900596532 02/11/2021
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM625861
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Hollywoodlife.com, LLC 02/01/2021 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Penske Media Corporation
Street Address: 11175 Santa Monica Blvd.
City: Los Angeles
State/Country: CALIFORNIA

Postal Code: 90025

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark

Registration Number: |4050075 HOLLYWOOD LIFE

Registration Number: |4126019 HOLLYWOOD LIFE

Registration Number: |4448006 HOLLYWOOD LIFE 0

Registration Number: |2795944 HOLLYWOOD LIFE §

Registration Number: |2551953 HOLLYWOOD STYLE §

Registration Number: |4132374 HOLLYWOODLIFE =4
n

b

CORRESPONDENCE DATA
Fax Number:

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: 2152799389
Email: jordan.lavine@flastergreenberg.com
Correspondent Name: Jordan A LaVine
Address Line 1: 100 Front Street, Suite 100
Address Line 2: One Tower Bridge
Address Line 4: Conshohocken, PENNSYLVANIA 19428
NAME OF SUBMITTER: Jordan LaVine
SIGNATURE: /jordan lavine/
DATE SIGNED: 02/11/2021

TRADEMARK
900596532 REEL: 007189 FRAME: 0562



Total Attachments: 23
source=Hollywood Life SA#page1 .tif
source=Hollywood Life SA#page?2.tif
source=Hollywood Life SA#page3.tif
source=Hollywood Life SA#page4.tif
source=Hollywood Life SA#page5.tif
source=Hollywood Life SA#page6.tif
source=Hollywood Life SA#page7 tif
source=Hollywood Life SA#page8.tif
source=Hollywood Life SA#page9.tif
source=Hollywood Life SA#page10.tif
source=Hollywood Life SA#page11.tif
source=Hollywood Life SA#page12.tif
source=Hollywood Life SA#page13.tif
source=Hollywood Life SA#page14.tif
source=Hollywood Life SA#page15.tif
source=Hollywood Life SA#page16.tif
source=Hollywood Life SA#page17.tif
source=Hollywood Life SA#page18.tif
source=Hollywood Life SA#page19.tif
source=Hollywood Life SA#page20.tif
source=Hollywood Life SA#page21.tif
source=Hollywood Life SA#page22.tif
source=Hollywood Life SA#page23.tif

TRADEMARK
REEL: 007189 FRAME: 0563




EXECUTION VERSION
PLEDGE AND SECURITY AGREEMENT

THIS PLEDGE AND SECURITY AGREEMENT {83 1t may be amended, restated,
supplemented or otherwise modified from time totime, this “Security Agreement™ is entered inte,
and shall be deered to be effective, an and as of February 1, 2021 (the “Execution Date™), by and
betsween }-IOLLYWOQDLIFE.C;’OM, LLC, a Delaware limited liability company (the “Debtor™),
and PENSKE MEDIA CORPORATION » & Delaware corporation (the *Secured Pariv™,
collectively with the Debtor, the “Parties” and cach individually a “Party™), with veference to the
following facts:

A, The Debtor has, concurrently herewith, executed and delivered to Secured Party,
and Secured Party has received and accepted from Debtor, that certain Secured Promissory N
(seller Note) of even date herewith in the stated maximum principal amount of
naming the Debtor as “Borrower” thereunder and Secured Party as “Lender” thereunder (as it may
be amended, restated, supplemented or otherwise modified from time to time; the “Secured Seller
Note™).

B The Debior has, concurrenily herewith, executed and delivered to Secured Party,
and Secured Party has received and accepted from Debtor, that certain Secured Promissory Note
(Revolving Facility) of sven date herewith in the stated maximum principal amount of
naming the Debtor as “Borrower™ thereunder and Secured Party as “Lender®
thereunder (as it may be amended, restated, supplemented or otherwise modified from time to thme,
the “Secured Revolver Note”, with the Secured Seller Note, the “Secured Nofe™).

C. The Debtor is entering into this Security Agreement in order to {1) induce the
Secured Party to enter inte and axtend credit to the Debtor snder, pursaant to, or ag provided in
the Secured Note, in sach case and as to each such extension of credit, in the sole and absolute
diseretion of the Secured Party, and (i1} to secare the Secured Obligations (as hereinafter defined).

B3 The Parties hereto are entering into this Security Agreement in order o provide for
the grant of a security interest in alt Colluteral (as hereinafter defined) to secure payment and
performance of all Secured Obligations and fo otherwise provide for certain rights of Secured Party
and duties and obligations of Debtor with respect to the Collateral and in support of the Secured
Obligatinns, '

NOW THEREFORE, FOR VALUABLE CONSIDERATION, the receipt and sufticiency
of which are hereby acknowledged, the Parties hereto hereby agrec as follows:

ARTICLE |

DEFINITIONS

LI Terms Defined in Secured Note, Al capitalized terms uvsed herein and not
otherwise defined shall have the meanings assigned to such terms in the Secured Note.
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1.2, Terms Defined in UCC. Capitalized terms defined in the UCC which are not
otherwise defined in this Security Agreement are used herein as defined in Asticle 9 of the uee,
except where such terms expressiy related to another Article of the OO,

13, Definitions of Certain Terms Used Herein, As used in this Security Agreement, in
addition to the terms defined in the {irst paragraph hereof and in the recitals preceding this Article I
the fellowing terms shall have the following meanings:

“Applicable IP Office” means the United States Patent and Trademark Office, the United
States Copyright Office or any simitar office or agency within or, solely in the case of Section 4.3,
outside the United States,

“Article™ means & numbered article of this Security Agreement, unless another document
is specifically referenced.

“Collateral™ shall have the meaning set forth in Article T1.

“Commercial Tort Claims™ means the commercial tort claims as defined in Argele 9 of the

UCC.

“Copyrights” means all rights, title and interests {and all refated IP Ancillary Rights)
arising under any Requiremvent of Law m of relating to copyrights and all mask works, database
and design rights, whether or not registered or published, all registrations and recordations thereof
and glt apphications in conneotion therewith,

“Default” means any event or condition which upon notice, lapse of time or both would,
unless cured or waived, becoms an BEvent of Default,

“Equity Interests™ means shares of capital stock and other Securities, partnership interests,
Jimited liability company interests, membership interesis in a limited ltability company, beneficial
lferests in a trust or othey equity ownership interests in a Person, and any warrants, options or
other rights entitling the holder thereo? to purchase or scquire any of the forcgoing,

“Event of Default” means an Event of Defsult as that ferm is defined in the Secured Note.

“UQovernmental Authority” means the government of the U.S., any other nation or any
political subdivision therenf, whether state or local, and any agency, authority, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legistative, judicial,

taxing, regulatory or adminisirative powers or functions of or pertaining to Sovertment,

“Indebtedness™ means all indebtedness and other obligations now or any anytime hereafte
owing to a Petson.

“Intellectual Propertv” means all rights, title and interests in or refating to intellectual
property and industrial property arisin g under any Requirement of Law and all IP Ancillary Rights
telating thereto, including all Copyrights, Pateats, Software, Trademarks, Internet Domain Names,
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Trade Secrets and any licenses or other contractusl obligations {and all related IP Ancillary
Rights), whether writien or oral, grapting any right, title and intersst in or relating to any
Intellectual Property,

“Inferpet Domain Name” means. all right, title and inferest (and all related 1P Anciflary
Rights) arising under any Requitement of Law in or relating 1o internet domain names.

