entering into or performing its obligations
under this Agreement, changes or may chenge as & result of the amendment,

i6.  EXCLUSION OF LIABILITY

{a} The Security Agent will not be jointly lable with any other Finance Pavty for the obligations of such
other Finance Pady.

{6} Without prejudice to any other provision of any Finance Document excluding or limiting the Hability
of the Security Agent and to the maximun extent permitted under applicable law, the Sscurity Agent
and its altorneys in fact will not be Hable for:

(1) any damsges, costs or losses to sny person, any diminution in valus or any Hability

' whatsoever avising as & result of taking or not taking any sction under or in connection with
this Agreement, any Intellectual Propesty, the Pledge or the perfection or enforcement of the
Pledge, unless directly cansed by its gross negligence or wilful miscondets

(i}  exercising or not exercising any right, power, authority or discretion given fo it by, or in
connection with, thizs Agreoment, any Intellsctual Property or any other agreement,
arrangement or document enfered into, made or excouted in anticipation of, under or in
connection with, any Intellectual Property:
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(i)  any shorifall which arises on the enforcement of the Pledge or realisation of sny Intellestusl
Property; or

(iv)  without prejudice to the generality of paragraphs (D) to (iif) sbove, any damages, costs,
losses, any diminution in value or any lability whatsosver arising as a result of any aet,
event or sircumstance not reasonably within its control.

{c} The Secarity Provider will indemnify the Security Agent for any damages, costs or losses incurred as
a result of any information delivered in relation to any Intellectual Property being incorreet,
inaccurate or incomplets,

17,  EVIDENCE AND CALCULATIONS

In the shsence of manifest error, a certificate signed by the Security Agent i evidence of the
existence and the amount of and the tefms and conditions affecting, the Secured Liabilities.

I8  CHANGES TO PARTIES
181  Assignments and transfer by the Security Agent

The Security Agent may transfer any of its rights and obligations under this Agreement to a
sucesssor appointed in accordance with the Facility Agreement,

182  Assignments and transfer by Security Providers

No Security Provider may essign any of its ghts or transfer any of its rights or obligations under
thiz Agreement.

9. RELEASE

{a} Subject to article 24 of the MAS Law, the Pledge will be discharged by the express written release
theveof granted by the Security Agent.

{b} Af the end of the Security Peried, the Security Agent must, at the rsquest and cost of the Securily
Provider, take whatever sction is necessary to releass the Intellectual Property from the Pledge.

(e} This Clause 19 is without prejudice to paragraph (b) of Clause 15.2 {Continuing sscurity).
28, NOTICES
20,1 Yo writing

{a) Any communication to be made under or in connection with this Agreement must be in writing and,
unless otherwise stated, may be made by fax or letier.

(b} For the puspose of this Agresment, an electronie communication will be treated as being in writing.
202 Contact defails |
{2} The contact details of the parties to this Agreement are for this purpose:

Security Provider

Address: Corporate Village-Blsmore Building, Da Vincilasn 9 B- 1930 Zavemtem
Fax number:  +32223525014
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Eemail: ithevman@spisales.com

Attention: Jurgen Heyman;
Security Agent
Address: §, rue Guillanme Kroll
L-1882 Luxembourg
Fax number: 4352 28 659 431
E-mail: kartesia-investments@kartesia.com, jean.dieroxsens@kartesia com

{0 Each party to this Agreemont may change its contact details by giving five Business Days' agtics to
the other parties.

{c} Where & party nominates a particular depariment or officer to receive & communication, &
communication will not be effective if it fulls fo specify that department or officer,

{d) All notices from or to the Security Provider under this Agreerent shall be sent through the Becurity
Agent.

20.3  Delivery

(8} Any communication or document made or delivered by one person to another under o in connection
with this Agreement will only be effective:

{iy i by way of fax, when received in legible form; ov

(i) if by way of leiter, when it has been left at the relevant address or five Business Days after
being deposited in the post postage prepaid in sn envelope addressed to it at that address,

and, if & particular department or offiver is specified as part of its address details provided under
Clause 20.2 (Contact details}, if addressed to that department or officer.

{b} Any commaunication or document to be made or delivered to the Security Agent will be effective
only when actually received by the Security Agent end then only if it is expressly marked for the
attention of the department or officer identified above (or any substitute department or officer a8 the
Secinity Agent shall specify for this purpose).

