TRADEMARK ROYALTY SECURITY AGREEMENT

THIS TRADEMARK ROYALTY SECURITY AGREEMENT (this "Agreement") is made and entered into as of [EFFECTIVE DATE], by and between:

[GRANTOR NAME], a [GRANTOR ENTITY TYPE] organized under the laws of [GRANTOR JURISDICTION], with its principal place of business at [GRANTOR ADDRESS] (the "Grantor");

and

[SECURED PARTY NAME], a [SECURED PARTY ENTITY TYPE] organized under the laws of [SECURED PARTY JURISDICTION], with its principal place of business at [SECURED PARTY ADDRESS] (the "Secured Party").

RE: SECURITY INTEREST IN TRADEMARK ROYALTIES AND RELATED COLLATERAL

RECITALS

WHEREAS, the Grantor is the owner of certain trademarks and receives royalties and other payments under certain trademark license agreements, as more particularly described herein;

WHEREAS, the Secured Party has agreed to extend certain financial accommodations to the Grantor pursuant to the [CREDIT AGREEMENT / LOAN AGREEMENT / OTHER FINANCING AGREEMENT] dated as of [FINANCING AGREEMENT DATE] (as amended, restated, supplemented, or otherwise modified from time to time, the "Financing Agreement");

WHEREAS, as a condition to extending such financial accommodations, the Secured Party requires that the Grantor grant a security interest in the Royalties and related Collateral described herein to secure the Obligations;

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions: Capitalized terms used but not otherwise defined in this Agreement shall have the meanings given to them in the Financing Agreement. In addition, the following terms shall have the following meanings:
1.2 "Collateral": means, collectively, all of the Grantor's right, title, and interest in and to the Royalties, the Royalty Accounts, the Licensed Trademarks, the License Agreements, all proceeds of the foregoing, and all books and records relating thereto, whether now owned or existing or hereafter acquired or arising.
1.3 "License Agreements": means each trademark license agreement identified on Schedule A attached hereto, together with each other trademark license agreement hereafter entered into by the Grantor and identified in writing to the Secured Party, in each case as amended, restated, supplemented, or otherwise modified from time to time.
1.4 "Licensed Trademarks": means the trademarks, service marks, trade names, trade dress, logos, and other indicia of source identified on Schedule B attached hereto, together with all registrations and applications therefor, all renewals and extensions thereof, and all goodwill associated therewith.
1.5 "Obligations": means all present and future obligations and liabilities of the Grantor to the Secured Party under the Financing Agreement and the other Loan Documents, whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising.
1.6 "Royalties": means all royalties, license fees, milestone payments, running royalties, minimum royalties, guaranteed payments, and any other amounts of any kind payable to the Grantor under or in connection with the License Agreements, whether now due or hereafter arising.
1.7 "Royalty Accounts": means each deposit account, securities account, lockbox, or other account into which Royalties are deposited or credited, including those identified on Schedule C attached hereto.
1.8 Interpretation: References to Sections and Schedules are to Sections of and Schedules to this Agreement. Headings are for convenience only and shall not affect interpretation. The singular includes the plural and vice versa.

2. GRANT OF SECURITY INTEREST
2.1 Security Interest: As security for the prompt and complete payment and performance when due of the Obligations, the Grantor hereby grants to the Secured Party a continuing security interest in and to, and assigns to the Secured Party, all of the Grantor's right, title, and interest in and to the Collateral.
2.2 Continuing Security: This Agreement creates a continuing security interest in the Collateral and shall remain in full force and effect until the Obligations have been indefeasibly paid in full in cash and the Financing Agreement has been terminated.
2.3 No Release of Grantor: The grant of the security interest hereunder shall not relieve the Grantor of any of its obligations under the License Agreements, and the Grantor shall remain liable to perform all of its duties thereunder.

3. REPRESENTATIONS AND WARRANTIES
3.1 Organization and Authority: The Grantor is duly organized, validly existing, and in good standing under the laws of [GRANTOR JURISDICTION] and has full power and authority to enter into this Agreement and to grant the security interest contemplated hereby.
3.2 Ownership of Collateral: The Grantor is the sole and exclusive owner of, and has good and marketable title to, the Collateral, free and clear of all liens, security interests, and encumbrances other than Permitted Liens.
3.3 Validity of License Agreements: Each License Agreement is in full force and effect, constitutes the legal, valid, and binding obligation of the parties thereto, and is enforceable in accordance with its terms. No default or event of default exists thereunder.
3.4 No Conflicts: The execution, delivery, and performance of this Agreement do not and will not violate, conflict with, or result in a breach of any License Agreement, organizational document, or applicable law.
3.5 Royalty Accounts: Schedule C sets forth a true, correct, and complete list of all Royalty Accounts, including the account numbers and the names of the financial institutions maintaining such accounts.

4. COVENANTS OF THE GRANTOR
4.1 Maintenance of Collateral: The Grantor shall maintain, preserve, and protect the Collateral and shall keep the Licensed Trademarks in full force and effect, including by timely paying all maintenance fees, renewal fees, and other fees and taxes.
4.2 Further Assurances: The Grantor shall execute and deliver such further instruments and take such further actions as the Secured Party may reasonably request to perfect, maintain, and protect the security interest granted hereby, including the filing of financing statements and the recording of security interests with the United States Patent and Trademark Office.
4.3 Notice of Events: The Grantor shall promptly notify the Secured Party in writing of any event that could reasonably be expected to materially and adversely affect the Collateral, including any default under a License Agreement, any infringement or challenge to the Licensed Trademarks, or any termination or expiration of a License Agreement.
4.4 Royalty Account Control: The Grantor shall cause all Royalties to be deposited directly into the Royalty Accounts and shall not establish any new Royalty Account without the prior written consent of the Secured Party.
4.5 No Amendments or Waivers: The Grantor shall not amend, modify, terminate, or waive any material right under any License Agreement without the prior written consent of the Secured Party.
4.6 No Transfer: The Grantor shall not sell, assign, transfer, or otherwise dispose of any Collateral, except as permitted under the Financing Agreement.