“IP Ancillary Rights” means, with Tespect to any Intellectual Property, as applicable, alf
foreign counterparts to, and all divisionals, reversions, continugtions, continuations-in-part,
reissues, recxsninations, renswals and extensions of, such Intellectual Property and all income,
royalties, proceeds and Liabilities at any time due or payable or asserted under or with respect 1o
any of the foregoing or otherwise with tespect i such Intellectual Property throughout the world,
including afl rights to sue or recover at law or In equity for any past, present or future infringement,
misappropriation, difution, violation or other mmpairment thereof, and, in cach case, all rights to
oblain any other IP Ancillary Right throughout the world,

VIR Security Agreements” mesns those certain trademark security agreements, copyright
security agreements and patent security agreements, filed with the Applicable IP Office to create
a Lien on the Trademarks, Copyrighis and Patens.

“Liabilities™ mean. all claines, actions, suifs, judgments, damages, losses, lLiability,
obligations, responsibilitics, fines, penalties, sanctions, costs, fees, Taxes, commissions, charges,
disbursenients and expenses {includi ng those incurred upon any appeal or fn cormection with the
preparation for andfor response to any subpoena or request for document production relating
thereto), incach case of any kind or nature {including interest acerned therean or as a result thereto
and fees, charges and disbursements of financial, legal and other advisors and consultants),
whether joint or several, whether or not indirect, contingent, consequential, actual, punitive, treble
or otherwise,

“Lien™ means, with respect 1o any asset, (a) any martgage, deed of trust, lien, pledee,
hypothecation, encumbrance, charge or secutity interest in, on or of such asset, {b) the interest of
avendor or a lessor under any conditional sale agreement, capital lease or title retention agreement
{or any financing lease having substantially the same economic effect as any of the foregoing)
relating to such asset and (¢} in the case of securitics, any purchase option, call or similar right of
a third party with respect to such securities.

“Loan Document”™ means this Agreement, the Secured Seller Note, the Secured Revelver

Note and each other agreement, instrument, document and certificate exccuted and deliverad to.
of in favor-of, the Secured Party in connection with or in support of the Secured Obligations.

“Patents”™ mean all rights, title and interests (and all related IP Ancillary Rights) arising
under any Requirement of Law in of relating to letters patent and applications therefor.

“Person” measns any nstural person, corporation, Hmited Hability company, trast, joint
venture, association, company, partnership, Governmental Authority or-other entity,
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“Pledged Collateral” means all Instruments, Securities, Bauity Interests and other
Investment Property of the Debtor that constitute Collateral, whether or net physically delivered
to the Secuted Party pursnant to this Security Agreement.

“Receivables™” means the Accounts, Chattel Paper, Documents, Investment Property,
Instrements and any other rights or claims to receive meney wiich are General Intangibles or
which are otherwise included as Collateral.

“Requirement of Law” shall mean any mandate, obligation, duty or requirement of any
federal, state and local laws, or tegulations thereunder, governing or otherwise applicable ¢ the
Debior or ity Subsidiaries.

“Secured Obligations” means all indebtedness and other obligations now or at anytime
hereafter owing by the Debtor to Secured Party under or arising out of the Secured Note, this
Security Agreement or any other Loas Document,

“Secured Party” means the Secured Party or its transferee, endorsee, successors, aad
assigns.

“Security” or “Securities” shall have the meanmg of such term as set forth in Asticle & of
the UCC.

“Software” means (a) all computer programs, sncluding source code and object code
varsions, (b) all data, databases and campilations of data, whether machine readable or otherwise,
and (¢} all documentation, training materials and configurations related to any of the Toregoing,

“Subsidiary” means any Person, and collectively Subsidigries”, the majority of whose
votng Equity Interests are at any time owned, divectly or indirectly, by Dehror or by one or move
Subsidiaries of Debtor.

“Taxes” or “Tax” means any and all present or future taxes, lovies, imposts, duties,
deductions, withholdings (including backup withholding), value added taxes, or any other goods
and services, use or sales taxes, assessments, fees or other charges imposad by any Governmental
Authority, ncluding any interest, additions to-tax or penalties applicable thereto,

“Trade Seerets™ mean all right, title and interest {and all related 1P Aneillary Rights) arising
under any Requdrement of Law in or relating 1o progrictary, confidential and/or non-public
information, however documented, including but not timited to confidential ideas, know-how,
concepts, methods, processes, formulae, reports, data, customer Lists, mailing lists, business plans
and all other trade secrots.

“Traderarks™ mean all rights, title and nterests (and all related IP Ancil lary Rights} arising
under any Requirement of Law in or relating to wademarks, trade names, corporate names,
company names, business names, fictitions business names, trade styles, service marks, logos and
other source or business identificrs and, in each case, all goodwill associated therewith, all
tegistrations and recordations thereof and all applications in connection therewith:
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“UCC™ means the Uniform Commercial Code, as in effect from time to time, of the State
of New York or of any other state the laws of which are required as a result thereof to be applied
i connection with the attachment, perfection or privrity of, or remedies with respect to, Secured
Party’s Lien on any Collateral,

The foregoing definitions shall be equally applicable to both the singular and plural forms
of the defined terms,

ARTICLE 1
GRANT OF SECURITY INTEREST

The Debior hercby pledges, assigns and grauts te the Secured Party a security interest in
all of Debtors® right, title and interest iy, to and under all personal property and other assets,
whether now owned by or owing to, or hereafler acquired by or arising in favor of the Dehior
{including under any trade name or derivations thereol}, and whether owned or consigned by er
to, or leased from or to, the Debtor, and regardless of where located (all of which will be
collectively referred to as the “Collateral™, including, but not limited to all Accounts, Chatte!
Paper, Inteliectual Property, Documents, Equipment, Fquity Interests, Fixtures, Geperal
Intangibles, Goods, Instruments, Inventory, Investment Praperty. cash or cash cquivalents, Letter
of+Credit Rights and Supporting Obligations; Deposit Accounts, Commercial Tort Claims and all
of the proceeds and products of the fore poing, together with all books and records, custorner lists,
credit files, computer files, programs, printouts and other computer materials and records related
thereto and any General Intangibles at any time evidencing or ralating to any of the foregoing; to
secure the prompt and complete pavinent and performance of the Secured Obligations.
Notwithstanding the foregoing, the “Collateral” shall not include and the Debtor shall not be
deemed fo have granted a security interest in, any of the foliowing items (collectively, the
“Excluded Assets™): (1) any asset or propetty o the extenat that a grant of such security Interest i
prohibited by applicable law or would require a consent not obtained of any Governmental
Authority pursuant to such applicable law: provided, that any such limitation deseribed in the
foregoing clause (1) on the security interests granted hereunder shall only apply to the extent that
any such prohibition or requirement for consent is not rendered jneffestive purspant to the UCC
(including Sections 9-406 through 5-40u thereof) or any other applicable law or prineiples of
equity; and (i} anv lease, license or other agreemient or contract, or any asset or property subject
to a purchase money security interest, lien securing a capitalized lease or similar arrangement, in
cach case permitted (o be incurred under the Secured Nete, t6 the extent thata grant of such security
mterest would require a consent not obtained of any other parly thereto {other than any subsidiary
orother aftiliste of the I ebtor) or would violate or invalidate such lease, license or other agresment
or contract or ereate a right of termination in favor of any such ather party thereto; provided, that
any such limitation described in the faregoing clause (i1} on the security {nterests granted herennder
shall only apply to the extent that any such prohibition, requirement for consent or tight to
terminate would pot be rendered neffective pursgant 1o the UCC {including Sections 9-406
through 9-409 thereof} or any other applicable law or principles of equity; provided, that the
proceeds, products, substitutions or replacements of anv Excluded Asscts, and any accounts atising
under any Excluded Assets, shall be “Collateral” (unless and to the extent that such procesds,
products, substitutions or replacements would themselves otherwise constitute Excluded Assets);