{c} Any communication or document which becomes effective, in accordance with paragraph (a) and (b)
above, after 5.00 pm in the place of receipt shell be deemed only to become effective on the
following day.

284  Electronle coresunication

{a} Any communication to be made under or in conuection with this Agreement may be made by
slectronic mail.

{b} Any such electronic communication as specified in paragraph (8) sbove will be effective only when
sotually received (or made available) in readsble form and in the ecase of any slectronic
communication made by the Seourity Provider to the Security Agent only if it is addressed in such a
manner g8 the Security Agent shall specify for this purpose,

{c) Any electronic communication which becomes effective, in accordance with paragraph (b) above,
after 5.00 pm in the place in which the party to whom the relevant communication is sent or made
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available has its address for the purpose of this Agreement shall be deemed only to become effective
on the following day.

(dy  Any reference in this Agreement to a communication being sent or received shall be construed to
include that communication being made available in accordance with this Clause 20,4,

288  English language
{a} Any notice given under or in connection with this Agreement must be in English.
{3 All other documents provided under or in connection with this Agresment must be:
{1 in English; or
(i) if not in English, and if so required by the Security Agent, accompanied by a cestified
franslation in any of the aforementioned langoages and, in this case, the certified translation
will prevail unless the document is g constitutional, statutory or other official document,
21,  MISCELLANEQOUS
211 Wailvers and remedics comulative
The rights of the Secyrity Agent under this Agreement may be exercised as often ax necessary, sre
cumulative and nat exclusive of its rights under applicabic law and may be waived only in writing
and specifically. Delay in exercising or non-exercise of sny right is not & waiver of that right,

212  Obligations cumulstive

The obligations of the Security Provider under {his Agreement are cumulative of its abligations
under applicable law.

213 Counterparis

This Agreement may be executed in any number of counterparts, This has the same effect as if the
signatures on the counterparts were on a single copy of this Agreement,

214 Beverability

I a term of this Agreement is or becomes ilfegal, invalid or unenforceable in any jurisdiction:

{a) that will not affect the legality, validity or enforceability in that jurisdiction of any other term
of this Agreement and the legality, validity or enforceability in other jurisdictions of thet or
any-other term of this Agreement; and

() the parties will negotiate in good faith @ sgree a replacement termt which is legal, valid and
enforceable and has an cconomic and commercial effect as similar as possibile to the original
term.

2. GOVERNING LAW

This Agresment is governed by Belgian law.
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23, JURIBBICTION
231 JFurisdiction

{a} Without prejudice to paragraph (b) below, the courts of Brussels have sxclusive jurisdiction to settle
any dispute in connection with this Agresment,

(b} Notwithstanding paragraph (a) above and to the sxtent allowed by law, the Security Agent may taks:
{i) proceedings in any other Belgian court;
{it) concurrent procsedings in any number of jurisdictions; and
(iti}  proceedings in any jurisdiction where Intellectual Property is located,

This provision is for the benefit of the Security Agent only,
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SCHEDULE {
FORM OF IP LIST
From: Ssles Performance Internations! Holding NV (the Security Provider)
To:  Security Agent (the Security Agent).
{DATE}

Digar Rirs,

IP List relating to pledge agresment dated | ] between, among others, the Secnrity Agent and the
Security Provider (the Security Document)

We refer to the Security Document, This fsa IP List,
All capitalised terms defined in the Seaurity Document have the same meaning iu this IP List,

The list attached hereto is a complete, up-to-date and accurafe list of the Security Provider’s Intellectual
Property. :

SALES PERFORMANCE INTERNATIONAL HOLDING NV

By:

its;
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APPENDIX

P LIST
1. COPYRIGHTS

Copyvight Title .~

Evidence-based selling leader guide

TX 5-634-004

Evidence-based selling

TX 5:666-270

Advanced evidence-based selling

Magtering mentorships

| TXu 1-290-394

TXu 1-369-691

Selling to vour fiiends

TXu 1-332-775

Planning for impact TXu 1-369-692
Gaining access TXu 1-331-039
Team sslling program TXu 1-322-169

 Facilituhog physician discussions

TXu 1-331-542

Hospital selling

TXu §-573-874

Coaching evidence based selling

TXu 1-596-668

Commion ground: making an impact rough negotiation

TXu 1-596-669

Connections ~ facilitating for impact

TXu 1-596-671

Courageous qusstioning

TXu 1-619-321

Customar care: your prssoription for maximum patient
satisfaction and lovalty: a clinic for health care
professionals/K.C. Warner