5. PERFECTION AND PRIORITY
5.1 Financing Statements: The Grantor authorizes the Secured Party to file financing statements and continuation statements, and to record this Agreement or a short-form security agreement with the United States Patent and Trademark Office, in each case describing the Collateral and naming the Grantor as debtor and the Secured Party as secured party.
5.2 Priority: The security interest granted hereby shall constitute a valid, perfected, and first-priority security interest in the Collateral, subject only to Permitted Liens.

6. COLLECTION OF ROYALTIES
6.1 Direction to Licensees: The Grantor hereby irrevocably authorizes and directs each licensee under a License Agreement to pay all Royalties directly to the applicable Royalty Account and, following the occurrence and during the continuance of an Event of Default, to make all payments directly to the Secured Party or as the Secured Party may direct.
6.2 Notice to Licensees: Upon the occurrence and during the continuance of an Event of Default, the Secured Party may notify any licensee under a License Agreement to make payments directly to the Secured Party.
6.3 Application of Proceeds: All amounts received by the Secured Party in respect of the Collateral shall be applied to the Obligations in accordance with the Financing Agreement.

7. EVENTS OF DEFAULT AND REMEDIES
7.1 Events of Default: Each Event of Default under the Financing Agreement shall constitute an Event of Default under this Agreement. In addition, the following shall constitute Events of Default: (a) any representation or warranty made by the Grantor herein proves to have been false or misleading in any material respect when made; and (b) the Grantor fails to perform any covenant contained in this Agreement and such failure continues for [CURE PERIOD] days after written notice thereof.
7.2 Remedies: Upon the occurrence and during the continuance of an Event of Default, the Secured Party may exercise all rights and remedies available to it under the Financing Agreement, this Agreement, and applicable law, including the Uniform Commercial Code, including the right to collect Royalties, to enforce the License Agreements, and to sell, assign, or otherwise dispose of the Collateral.
7.3 Power of Attorney: The Grantor hereby irrevocably appoints the Secured Party as its attorney-in-fact, effective upon the occurrence and during the continuance of an Event of Default, to take any action permitted hereunder, including endorsing checks and other instruments received in payment of Royalties and executing assignments and other instruments relating to the Collateral.

8. INDEMNIFICATION
8.1 Indemnity: The Grantor shall indemnify, defend, and hold harmless the Secured Party and its officers, directors, employees, and agents from and against any and all claims, losses, liabilities, damages, and expenses (including reasonable attorneys' fees) arising out of or relating to this Agreement or the Collateral, except to the extent resulting from the Secured Party's gross negligence or willful misconduct.

9. TERMINATION AND RELEASE
9.1 Termination: Upon the indefeasible payment in full in cash of the Obligations and the termination of the Financing Agreement, the security interest granted hereby shall terminate and the Secured Party shall, at the Grantor's expense, execute and deliver such releases and termination statements as the Grantor may reasonably request.

10. MISCELLANEOUS
10.1 Notices: All notices and other communications hereunder shall be in writing and shall be deemed given when delivered personally, sent by nationally recognized overnight courier, or sent by certified mail, return receipt requested, to the addresses set forth above or to such other address as a party may designate by notice.
10.2 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
10.3 Entire Agreement: This Agreement, together with the Financing Agreement and the other Loan Documents, constitutes the entire agreement of the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings, whether written or oral.
10.4 Amendments and Waivers: No amendment or waiver of any provision of this Agreement shall be effective unless in writing and signed by both parties.
10.5 Severability: If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect.
10.6 Successors and Assigns: This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.
10.7 Counterparts: This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
10.8 Waiver of Jury Trial: EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

GRANTOR:

[GRANTOR NAME]

By: [GRANTOR SIGNATORY NAME]

Title: [GRANTOR SIGNATORY TITLE]

Date: [GRANTOR SIGNATURE DATE]

SECURED PARTY:

[SECURED PARTY NAME]

By: [SECURED PARTY SIGNATORY NAME]

Title: [SECURED PARTY SIGNATORY TITLE]

Date: [SECURED PARTY SIGNATURE DATE]

SCHEDULE A — LICENSE AGREEMENTS

[LICENSE AGREEMENT 1 DESCRIPTION]

[LICENSE AGREEMENT 2 DESCRIPTION]

[ADDITIONAL LICENSE AGREEMENTS]

SCHEDULE B — LICENSED TRADEMARKS

[TRADEMARK 1 — REGISTRATION NUMBER AND JURISDICTION]

[TRADEMARK 2 — REGISTRATION NUMBER AND JURISDICTION]

[ADDITIONAL TRADEMARKS]

SCHEDULE C — ROYALTY ACCOUNTS

[FINANCIAL INSTITUTION NAME]

[ACCOUNT NAME]

[ACCOUNT NUMBER]

[ADDITIONAL ROYALTY ACCOUNTS]
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