A
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and provided further, that any of the foregoing items that cease to satisfy the criterta for Excluded
Assets shall no longer be Excluded Assets and shall antematically and without any forther sction
by any Person be subject fo the security interest granted herein and to the ferms and conditions of
this Security Agreement as “Collaters!”,

ARTICLE 14
REPRESENTATIONS AND WARRANTIES

The Debtor represents and warrants to the Recured Partythat:

3.1 Tule. Authorization, Validity, Enforceability Perfection and Priority, The Debtor
has good and valid rights in or the power to transfer the Collateral and title to the Collateral with
respect to which it has purported to grant # security interest hereunder, free and clear of all Liens,
and has full power and authority to grant to the Secured Party the security interest in the Collateral
pursuant hereto. The execution and delivery by the Debior of this Security Agreement has been
duly authorized by proper limited lability com pany proceedings of the Debtor, and this Security
Agreement constitutes a legal valid and hinding obli gation of the Debtor and creates a security
interest which is enforceable against the Debtor in all Collateral i now owns of hereafter acquires,
subject to applicable bankruptey, msolvency, reorganization, maratorium or other laws affecting
credifors” rights generally and subject to general principles of equity, regardless of whether
considered in a proceeding in equity or at law, When finan cing statements identifying the Debtor,
as debtor, and Secured Party, as secured party, and describing such Collateral, have been filed in
the appropriate offices against the Debtor, the Secured Party will have a fully perfected first
priority security interest in that Collateral of the Debtor, subject only to any Permitted Liens (s
defined in the Secured Note), in which a security interest may be perfected by the filing of a
financing statement i such jurisdiction.

3.2, Intellectual Property. Exhibit A contains a. complete and accurate Hsting of the
Intellectual Property the Debtor owns, licenses or otherwise has the right to use which is registered
or subject to applications for registration, and sy Internet Domain Names, All of the US.
registrations, applications for registration or applications for issuance of the Intellectual Property
are jn good standing and are recorded or in the process of being recorded in the name ot the Debios.

3.3, NoFinancing Stafements, Security Agreemenis. No financing statement or security
agreewent describing all or any portion of the Collateral which has not lapsed or been terminated
{by a filing authorized by the secured party in respect thereof) naming the Debtor as debtor has
been filed or is of record in any jurisdiction except for financing statements or secuiity agreements
naming the Secured Party-as the secured party.

34, Pledeged Collateral., The Debtor isthe direct, sole beneficial owner and sole halder
of record of the Pledged Collateral, free and clear of any Liens, except for the security interest
granted to the Secared Party hereundeér. The Debtor furiher represeiits and wartants that to its
knowledge (1) all Pledged Collateral owned by it constiruting an Equity Interest has been (1o the
extent such concepts are relevant with respect to such Pledged Collateraly duly authorized, valid! ¥
tssued, fully paid and non-assessable, (i) all Pledged Coilateral which represents Indebreduess
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owed to the Debtor has been duly anthorized, authenticated of issued and deli vered by the issger
of such Indehtedness, is the legal, valid and binding obligation of such issuer and such issuer is
not in detapdi therennder, and (11) nove of the Pledged Collateral is sghject to any resirictions n
any articles, bylaws, operating agreement or other goveming docurnent, or that any sueh
restrictions have been validly waived, as fo the pledge, and as 1o any suhsequent assignment,
transfer or sale, by public or private sale, of the Pledged Collatersl, and as to 31131 substitution of
Secured Party or any Person or third party for the Debtor that owns any Pledged Collateral
following an Event of Defanlt and the related enforcement of Secured Party's remedies in any
Pledged Collateral.

ARTICLE IV
COVENANTS

From the date of this Security Agreement and thercafier until this Security Agreement is
terminated pursuant to the terms hereof, the Debtor agrees {hat:

4.1.  Ceneral.

{a) Collateral Records/Notice of Loss, The Tyebtor will maintain complete and
accurate books and records with respect to the Callateral owned by it, and fumish to the Secured
Party such reports relating to such Collateral as the Secured Party shall from time 1o time request,
Should the Debtor at any time become aware of the occurtence of any loss, damage, destruction
or waste of any personal property, the Debtor shall notify Secured Party prompily and shall provide
Seeured Party with any such other information related to such loss, damage, destruction or waste.

by Authorization to File Financing: Statements; Ratification.  The Debtor
hereby authorizes the Secured Party to file, and if requested will deliver to the Secured Party, all
financing statements and other documents and lake such oiher actions as may from Hme o time
be requested by the Secured Party in order to maintain & first priority perfected security interest in
the Collateral owned by the Debtor, subject only te any Permitted Liens (az defined in the Seeured
Note). Any financing statement filed by the Secured Party may be filed in any filing office in
Lelaware or in any UCC jurisdiction applicable to Debtor and may (1) indicate the Debtor's
Collateral (1) as all assets of the Debior or words of similar effect, regardiess of whether any
particular asset comprised in the Collateral falls within the scope-of Article 9 of the UCC of such
jurisdiction, or {2) by any other description which reasonably approximates the description
Contained in this Security Agreement, and () contain any other information required by Chapter
5 o Article 9 of the UCC for the sufficiency or filing office acceprance of any financing statement
or amendment, including whether the Debtor is an organization, the type of organization and any
organization identification number issued to the Debtor. The Debtor also agrees to furnish any
such information described in the-foregoing sentence to the Sccured Party promptly upen request.
The Debtor alse ratifies its authorization for the Secored Party to have filed in Delaware or inany
applicable UCC jurisdiction any initial financing statements or amendments thereto if fled prior
to the date hereof.

(&) Further Assurances. The Debtor will, if so requested by the Secured Party,
furnish to the Secured Party, as often as the Secured Party fequests, statements and schedules
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further identifving and describing the Collateral owned by it and such other reports and
miormation in connection with its Collateral as the Secured Party may reasonably request, all in
such detail as the Secured Party may specify. The Debtor also agrees to take any and all actiony
necessary to defend title to the Collateral against all persons and to defend the secunty imterest and
perfected status of the security interest of the Secured Party in its Collateral and the priotity thereof
agamstany Lien not expressly permiited hereunder.