TX 4-393-209

Effective probing strategies pulmicort turbuhaler

TXu 1-605-280

Emotional intelligance for pharma salss representatives

THu 1-613-278

Emotional  intelligence for pharmaceutical  sales

professionals

TXu {-617-261

How to tun breskthrough mestings

TXu 1-578-786

Impact coaching

TXu 1-605-283
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Leading without authority TXu 1-395-668

Maximum motivation TXu 1-596-664
Moving from mentor to cosch 7 THu 1-605-289
New team start up _ TXu 1-601-087
1 Ssies representative to super trainer B THu 1-605-780
| Sample closet calls TXu 1-605-288
Selling with clinical papers TXu 1-596-670
Selling with style TXu 1-596-667
Tean: intpact : 1 TXu 1-619-322

The Collaborative Sale by Keith M. Bades and Timothy | TX 7-898-490
T, Bullivan (87811 188724200 H.

Hope is not a strategy; the 6 keys to winning the complex | TX 5-635-892

sals by Rick Page
Hope is not 8 strategy: the 6 keys to winning the complex | TX 5-743-634
sale by Rick Page
Making winning s habit by Rick Page { TX 6332-375

Solution sellingg & process for selling coneeptual, | TX 2-544-643
intangible solutions

- Solution sefling: creating buyers in difficult selling | TX 3-888-816
markets

Sofution selling: s svstem for selling difficulido-sell | TX 4-200-499
products and services, version 132

Solution selling: a provess for selling difficulido-sell | TX 4-966-170
products and services, version 16.1

Solution selling & provess for selling difficuli-to-gell | TX 5-455-353

Solution selling: a process for selling difficult-fo-sell | TX 5-476-642
produsts and services {version 18,1}

Solution sefling: 4 day workshop (version 2001) Add, 4.: | TX 5-620-431
Solution selling: four day workshop (version 2001}

The selution-ceniric organization TX 6-376-410
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2 INTERNET DOMAINS

Internet domain - -

Registration dstais
{ifany) -0l

www.spisales.com
www. soletionselling.com

www keithesdes.com
www.sollaborativesale.com
weew, thecollaborativesale com

www.spihealth.com www.myspil.com

wwwagicon28! 7eom

www solutionsellingblog.com
www.spisaleschins.com

www customerselling com
www.apportunityselfing.com
www salesperformance360.biz
www. selling2dotl.com

www territorveelling com

No registration applicable

3. TRADEMARKS

Trademark Registration No, Jurisdiction
9 BLOCK VISION PROCESSING MODEL | 2985562 Europesn Community
ENABLEPRO 4921213 us
PAIN CHAINS 3023827 European Community
PAIN CHAINS 2884454 _ US
PAIM SHEETS 3024064 i European Community
PAIN SHEETS | 3884453 Us
SALES PERPORMANCE INTERNATIONAL TMAT43599 | Canada
4849886 uUs

SALES PERFORMANCE

INTERNATIONAL
(8 SALES PERFORMANCE INTERNATIONAL) |
SALES PERFORMANCE INTERNATIONAL 3317668 | us
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SALESWIK] 6602692 European Community

SITUATIONAL FLUENCY PROMFTER 2986461 European Community

SITUATIONAL FLUENCY PROMPTER 2493630 uUs

SOLUTION SELLING 1647233 Us

SOLUTION SELLING 2746939 Us

SOLUTION SELLING 3630378 European Community

SPI 1127748 Australia

SPI 3312104 US

SPI ASIA TO605587A Singapore
TRADEMARK
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SCHEDULE 2

REGISTRATION FORM

Registration defails .

