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SECURITY AGREEMENT

SECURITY AGREEMENT (the "Agreement"), dated as of
September 8, 1993, made by Mitchell's Management Corporation, a
Georgia Corrporation having an office at 4030-C Pleasantdale
Road, Atlanta, Ga=orgia 30340-4209 (the "Borrower"), and EACH OF
THE GUARANTCRS LISTED ON THE SIGNATURE PAGES HERETO OR FROM
TIME TO TIME PARTY HERETO BY EXECUTION OF A JOINDER AGREEMENT
tcollectively, the "Guarantors"; together with the Borrower,
the "Pledgors", and each, a "Pledgor"), as pledgors, assignors
and debtors, 1n Zavor of Credit Agricole Indosuez, having an
office at 1211 Avenue of the Americas, 7th Floor, New York, New
York 10036, in i:s capacity as collateral agent, as pledgee,
assignee and secured party (in such capacity and together with
any successors in such capacity, "Collateral Agent") for the
lending institut.ons {(the "Lenders") from time to time party to
the Credit Agreement (as hereinafter defined).

RECITALS:

A. Pursuant to a certain credit agreement, dated as
of the date nereof (as amended, amended and restated, supple-
mented or otherwise modified from time to time, the "Credit
Agreement"; capitalized terms used herein and not defined
herein shall have the meanings assigned to them in the Credit
Agreement), among the Borrower, the Lenders, Credit Agricole
Indosuez, as administrative agent and collateral agent for the
Lenders, and the other Agents party thereto, the Lenders have
agreed (i) to make tc or for the account of the Borrower cer-
tain Term A Loans up to an aggregate principal amount of §$7
million, cer:ain Term B Loans up to an aggregate principal
amount of $18 million and certain Revolving Loans up to an ag-
gregate principal amount of $10 millicn and (ii) to issue cer-
tain Letters of (redit for the account of the Borrower.

B. It is contemplated that one or more of the
Pledgors may enter into one or more agreements with one or more
of the Lenders or their respective Affiliates (collectively,
"Interest Rate Agreements") fixing the interest rates with re-
spect to Loans under the Credit Agreement (all obligations of
the Pledgors now existing or hereafter arising under such In-
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terest Rate Agreements. collectively, the "Interest Rate Obli-
gations").

C. Eech Guarantor has executed and delivered to
Collateral Agent a certain guarantee instrument (each, a
"Guarantee") pursuant to which, among other things, each Guar-

antor has guaranteed the obligations of the Borrower under the
Credit Agreemnent and the other Credit Documents, and each Guar-
antor desires thet its Guarantee be secured hereunder.

D. Each Pledgor is or will be the legal and benefi-
ciral owner o©f the Pledged Collateral (as hereinafter defined)
to be pledged by it hereunder.

E. It is a condition to the obligations of the
Lenders to make the Loans under the Credit Agreement and a con-
ditzion to any Lender issuing Letters of Credit under the Credit
Agreement or entering into the Interest Rate Agreements that
each Pledgor execute ard deliver the applicable Credit Docu-
ments, including this Agreement.

F. This Agreement is given by each Pledgor in favor
Oof Collateral Agent for its benefit and the benefit of the
Lenders and the Agent (collectively, the "Secured Parties") =-o

gsecure the payment and performance of all of the Secured Obli-
gations (as definsd in Section 2).

AGREEMENT:

NOwW, THEREFORE, in consideration of the foregoing
premises and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Pledgors
and Collateral Agent hereby agree as follows:

Section 1. Fledge. As collateral security for the
payment and performance when due of all the Secured Obliga-
tions, each Fledgor hereby pledges, assigns, transfers and
grants to Collateral Agent for its benefit and the benefit of
the Secured Farti=s, a continuing first priority security in-
terest in anc¢ to 311 of the right, title and interest of such
Pledgor in, to andi under the following property, wherever lo-
cated, whether now~ existing or hereafter arising or acquired
from t~ime to time (collectively, the "Pledged Collateral") :