(d} Disposition of Collateral. The Debtor will not sell, lease or otherwise
dispose of the Collateral or any Interest thereln (includiig any pariicipation, options of
membership iaterest) exgept: (1) de minimis sales or dispositions of obsolete, dama.ged,
uneconomic or worit out furniture or equipment no longer used or useful in the conduct of the
Bebtor's business; (if) mergess or consolidations of any Subsidiary of the Diebtor with or inta the,
Debtor so long as the Debtor shall be the continuing or surviving entity (provided that at the time
of each such merger or consolidation, hoth before and after giving effect thereto, no Default or
Event of Default shall have occuired and be continuing or result from such MErger or
conselidution); (i) any Subsidiary of Debior may liquidate or dissolve into the Debtor if the
Debtor determines in good faith that such liquidation or dissofution is in the best inferests of
Debtor, and so long as no Defanlt or Event of Default has ocourred and s contimiing or wonld
result therefrom; (ivy sales or transfers, including without limitation upon voluntary Liguidation,
from any Subsidiary of the Debtor to the Debtor, provided, that the Debtor takes such actions as
the Secured Party may reasonably request to ensure the perfection and priority of the Liens in faver
of the Secured Party over such transforred assets; and (v} other asset sales specifically approved in
writing by the Secured Party in its sole discretion,

{e) Licns. The Debtor will not create, inouf, or suffer to exist aty Lien on the
Collateral except the security interest created by this Security Agreement and any Permitted Liens
(as defined in the Secured Note).

{H Other Financing Statements. The Debtor will not authorize the filing of any
financing statement naming it as debtor covermg all or any portion of the Collateral owned by it,
except for financing statements naming the Secured Party as the secured party. The Debtor
acknowledges that it is not authorized to i an y financing statement or amendment or termination
staterpent with respect to any financing statement, including upon any payment in full of the
Secured Obligations or the termination of this Security Agreement or the Secured Note, without
the prior written consent of the Secured Party, subject to the Debtor's rights ander Section 9-
S09(d)2) of the UCL.

gy Locations. The Debtor will not (i) maintain any Collateral owned by it at
any location other than those Jocations disclosed to the Secured Party, (it) otherwise change, or
add 10, such locations without prior wiitten notice thereof to the Secured Party, or (1) change its
principal place of businesg or chief executive office without prior written notice to the Secured
Party.

(h} Compliange with Terms. The Debtor will perform and comply with all
obligations in respect of the Collateral owned by it and all agreements to which it is a party or by
which it is bouad relating to such Collateral.
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4.2, Pledged Collateral. Debtorwill at all times be the sole holder of record and the
legal and beneficial owner, free and clear of all Liens, encumbrances and claims of any kind or
nature other than Permitied Liens, of the Pledped Collateral, whether now owned or hiereafter
acquired. Debtor will cause all Pledged Collateral {and all Equity Interests owned by Debtor or
any Subsidiary, and all assets of Debtor that would otherwise constitiie Pledged Collateral),
whether issued, acquired or transferred to Debtor as of or after the date hereof, whether by
merger, consolidation or otherwise, at all times to he subject to the security interest granted
hereander and will take all actions, as requested by Secured Party, to ensure the proper
perfection of Secured Party's security interest as granted heretn. The Debtor will permit any
registerable Pledged Collateral to be registered in the name of the Secured Party ot its nominee at
any time. Prior to the ocenrrence of an Event of Default, Debtor shall have all voting or other
rights related to the Pledged Collateral, and shall have the right to receive distributions and
dividends paid in respect of the Fledged Collateral. F ollowing the ocowrrence of an Event of
Default (unless such Fvent of Default shall have been waived in writing by Secured Party), the
Debtor will permit the Secured Party or its nominee to exercise all voling tights or other ri ahts
related to the Pledged Collateral and fo receive all distributions and dividends on account of the
Pledged Collateral. The Debtor agrees that wo ownership interests in 2 limited lability company
or a limited partnership which are ineloded within the Collateral owned by the Debtor shall at
any time constitute a Security under Article § of the UCC of the applicable jurisdiction.

4.3, Intellectual Property. The Debtor shall take all actions that are BECESSAry or
reasonably requested by the Secored Farty to maintain and putsue each application {and 1o obtain
the relevant registration or recordati on} and to maintain each registration and recordation
included in the Intellectual Property owned by it. The Debtor shall execute and deliver to the
Secured Party in form and substance reasonably aceeptable to the Secured Party and suitable for
filing inthe Applicable IP Office the applicable IP Security Agreement in form and substance
acceptable to the Secured Party for sl Copyrights, Trademarks and Patents of the Debtor.

44, Insurance. The Dehtor shall maintain insurance coverage with respect to the
Collateral with financially sound and reputable insurance companies on physical assefs and against
other business risks in such amounts and of such types as are custemarily carded by companies
similar in size and nature (including without limitation casualty and public liability and properiy
damage insuratce), and in the event of acquisition of additional property, real or personal, orof
the incwrrence of additional risks of any nature, increase such insurgnce coverage in such manner
and to such extent as prudent business judgment and present practice or any applicable
Requirements of Law would dictate,

4.5, Change of Name or Location. The Debtor shall not {a) change its name a5 it appears
in official filings in the state of it imncorporation or organization, (b} change s chief executive
office, principal place of business, mailing address, corperate offices or warchouses or locations
at which Collateral is held or stored, or the location of its records coneerning the Collateral as set.
forth in this Security Agreentent, {e) change the type of entity that it is, {d) change its organization
identification number, if any, sssued by its state of incorporation or other organization, or (g}
change its state-of incorporation or organization, in each case, unless the Secured Party shall have

G
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received al Jagst thirty (30} days prior writien notice of such change and shall have consented to
any such change.

ARTICLE V
EVENTS OF DEFAULT AND REMEDIES

51, Bvents of Defmdt. The occwrrence of any “Event of Defauli™ under, and as defined
in, the Secured Noie {jwhe.ther such Event of Default occurs under the Secured Seller Note andfor
the Secured Revolver Note)y shall constitute an Event of Default hereunder;

52, Remedies.

{a} Upon the occurrence of an Bvent of Default {and unless such Bvent of
Default shall have been waived in writing by Secured Party), the Secured Party may exercise any
or gll of the following rights and remediss:

1) those rights and remedies provided in this Security Agreement, the
Secured Note, or any other Loan Document; provided, that, this Section 5.2(a} shall not he
understood to limit any rights or remedies available to the Secured Party prior to an Event
of Default;

{it) those rights and remedies available to-a secured party under the UCC
{whether or not the UCC applies to the affocted Collateral) or under any other applicable
faw {including, without limitation, any law governing the exercise of a bank’s right of
sctoff or batkers' lien) when a debtor is in defaglt under a security agreement;

(i without nofice, demand or advertisement of any kind to the Debtor
or any other Person, enter the premises of the Debtor where any Collateral is located
(through selt-help and without judicial process) to collect, recetve, assemble, process,
appropriate, sell, lease, assign, grant an option or options to purchase or otherwise dispose
of, deliver, or realize upon, the Collateral vr any part thereof in one or more pareels at
public or private sale or sales {which sales may he adjourned or continued from time to
ume with or without notice and may take place at the Debtor's premises or elsewhere}, for
cash, on credit ar for futbre defivery without assumption of any credit risk, and upon such
other terms as the Secured Party may deem commiercially reasonable:

(v} apply proceeds of any CoHateral, including from any sale or
disposition of any Collateral, in any manner: and

%) concurrontly with written notice to the Debtor, transter and register
n its name or in the name of its nomines the whole or any part of the Pledged Collateral,
exchange certificates or instrumenis representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations, exercise the voting and all
other tights as a holder with respect thereto, to collect and receive all cash dividends,
terest, principal and other distributions made thercon (including distributions made in the
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form of securities) and to otherwise act with respect to the Pledged Collateral as though
the Secured Party was the outright owner thereof,

{b) The Secured Party shall comply with any applicable staie or federal law
tequirements. in conhection with a disposition of the Collateral and compliance will not be
vonsidered to adversely affect the commercial reasonableness of any sale of the Collateral,

{¢}  The Secured Party shall have the right upon any such public sale or sales
and, to the extent permitted by law. upon any such private sale or sales, o purchase for the benefit
of the Secured Party, the whole or-any part of the Collateral 50.501d, free of any right of equity
redemption, which equity redemption the Dehtor hereby expressly releases and Secured Party shall
expressly have the right to “credit bid" or setoff its debt in any such sale.

{h) Until the Secured Party is ahle to effect a sale, Tease, or other disposition of
Collateral, the Secured Party shall have the right to hald or use Collateral, or any part thereof, to
the extent that it deems appropriate for the purpose of preserving Collateral or its value or for any
other purpose deemed appropriate by the Secured Party. The Secured Party may. if it so elects,
seek the appointment of g recéiver or keeper to take possession of Collateral and to enforce any of
the Secured Party’s remedies (for the benefit of the Secured Party), with respect to such
appomtment without prior notice ox hearing as to such appointment.

(e}  Notwithstanding the foregoing, the Secured Party shall not be required to
(i) make any demand upon, or pursue or exhaust any of'its rights or remedies against, the Debtor,
any other obligor, guarantor, pledgor or any other Person with respect to the pavmeni of the
Secured Obligations or to pursue or exhaust any of 1ts rights or remedies with respect fo any
Collateral therefor or any direet or indirect guarantee thereof, (if) marshal the Collateral or any
guarantee of the Secured Obligations or 1o resort to the Collateral or any such guarantee in any
particular order, or (i) effect a public sale of any Collateral,

(H) The Debtor recognizes that the Secured Party may be unable te effect a
public sale of any or all the Pledged Collateral and may be compelled to resort to one or more
private sales thereof in accordance with clause {a)above. The Debtor also acknowlodges that any
private sale may resull in prices and other terms less favorable to the seller than if such sale were
a public sale and, notwithstanding such circumstances, agrees that any such private sale shall not
be deemed to have been made ina commercially unreasonable manner solely by virtue of such
sale being private. The Secured Party shall be under no obligation to delay a sale.of any of the

Pledged Collateral for the period of time necessary to permit the Debior or the issuer of the Pledged
Collateral to register such securities for public sale under the Securitics Actaf 1 933, as amended,
or under applicable state securities faws, even if the Debtor and the issuer would agree to do so.

3.3, The Debtor's Oblipations Upon an Event of Defanlt. Upon the request of the
Seeured Party after the occurrence of an Event of Default (and unless such Event of Defhult shall
have been waived in writing by Secured Party)}, the Debtor will:

TRADEMARK
REEL: 007189 FRAME: 0574




{8}  assemble and make available fo the Secured Party the Collateral and all
books and records relating thereto at any place or places specified by the Secured Party, whether
at the Debtor's premises or elsewhare;

(b}  permit the Secured Party, by the Secured Party’s representatives and sgents,
to enter, ocoupy and use any premisss where all or any part of the Collateral, or the books and
records relating thereto, or both, ave located, to take possession of all or any part of the Collatery]
or the books and records relating thersto, or both, to remove all or any part of the Collateral or the
books and records relating thereto, or both, and to conduct sales of the Collateral, without any
obligation to pay the Deblor for such use and QCCupAnCY;

(¢} propare and file, or cause an issuerof Pledged Collateral o prepare snd file
with any applicable sovernment ageney, registration statements, a prospectus and such other
doeumentation in connection with the Pledged Clollateral as the Secured Party may request, all in
form and substance satisfactory to the Secured Party; and furnish to the Secured Party, or cause an
1ssuer of Pledged Collateral to furnish to the Secured Party, any information rogarding the Pledged
Collateral in such detail as the Secured Party may specify;

{d} take; or pause an issuer of Pledged Collateral to take, any and all actions
necessary to register or qualify the Pledged Collateral to enable the Recured Party to consummiate
a public sale or other disposition of the Pledged Collateral; and

() at its own expense, cause the independent certified public accountants then
engaged by the Debtor to prepare and deliver to the Secured Party, at any time, and from time to
time, prompily upon the Secured Party’s request, the following reports with respert o the Debior,
as applicable: (i} a reconeiliation of all Accounts; (i) an aging of all Accounts; (iii) trial balances;
and (iv}a test vetification of such Accounts,

54, Grant of Intellectual Proverty License, Tor the purpose of enabling the Secured
Party to exercise the rights and remedies under this Article V at such time ag the Secured Party
shall be lawfully entitled to exercise such rights and remedies {including in order to take possession
of, collect, receive, assemble, process, appropriate; remove, realize upon, sell, HSSEEN, convey,
transfer or grant options 1o purchase any Collateral}, the Debtor hereby (a) grants to the Secured
Party, for the benefit of the Secured Party, an irrevocable, nonexchusive warldwide license
{exervisable without payment of royalty or other compensation to the Debtor), including in such
License the right 10 use, license, sublivense or practice any Intellecual Property now owned or
hereafier acquired by any the Debtor, and wherever the same may be located, and including in
such license access to all media in which any of the leensed items may be recorded or stored and
to all computer Software and programs used for the compilation or printout thereof and (b)
arevecably agrees that the Secured Party may sell any of the Debtor's inventory directly to any
person, incleding witheut limitation persons who have previously purchased the Debtor's
Inventory from the Debtor and in connection with any such sale or other enforcement of the
Secured Party’s rights under this Secnrity Agreement, may sell Inventory which bears any
Trademark owned by or licensed to the Debtor and any Inventory thatis covered by any Copyri ght
owned by or licensed 1o the Debtor and the Secured Party may (but shall have no obligation to)
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finish any work in provess and affi any Frademark owned by or livensed to the Debior and sell
such Inventory as provided herein.