+§ Kertesis Management 8.4, § rue Guillmume Kroff, 1.-1882, |

Security Agent: :
SRR i __{ Luxembourg,

Security Provider: -~ . "' 220 " Sales Performance Intemnational Holding NV (SPI Holding

e S A L I NV), Da Vincilaan 9, Elsinore Building, 1930 Zaveatem,
Belgis, fngeschreven bij de  Kruispunthank  voor
Ondernemingen onder nummer 0680.845.572, Rechtbank van
Koophandel te Brussel (Nederlandstalige afdeling)

Sales Performance International Holding NV (SPI Holding
A NV), Da Vincilaan 9, Elsinore Building, 1930 Zaventem,
| Belgium registered with the Crossroads Bank for Enterprises
{ under number 0580.845.572, Conunercial Court of Brussels
‘| {(Dutch speaking section)

{a} Alle (huidige of tockomstige) octrooien, handelsmerken,
dienstmerken, ontwerpen, bedrjfsnamen,  aufeursrechien,
databackrechien, ontwerprechten, domeinnamen, morels |
4 rechten, vitvindingen, vertrouwelijke informatie, knowhow,
|| computersoRware en licenties, intellectuele eigendom op |
| websites en andere intellectuele sigendommen en belangen, in
-1 eigendom van Sales Performance Holding NV, al dan nist
geregistrecrd; en

Inteliectual Property

(b} het voordes] van alle nanvragen en rechten om dergelijke
activa van elk lid van de groep te gebruiken (die nu of in de
toekomst zal bestaan),

1 (8} Any patents, frade marks, servics marks, designs, business
‘| names, copyrights, database rights, design rights, domain
| names, moral rights, inventions, confidential information,
o} knowhow, computer sofiware and licences, intellectnal
| property in web-sites and other Intellectual Property and
interasts (which may now or in the futuve subsist), property of
Sales Performance Holding NV, whether rogistered or
| uoregistered; and

(b} the benefit of all applications and rights to use such assets
| of each member of the group (which may now or in the future
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e ‘| subsist).

Secured Linhilities:

1 Met betrelddng tot de financiering van de overname door Sales
4 Performance International Holding NV van, onder meer, de
+{ sandelen in Sales Performance Infernational, LLC (de

| als toskomstige, bestsande of gebeurlijke, hoofdelijke of
3 deelbare en met inbegrip van slke verbintenis en verplichting
| ingevolge het uitoefonen van enige mogslijkheid ot
1 accordeon, verhoging of verlenging van enig kredizt of het

| van schulden, wasrbif dit steeds alle bedmgen verschuldigd wit
1 hoofde van hoofdzom, interesten, bogtes, schadevergosdingen,
| witwinningskosten en pitgaven of anderszing  omvat)
1 verschuldigd door Sales Performence International Holding
NV en de andere schuldenaren onder de Financlering aan de
| gewaarborgde pwtiien (in eender welke hoedanigheid met |
| betreldeing tot de Financiering) onder of in verband met $én of
| meerdere overcenkomsten of andere documenten dic verband
1 houden met de Financiering.

Financigring), elke verbintenis sn verplichting (zowel huidige

ophalen van enige bijkomende kredieten of het herfinancieren

1 With regard to the financing of the acquisition by Sales
{ Performance International Holding NV of, amongst others, il
{shares in Sales Performance International, LLC (the

' Financing,

Financing), each obligation and Hability {(whether present or
future, actual or contingent and whether incurred jointly or
sever ai}y, including any obligation and liability resulting from
the exercise of any sccordion, increase or extension option or
the raismg of any additional or incremental facilities or
refinancing debt and, in each case, on account of principal,
interest, penalty, indemnity, enforcement costs and expenses
or otherwise) owed by the Security Provider and the other
obligors to the finance parties {in whatever capacity with
regard to the Financing) under or in connection with one or
more agreaments or other documents in connection to the

22.500.000 BUR

i%géiamiiﬂn of Lzahii:ty :

| registered in the National Pledge Register,

The Becurity Agent declares to be liable for any damsge |
resulting from any of the registration details being wronghudly

DIZRET7-HU00001 BRI1IB4A4370E
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SIGNATORIES

Made in 2 originals, of which one will be held by the Security Provider sud one wifl be held by the Security
Agent, on 2018,

BDocumentary duty of BUR 0.15 per original paid by bawk transfer From Allen & Overy LLP ow
2018,

SALES PERFORMANCE INT ERNATIONAL HOLDING NV
28 Becurity Providey

Qx ‘k‘wﬁm@\m \gﬁw

Name {) Em BAT me& RGN
Fifte: repms&nia{i by ﬁg‘ﬁ; &~ é}?ﬁ& ST
e JEAN DIERCXSENS ' =
ol Danay
MANAGEMENT KARTESIA 8.4,
as Security Agent

Name: &
Title: /

é
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