(a) all "accounts", as such term i1s defined in the
Uniform Comma2rcial Code as in effect from time to time =n
any applicable jurisdiction (the "UCC"), and in any event
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including, without limitation, all of such Pledgor's
rights to payment for goods sold or leased or services
performed by such Pledgor or any other party, and all
rights evidenced by an account, contract, security agree-
ment, chattel paper, guarantee (including a letter of
credit) or other evidence of indebtedness or security to-
gether with (i) all security pledged, assigned, hypothe-
cated o:r granted to or held by such Pledgor to secure the
foregoirng, (ii) general intangibles arising out of such
Pledgor's rights in any goocds, the sale of which gave rise
rhereto, (iii) all guarantees, endorsements and indemni’i-
cations on, »>r of, any of the foregoing, (iv: all powers
of attorney for the execution of any evidence of indebted-
ness Or security or other writing in connection therewizh
and (v) all =2vidences of the filing of financing state-
ments arnd otaer statements and the registration of other
instruments In connection therewith and amendments
~hereto, notices to other creditors or secured parties and
certificates from filing or other registration offices
(collectivels, the "Receivables");

(b) al! "inventory", as such term is defined in the
UCcC, and, 1in any event including, without limitation, all
raw materials, work in process, returned goods, finished
goods, samples and consigned goods to the extent of the
consignee's _.nterest therein, materials and supplies of
any kind or nature which are or might be used in connec-
tion with the manufacture, printing, publication, packing,
shipping, advertising, selling or finishing of any such
goods and al. other products, goods, materials and sup-
plies (collectively, the "Inventory");

(c) al.. books, records, ledgers, print-outs, file
materials and other papers containing information relating
to Receivables and any account debtors in respect thereof;

(4d) any and all sale, service, performance and
equipment or real property lease contracts, agreements and
grants (whether written or oral), and any other contract
(whether written or oral) between such Pledgor and thirc
parties, but excluding any of the foregoing (i) which
would be terninable by the counterparty thereto i1f such
Pledgor's int.erest therein were subject to the security
interest created hereby and (ii) for which such Pledgor
has not rece:ved a consent from such counterparty to the
grant of a security interest therein (collectively, the
"Contractcs")
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(e) a..l "equipment", as such term is defined in the
UCcC, and, in any event including, without limitation, all
machinery, equipment, office machinery, furniture, convey-
ors, tools, materials, storage and handling equipment,
automotive equipment, motor vehicles, tractors, trailers
and other l:ke property, whether or not the title thereto
is governed by a certificate of title or ownership, and
all other ecquipment of every kind and nature owned by such
Pledgor or in which such Pledgor may have any interest (to
the extent of such interest), all modifications, altera-
tions, repairs, substitutions, additions and accessions
thereto. all replacements and all parts therefor and to-
gether with all substitutes for any of the foregoing
‘collecntively, the "Egquipment") ;

(f all "general intangibles", as such term is de-
fined in the UCC, and, in any event including, without
limitat . on, all manuals, blueprints, know-how, warranties
and records in connection with the Equipment; all docu-
ments of title or documents representing the Inventory and
all records, files and writings with respect thereto; any
and all other rights, claims and causes of action of such
Pledgor against any other Person and the benefits of anvy
and all collateral or other security given by any other
Person -n connection therewith, including, without limi=za-
tion, a.l rights under any Contracts; all information,
customer lists, identification of suppliers, data, plans,
plueprirts, specification designs, drawings, recorded
knowledce, sJurveys, engineering reports, test reports,
manuals, mat=2rials, standards, processing standards, per-
formance standards, catalogs, research data, computer and
automatic machinery software and programs and the like
pertaining t> operations by such Pledgor; all field repair
data, seles data and other information relating to sales
of prodicts now or hereafter manufactured, distributed or
franchised by such Pledgor; all accounting information
pertaining t> such Pledgor's operations or any of the
Equipmert, Iaventory, Receivables or Intangibles and all
media ir whizh or on which any of the information or
knowledge or data or records relating to such operations
or any cf th=2 Equipment, Inventory, Receivables, Contracts
or Intangibles may be recorded or stored and all computer
programs use:l for the compilation or printout of such in-
formaticn, kiowledge, records or data; all rights and
goodwill of such Pledgor; all licenses, consents, permits,
variances, certifications and approvals of governmental
agencies now or hereafter held by such Pledgor pertaining
to operation:ss now or hereafter conducted by such Pledgor
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or asse:-s now or hereafter held by such Pledgor; all
causes of action, claims and warranties now or hereafter
owned or acguired by such Pledgor; and any other property
consisting ¢f a general intangible under the UCC applica-
ble in such other location where such Pledgor maintains
its records relating to such property (collectively, the
"Intangilbles") ;