ARTICLE v1
ACCOUNT VERIFICATION; ATTORNEY IN F ACT; PROXY

6.1, Authorization for Secured Party to Take Clortain Action,

{a}. The Drebtor wrevocably authorizes the Secured Party at any time and from
tre o thoe in the sole discretion of the Secured Party and appoints the Secured Party as its
attorney-in-fact (i) to endorse and collect any cash proceeds of the Collateral, (i) to file any
financing statement with respect to the Collateral and to file any other financing statement or
amendment of & financing statenient {which doesnot add new gollateral or add a debtor) in such
offices as the Secured Party in its sole diseretion deems neeessary or desirable to perfeet and to
maintain the perfection and priority of the Secured Party’s security interest in the Collateral, ( i) in
the case of any Intellectual Property owned by or licensed o the Diebtor, sxecute, debiver and have
recorded any docurnent that the Secured Party maay request 1o evidence, effect, publicize or record
the Secured Party’s sceurity interest in such Intellectual Property and the goodwill and General
Intangibles of the Debtor relaling thereto or represented thereby, including but not limited to any
P Security Agreements, {iv) to discharge past due taxes, assessments, charges, fees or Liens on
the Collateral, (v} to contact Account Debtors for anty reason, (vi} to demand payment or enforce
payment of the Receivables in the name of the Secured Party or'the Debtor and to endorse any and
all checks, drafts, and other instruments for the payment of money relating to the Receivables, (vii)
to sign the Debtor's name on any invoice or bill of lading relating to the Receivables, drafig against
any Account Debtor of the Debtor, assignments and verifications of Receivables, (vit) to exercise
all of the Debtor's rights and remedics with respect 1o the collection of the Receivables and any
other Collateral, {(ix) to settle, adjust, compromise, extend or rensw the Receivables, (x} to settle,
adjust or compromise any legal proceedings brought to collect Recetvables, {x1) to prepare, file
and sign the Debtor's pame on a proef of claim in bankruptey or similar document against any
Account Debtor of the Debtor or any issuer of any Pledged Collateral, (xii) to prepare, file and
sign the Debtor's name on any notice of Lien, assignment or satisfaction of Lien or similar
decument in connection with. the Receivables, (xiii} to change the address for delivery of mail
dddressed to the Debtor to sueh address as the Secured Party may designate and to receive, open
and dispose of all mail addressed to the Debtor, (xiv} cause the appropriate issuers {and, if held
with 2 securities intermediary, such securities intermediary) of securitics or other types of Pledged
Collateral owned by the Debtor to mark their books and records with the numbers and faceamounts
of all such securities or other types of Pledged Collatergl not represented by certificates and all
rollovers and replacements therefor to reflect the. Lich of fhe Secured Party granted pursuant to
this Security Agreement, and (xv) to do all other acts and thin g8 pecessary to carry out this Security
Agreement; and the Debtor agrees to refmburse the Secured Party within fiftecn (15) days of
demand for any payment made or any expense incusred by the Secured Party in connection with:
any of the foregoing: provided, that, this authorization shall not relicve the Debtor of any of its
obligations under this Security Agroement, the Secured Note or any other Loan Document.

(b Thepowers conferred on the Secured Party under this Section 6.1 are solely

to protect the Secured Party’s interests in the Collateral and shall not impose any duty upon the
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Secured Party to exercise any such powers. The Secured Party agrees that, except for the powers
granted in Seetion 6. 1{a)(ii}-(v) and (xiv), it shall not exercise any powet or authority granted to it
unless an Event of Default has occurred.

6.2, Proxy The Debior hereby irrevocably constitutes and appoints the Sseured Party
as its proxy and attorney-in-fact {as set forth in Section 6.1 above) of the Debtor with respeet o its
Pledged Collateral, including the right to vote such Pledged Collateral, with full power of
substitution to de so. In addition to the right to vote any such Pledged Collateral, the appointment
of the Secured Party as proxy and attorney-in-fact shall include the right to exercise all other rights,
powers, privileges and remedies to which a holder of such Pledeed Collateral would be entitled
{moluding giving ov withholding written consents of sharcholders, calling special meetings of
shareholders and voting at such meetings). Such proxy shall be effective, automatically. and
without the necessity of any action (including any twansfer of any such Pledged Collateral on the
record books of the issuer thereof) by any person {inctading the issuer of such Pledged Collateral
or anty otficer of agent thereof), upon the oceurrence of an Event of Default

6.3. Nawreof Appointment: Limitationof Duty. The appointment of the Secured Party
as proxy and attorney-in-fact in this Article V1is coupled with an interest and shall be irrevocabic
until the date on which this Security Agreement i3 terminated in accordance with Section 7.13.
Nﬂmfilihstamdin:g-anything contamed herein, none of the Seeured Party or any of its affiliates, or
its officers, directors, employees, agents or representatives shall have any duty to exercise any
right or power granted hereunder or otherwise or o preserve the sams dad shall not be Hable for
any failure 1o do so or for any delay in doing so, except in respect of damages attributable solely
to such party’s own gross neghigence or willful misconduct as finally determined by a court.of
competent jurisdiction; provided, that, in no event shal} thiey be lable for any punitive, exemplary,
indirect or consequential damages.

ARTICLE Vi
GENERAL PROVISIONS

7.0 Waivers: To the axtent such notice may not be waived under applicable law, any
notice made shall be deemed reasanable if sent to the Debtor, addressed as set forth in Axticle VIIIL
at least ten days prior to (i) the date of any suech public sale or (i} the time afier which any such
private sale or other disposition may be made. To the maximum sxtent permaitted by applicable
law, the Debtor waives all clains, damages, and demands against the Secured Parly arising out of
the vepossession, retention or sale of any of the Collateral, gxeept such as arise solely ount of the
pross negligence or willful misconduct of the Secured Party as finally deterruined by a court of
competent jurisdiction. To the extent it may lawfally do so, the Debtor abselutely-and irrevocably
waives and relinquishes the benefit and advantage of, and covenants not to assert aganst the
Secured Party, any valuation, stay, appraisal, extension, moratorium, redemption or similar laws
and any and all rights or defenses it may have asa surety now or hereafter existing which, but for
this provision, might be applicable to the sale of any Collateral made under the Judgment, order or
decree of any court, or privately under the power of sale conferred by this Security Agresment; or
otherwise. Except as otherwise specifically provided herein, the Debtor hereby waives
presentment, demand, protest or any notice (1o the maximum extent permitted by applicable law)
of any kind in connection with this Security Agreement or any Collateral.
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7.2 Limitation on Sceured Party’s Duty with Respert to the Collateral. The Securad
Party shall have no obligation to clean-up ot otherwise prepare the Collateral for sale, The Secured
Party shall use reasonable care with respect to the Collateral in its possession of under its control.
The Secured Party shall not have any other duty as to any Collateral in its possession or control of
in the possession or control of any agent or nominee of the Seeured Patty, or any tncome thereon
orasto the preservation of rights against prior parties or any other rights perfaming thereto. To the
extent that applicable law wmposes duties on the Secured Party 1o exercise remedies in a
commetcially reasonable manner, the Debtor, as applicable, acknowledges and agrees that it is
commercially reasonable for the Secured Party (1) to fail to incur expenses deemed si guificamt by
the Seeuted Party to prepare Collateral for disposition or otherwise to transform raw material or
work in process into finished goods or other finished products for disposition, (i) to fail to obtain
third party consents for access to Coliateral to he disposed of, or to obiain or, if not requived by
other law, to fail to obtain governmental or third pacty consents for the collection or disposition of
Callateral to be collected or disposed of, (ifl) to fail to exercise collection remedies againgt account
debtors or other Persons obligated on Collateral or to remove Liens on or any adverse claims
against Collateral, (iv) 10 exercise collection remedies against acoount debtors and other Persons
obligated on Collateral directly or through the use of collection agencies and other collection
specialists, (v} to advertise dispositions of Collateral through publications or media of general
eivculstion, whether or not the Collateral is of 2 speciatized nature, (vi) to contact other Persons,
whether or not in the same business as the Debtor, for expressions of interest in acquirtog all or
any poition of such Collateral, (vii) to hire one or more professional auctioneers to assist.in the
disposition of Collateral, whether or not the Collateral is of & specialized nature, (viii) to dispose
of Collateral by utilizing internet sites that provide for the auction of assals of the types included
in the Collateral or that have the reasonable capacity of doing so, or that match buvers and sellers
of'assets, {ix} to dispose T assets in wholesale rather than retail markets, () to disclaim disposition
wamanties, such as title, possession or quiet enjoyment, (xi) to purchase insurance or crodit
cnhancements to insure the Secured Party against risks of loss, collection or disposition of
Collateral or to provide to the Secured Party a guaranteed return from the collection or disposition
of Collateral, or (xiy) to the extent deemed appropriate by the Secured Party, 1o obtain the services
of other brokers, Investment bankers, consaltants and other professionals to assist the Secured
Party in the collection or disposition of any of the Collateral. The Debtor acknowledges that the
purpose of this Section 7.2 is to provide non-exhaustive indications of what actions or aissions
by the Secured Party would be commereially reasonable in the Secured Party’s sxercise of
remedies against the Collateral and that other actions or omissiong by the Secured Party shall not
be deemied conumercially unreasonable solely on aceount of not being indicated in this Section 7.2,
Without linutation apon the foregoing, nothing contained in this Section 7.2 shall be constried to
grant any rights to the Debtor or to impose any duties on the Secured Party that would not have
been granted or imposed by this Security Agreerment or by applicable law in the absence of this
Section 7.2