(g all insurance policies held by such Pledgor or
naming such Pledgor as insured, additional insured or loss
pavee (.ncluding, without limitation, casualty insurance,
liability insurance, property insurance and business in-
terrupt.on insurance), all such insurance policies entered
into after the date hereof other than insurance policies
{or certificates of insurance evidencing such insurance
policies}) relating to health and welfare insurance and
life insurance policies in which such Pledgor is not named
as beneticiary (i.e., insurance policies that are not "Key
Man" insurance policies) and all rights, claims and recov-
eries relating thereto (including all dividends, returned
premiums and other rights to receive money in respect of
any of the foregoing) (collectively, the "Insurance Poli-
cies") ;

(h) such Pledgor's right to receive the surplus
funds, if any, which are payvable to such Pledgor following
the termination of any employee pension plan and the sat-
isfaction of all liabilities of participants and benefici-
aries under such prlan in accordance with applicable law
(collectively, the "Pension Plan Reversions");

(i) th2 issued and outstanding shares of capital
stock of eaca Person described in Schedule I-A hereto and
each other co>rporation hereafter acguired or formed by

such Pledgor (the "Pledged Shares") (which are and shall
remain &t all times until this Agreement terminates, cex-
tificated shares), including the certificates represent.ng

~he Plecged 3hares and any interest of such Pledgor in the
entries on t1e books of any financial intermediary per-
taining to ti1e Pledged Shares; provided that such Pledgor
shall nct be required to pledge shares possessing more
than 65% of :the voting power o©of all classes ©of capital
stock entitlaed to vote of any Subsidiary which is a con-
trolled foreign corporation (as defined in Section 957 (a)
of the Internial Revenue Code ©of 1986, as amended from time
to time (the "Tax Code")) and, in any event, shall not be
regquired =o pledge the shares of stock of any Subsidiary
otherwise required to be pledged pursuant to this Section
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1{(i) to the extent that such pledge would constitute an
investment 2f earnings in United States property under
Sectior 956 (or a successor provision}) of the Code, which
investment would trigger an increase in the gross income
of a United States shareholder of such Pledgor pursuant to
Sectior 951 (or a successor provision) of the Tax Code:;
provided, fairther, that if following a change in the rele-
vant sections of the Tax Code or the regulations, rules,
rulings, no:ices or other official pronouncements issued
or promulga:ed thereunder which would permit a pledge of
66-2/3% or nore of the total combined voting power of &11
classes of gstock 2of any Foreign Subsidiary entitled to
vote without. causing the undistributed earnings of such
Foreign Subusidiary entitled to vote without causing the
undistributed earnings of such Foreign Subsidiary as de-
termined for United States Federal income taxes to be
treated as ¢ deemed dividend to the Pledgors for United
States “ederal income tax purposes, then the 65% limita-
tion set forth above shall no longer be applicable and the
Pledgors shell duly pledge and deliver to Administrative
Agent siuch naximum additional percentage of the capital
stock not treretofore required to be pledged hereunder as
will nomn cause such a deemed dividend to have been made;

(3 stubject to the proviso set forth in clause (i)
above, «ll additional shares of capital stock of whatever
class ot any issuer of the Pledged Shares from time to
time acquired by such Pledgor in any manner (which are and
shall remain at all times until this Agreement terminates,
certificated shares) (which shares shall be deemed to be
part of the Pledged Shares), including the certificates
representing such additional shares and any interest of
such Pledgor in the entries on the books of any financial
intermeciary pertaining to such additional shares;

(k) all membership interests and/or partnership in-
terests, as applicable, of each Person described in Sched-
ule I-B here-o and each other limited liability company or
partnership 1ereafter acqguired or formed by such Pledgor,
together witn all rights, privileges, authority and powers
of such Pledgor in and to each such Person o©or under the
membership o7 partnership agreement of each such Person

{(the "Operat..ve Agreements") (collectively, the "Initial
Pledged Inte:rrests"), and the certificates, instruments and
agreements, .f any, representing the Initial Pledged In-

terests;
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(1) all options, warrants, rights, agreements, addi-
tional membership or partnership interests or other inter-
ests relating to each such Person described in clause (k)
above or anv interest in any such Person, including, with-
out limitat.on, aay right relating to the equity or mem-
pership or partnership interests in any such Person or un-
der the Operative Agreement of any such Person
(collectively, the "Additional Interests"; together with
the Initial Pledged Interests, the "Pledged Interests";
the Pledged Interests and the Pledged Shares, collec-
rively, the "Pledged Securities") from time to time ac-
guired by such Pledgor in any manner and the certificates,
instruments and agyreements, if any, representing the Addi-
tional [nterests;

(m all intercompany notes described on Schedule IT
hereto {(the "Intercompany Notes") and all certificates or
instruments evidencing such Intercompany Notes and all
proceeds thereof, all accessions thereto and substitutions
therefo:;

(n. all dividends, cash, options, warrants, rights,
instruments, distributions, returns of capital or princi-
pal, income, interest, profits and other property, inter-
ests (debt cr equity) or proceeds, including as a result
of a sp.it, revision, reclassification or other like
change of the Pledged Securities, from time to time re-
ceived, receivable or otherwise distributed to such
Pledgor in respect of or in exchange for any or all of =he
Pledged Securities or Intercompany Notes (collectively,
"Distrikuticas"} ;

(o) without affecting the obligations of such
Pledgor under any provision prohibiting such action here-
under or undz2r the Credit Agreement, in the event of any
consolicdatioa or merger in which any Person listed on
Schedule I-A or Schedule I-B hereto is not the surviving
entity, all shares of each class of the capital stock oz
the successor corporation or interests or certificates of
the successor limited liability company or partnership
owned by such Pledgor (unless such successor is such
Pledgor itself) formed by or resulting from such consol: -
dation ¢r me-ger;

(p) pPa:ents issued or assigned to and all patent ap-
plications made by such Pledgor, including, without limi-
tation, the patents and patent applications listed on
Schedule III hereto, along with any and all (i) inventions
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and improvements described and claimed therein, (ii) reis-
sues, divisions, continuations, extensions and continua-
tions-in-part thereof, (iii) income, royalties, damages,
claims and payments now and hereafter due and/or pavable
thereunder and with respect thereto, including, without
limitation, damages and payments for past or future in-
fringements thereof, and (iv) rights to sue for past, pre-
sent and future infringements thereof (collectively, the
"Patents"™) ;

(g. trademarks (including service marks), logos,
federal and state trademark registrations and applications
made by such Pledgor, common law trademarks and trade
names owned by or assigned to such Pledgor and all regis-
trations and applications for the foregoing, including,
without limitation, the registrations and applications
listed ¢on Schedule IV hereto, along with any and all
(i) renewals thereof, (ii) income, royalties, damages and
payments now and hereafter due and/or pavable thereundexr
and witl resopect thereto, including, without limitation.
damages, claims and payments for past or future infringe-
ments trerecf, and (iii} rights to sue for past, present
and future iafringements thereof (collectively, the
"Trademarks") ;