7.3, Compromises and Collection of Collateral. The Debtor and the Secured Party
recognize that setoffs, counterclaims, defenses and other claims may be asserted by obligors with
respect to cerfain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of suceess in litiguting a
disputed Receivable may exceed the amount that reasonably may be expected to be recovered with
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respect io & Recetvable. In view of the foregoing, the Debtor agrees that the Secured Party may at
any time and from time to time, ifan Event of Default has oceurred, compromise with the obligor
on any Receivable, accept in full payment of any Receivable such amount as the Secired Party in
its sole discretion shall determine or abandon any Receivable, and any such action by the Secured
Party shall be commercially reasonable so long as the Secured Party acts in good taith based on
wfornmation known to it at the time it takes any such action,

74 Secured Parly Performance of Debtor' Obligations. Without kaving auy vbligation
to do so, the Secared Party may perform or pay any obligation which the Debtor has agreed to
perform or pay in this Security Agreement and the Debtor shall relmiburse the Secured Party for
any amounts paid by the Secured Party pursuant to this Section 7.4. The Debtor's obligation to
reimburse the Secured Party pursuant to the preceding sentenee shall be a Secared Obligation
payable on demand.

7.5 No Wajver: Amendments; Cumulative Remedies. No faflure or delay by the
Secured Party in excrcising any right or power under this Security Agreement shall operate as a
waiver thereof, nor shall any single or partial exercise of any such right or power, or any
abandonment or discontinuance of steps to enforce such a right or power, preclade any other or
further exercise thereof or the exercise of any other right or power. The rights and remedies of the
Secured Party are cumulative and are not exclusive of any rights or remedies that they would
otherwise have. No waiver of any provision of this Security Agreement or consent to any departure
by the Debtor therefrom shall in arty event be effective unless in writing signed by the Secured
Party, and then only to the extent in such writin g specifically set forth,

7.7, Beverability of Provisions. Any provision in this Security Agreement held to be
invalid, i’ilegai ar unenforceahle in any jurisdiction shall, as to such jurisdiction, be ineffechive to
the extent of such invalidity, illegality or unenforceability without affecting the validiny, legality
and enforceability of the remaining provisions thereof: and the invalidity of a particular provision
in a particular jurisdiction shall not invalidate such provision in any: other jurisdiction, and to this
end the provisions of this Security Agreement are declared 1o be severable,

78  Reinstatement. This Secarity Agresment shall remain in full foree and effect and
tontinue to be effective shonld any petition be filed by or against the Debtor for Hguidation or
reorgaization, should the Dehtor become insobvent or make an assignment for the benefit of any
creditor or ereditors or should a receiver or trustee be appointed for all or any significant part of
the Debtor's assets, and shall continue to be effective or be reinstated, as the case may be, if at any
timre payment and performance of the Secured Obligations, or any part thersof {(including 2
payment effected through exercise of a vight of setoff), is, purspant to applicable law, rescinded or
reduced in amount, or must otherwise be testored of retarned by any obligee of the Secured
Obligations, whether as a “voidabls preference,” “fraudulent conveyance,” or otherwise {including
pursuant fo any setilement entered int by a Secured Party in its discretion), all as though guch
payment: or petformance had not been made. In the event that any payment, or any part thereof
{including a payment effected through exescise ofa o ght of seteff), is rescinded, reduced, restored
or retarmed, the Secured Obligations shall be reinstated and deemed reduced only by such amount
paid and not so rescinded, reduced, restored or retumed.
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7.9,  Benefit of Agresment. The terms and provisions of this Segeurity Agreement shall
be binding upon and inure to the benefit of the Debtor, the Secured Party and its respective
successors and assigns (inchuding all Persons who become bound as the Debtor 1o this Security
Agreement), except that the Debtor shall not have the right to assign its rights or delegate i3
obligations under this Security Agreement or an y interest herein, without the priot written consent
of the Secured Party. No sales of participations, assignments, transfers, or other dispositions of
any agreement governing the Secured Obligations or any portion thereof or interest therein shall
m any manner knpair the Lien granted to the Secured Party, for the benefit of the Secured Party,
hereunder.

710, Survival of Representations. Al representations. and “wartanties of the Debtor
contained in this Security Agresment and any other Loan Document shall survive the execution
and delivery of this Security Agreement.

741, Taxes and Expenses. Any faxes (including income taxes) payable or ruled payable
by Federal or State authority in respect of thig Security Agreement shall be paid by the Debior,
together with interest and penalties, if any. The Debtor shall reimburse the Secured Party for any
and all out-of-pocket expenses and internal charges (including reasonable attomeys®, auditors” and
accountants’ fees and reasonable time charges of attorneys, paralegals, anditors and sceountants
who may be employees of the Secured Party) paid or incurred by the Secured Party in connection
with the preparation, execution, delivery, administration, eollection and enforcement of this
Security Agreément and, to the extent provided in the Secured Note in the audit, analysis,
admiuistration, collection, preservation or sale of the Collatera! (including the expenses and
charges associated with any periodie or special audit of the Collateral). Any and all costs and
expenses incurred by the Debtor in the performance of actions required pursuant to the terms
hereof shall be bome solely by the Dehior.

7.12. Headings. The title of and ssction headings in this Security Agresment are for
convenienee of reference only, and shall not govern the interpretation of any of the terms and
provigions of this Security Agreement,

7.13. Termination. This Security Agreement and the security interest in the Collatirat
described herein shall continue i effect {(notwithstanding the fact that from time to tine there mnay
be no Seeared Obligations outstanding) until (i) the Secured Note has terminated pursuant to its
express terms and (i1} all of the Secured Obligations have been paid in full. Upon termination of
this Security Agreement as aforesaid, the Secared Party, at the Debtor's sole cost and expense,
shall execute and deliver such releases and discharges as the Debtor may reasonably request and
shall return to the Debtor any and all Collateral in its possession,

7.14. Entire Agreenent. Thig Seeurity Agreemient and the other Loan Documents
embody the entire agreement and utiderstanding between the Debtor and the Secured Party relating
to the Collateral and supersedes all prior agreements and understandings between the Diebtor and
the Secured Party relating to the Collateral,
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/.15, Choige of Law. This Seeurity Agreement shall be soverned by and construed in
accordance with the laws of the State of New York without giving effeet to its principles of contlict
of laws.

7.16.  Consent te Jurisdiction. The Debtor hereby vevoeably sobmits, for itself and its
property, to the exclusive jurisdiction of any U.S, federal or New Yeork state court sitting in New
York County (Manhattan), New York in any action or proceeding arisin g out ofor relating to this
Secuority Agreement or any other loan document or for recognition or enforcement of any
Judgment, and Debior hereby frrevocably and unconditionally agrees that all claims in respectof
such action or proceeding may be heard and determined in any such court and srrevocably and
uneonditionally waives, to the fullest extent it may legally and effectively do so, any objection it
may new or hereafter have as o the venme of any such suil; action or proceeding brought i such
a cowrt or that such court is an incouvenient forum. Each of the parties hersto agrees that a final
judgment in any sech action or proceeding shall be conclusive and way be enforced in other
jurisdictions by suit on the judement of in any other manner provided by law, Nothin 2 heremn shall
affect the right of the Sccured Pariy to bring proceedings against the Debtor in the courts of any
ather jurisdiction. Any judicial proceeding by the Debtor against the Secured Party or any affiliate
of the Secured Party involving, directly or indireetly, any matter in any way arisig out of, related
to, or connected with this Security Agreement or any other Loan Docoment shall be brought only
in a-court in New York County {Manhattan), New York as herein provided. '

7.17. WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBRY
IRREVOCABLY WAIVES, TO THE FIJLLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TQ A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR ANY OTHER LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THERERY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO {(A)Y CERTIFIES THAT NO REPRESENTATIVE.
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TOENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION,

718, Ipdempity. The Debtor hereby agrees to indemnify the Secured Party, and ifs
successors, assigns, agents and emplovees, from and against any and all Habilites, daniages,
penalties, suits, fees, costs, and expenses of any kind and nature {including, without limitation, ail
expenses of litigation or preparation therefor whether or not the Seeured Party is-a party thereto
and any and all attormeys' fees of Secured Party) imposed on, incurred by or asserted againgt the
Secured Party, ot its respective successors, asgigns, agents and employees, in any way relating to
or arising out of this Security Agreement or any other Loan Document, or the manufacture,
purchase, aceeptance, rejection, cwnership, delivery, lease, possession, use, operation, condition,
sale, return or other disposition of any Collgteral {(including, without limitation, latent and other
defeets, whether or not discoverable by the Secured Party or the Diebtor, and any claim for Patent,
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Trademark or Copyright infringement} or enforcement of Seoured Party's security interest in the
Collaterat,

7.19. Waiver of Consequential Damases, Ete. To the fullest extent permitted hy
applicable law, the Debror shall not assert, and it waives, any claim deainst Secured Party or any
successor or assign on any theory of lability for special, indirect, consequential or pumitive
damages arising out of, in connection with, or as.a result of, this Secutity Agreement or any other
Lean Document or any of the transactions contemiplated herein or therein.

7.20, Counterparts. This Sseurity Agreement may be executed in counterparts, all of
which taken fogether shall constitwte one agreement, and any of the parties hereto may execute
this Security Agreement by signing any such counterpart. Delivery of an executed counterpart of
a signature page of this Security Agreement by facsimile or other electronic fransmission shall be
effective as delivery of a manual ly executed counterpart of this Seeurity Agreement,

ARTICLY VUI
NOTICES

&1.  Sending Notices. Any notice required or petmitted to be given under this Security
Agreement shall be delivered in accordance with those pravisions of the Secured Note express] ¥
governing notices to be given to the parties.

8.2 Change in Address for Notices. Fach of the Debtor and the Secured Party may
change the address for service of notice upon it by a hetice in writing to the other Party,

[Sigratures Immediarely F olfow]

-
iz
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" IN WITNESS WHERBOF s the Debtor and the Secured Pariy have executed this Seeurity
Agreement as of the date first shove writter,

DEBTOR:

Name: Bonnie Foller
Titler President and Bdilor-in-Chief

SECURED PARTY:
PENSKE MEDIA COBPORATION
By:

Name: Todd Greene
Title: EVP Business Affaies

Signatire Page 1o Pledge and Secuwity Agreement
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IN WITNESS WHEREQOF, the Debtor an

Agreement as of the date first above written,

BEBTOR:

HOLLYWOGDLIFE.C‘QI&L LLC

By:

d the Secured Party have executed this Security

Name: Bonnie Faller
Title: President and Editor-in-Chief

SECURED PARTY:

PENSKE MEDIA CORPORATION

D
EA )

SR

; i
Ry; "‘""«‘%.w ?A\/“

a:(geﬂ odd Greene
Txtie | EVP Business Affairs

Signature Page to Pledge and Sectrity dgreement
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EXHIBIT A
INTELLECTUAL PROPERTY RIGHTS
LS. Trademuarks

Owned by HOLLYWOODLIFE.COM, LLC:

Mark Country Serial No. | Reg. Date | Reg. No. | Status
HOLLYWOOD LIFE United States | 77/982,530 11172011 4,050,075 | Regzistered‘
HOLLYWGOD LIFE United States | 77/983,036 | 4/10/2012 | 4,126,010 | Regisiored
HOLLYWOOD LIFE United States | 77/515,492 | 12/10/2013 | 4.448.006 | Rogistered
HOLLYWOOD LIFE United States | 76/468,238 | 12/16/2003 | 2,795 944 Registered
HOLLYWOOD STYLE | United Stutes | 76/068,870 | 3/26/2002 2,551,953 | Registered
| HOLLYWOOBLIFE United Srates | 77/982,571 | 45472012 | 4135574 | Regisiored
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U.5, Patents

None,

Internet Domain Names

hollybaby.com
hollywoodlife.ca
hollywoodlife.co.uk
hollywoodlife.com
hollywood-life com
hollywoodlife.in
hollywoodlite.nst
hollywood-life.net
hollywoodlife tv
hollywood-life v
hollywoodlifechannel.con
hollywoodlifeeniertainment.com
hollywoodlifeevents.com
hollywoodlifehatr.com
hellywoodlifehouse. com
hollywoodlifeinetwork com
hollywoodlifemagonline.com
hollywoodlifenetwork com
hollywoodlifenetwork net
hollywoodlifeonline.com
hollywoodlifepub,com
hollywoodlifepublication com
hollywoodlifepublications.com
hollywoodlifesays.com
hollywoodlifestyleawards.com
hollywoodlifetv.com
hollywoodlifeweekend net
hollywoodlifeworkouts net
hellvwoodlifeworld.net

RECORDED: 02/11/2021
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