(r) copyrights owned by or assigned to such Pledgor,
including, without limitation, the registrations and ap-
plicaticns listed on Schedule V hereto, along with any and
all (i) renewals and extensions therecf, (ii) income, roy-
alties, damages, claims and payvments now and hereafter due
and/or pavab.e thereunder and with respect thereto, in-
cluding, without limitation, damages and payments for
past, presen or future infringements thereof, and (iii)
rights to sue for past, present and future infringements
thereof (col _ectively, the "Copyrights");

(s) License agreements and covenants not to sue with
any other pa:ty with respect to any Patent, Trademark, cr
Copyright listed on Schedule VI hereto, along with any and
all (i) renewals, extensions, supplements and continua-
tions thereol, (ii' income, rovalties, damages, claims and
payments now and hereafter due and/or payable thereunder
and with respect thereto, including, without limitation,
damages and payments for past, present or future breaches
thereof, :1iiZ) rights to sue for past, present and future
breaches thereof and (iv) any other rights to use, explcit
or practice eny or all of the Patents, Trademarks or Copy-
rights (collective. .y, the "Licenses") ;
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(t) the entire goodwill and all product lines of
such Pledgor's business and other general intangibles, in-
cluding, without limitation, know-how, trade secrets, cus-
tomer lists, proprietary information, inventions, methods,
procedures and formulae connected with the use of and sym-
bolized by the Trademarks of such Pledgor (collectivelywy,
the "Gcod Will") ;

(u) all financial accounts and all security entitle-
ments and all investment property (each as defined in the
UCC) of such Pledgor, including, without limitation,

(i) the financial accounts maintained with the financial
institutions (each, a "Financial Intermediary") identified
on Schedule VII hereto, (ii) all moneys, financial assets
(as defined in the UCC), checks, drafts, securities and
instruments deposited or required tc be deposited in such
accounts, (.11} all investments and all certificates ard
instruments, 1f any, from time to time representing or
evidencing any other property from time to time received,
receivasle or otherwise distributed in respect of or ir
exchang=2 for any or all of the foregoing items listed un-
der sub:clauses (1 and (ii), and (iv) each consent or
other ajreenent from time to time entered into by such
Pledgor witl. any financial institution at which any of the
financial accounts is maintained and all rights of such
Pledgor under each such consent or agreement;

(v ary and all other property of such Pledgor;

{(w all "deocuments", as such term is defined in the
UCC, including, without limitation, all receipts of such
Pledgor covering, evidencing or representing Inventory oOr
Equipment (collectively, the "Documents");

(x. all "instruments", as such term is defined in
the UCC, including, without limitation, all promissory
notes, drafts, bills of exchange or acceptances
(collectively, the "Instruments"); and

(v) all "proceeds", as such term is defined in the
UCC or under other relevant law, and in any event includ-
ing, without limitation, any and all (i) proceeds of any
insurance (except payments made tc a Person which is not a
party tc this Agreement), indemnity, warranty or guaranty
payable to Collateral Agent or to such Pledgor from time
to time with respect to any of the Pledged Collateral,
(ii) payments (in any form whatsocever) made or due and
pavable to sich Pledgor from time to time in connection
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with any requisition, confiscation, condemnation, seizure
or forfeiture of all or any part of the Pledged Collateral
by any federal, state, local, foreign or other governmen-
tal or administrative (including self-regulatory) body,
instrumenta.ity, department or agency oOr any court, tribu-
nal, administrative hearing body, arbitration panel, com-
mission or other similar dispute-resolving body including,
without lim_tation, those governing the regulation and
protection of the environment (each, a "Governmental
Authority") (or any person acting on behalf of a Goverr-
mental Authority). (iii) instruments representing obliga-
tions to> pay amounts in respect of the Pledged Collateral,
(iv) products of the Pledged Collateral and (v) other
amounts from time to time paid or pavable under or in con-
nection witl any of the Pledged Collateral (collectively,
rhe "Proceeds").

The Pledged Securities, the Intercompany Notes, the
Distributions anc the Proceeds relating thereto are collec-
tively referred to as the "Securities Collateral". The Pat-
ents, Trademarks, Copyrights, Licenses, Good Will and the Pro-
ceeds relating thereto are collectively referred to as the
"ITntellectua . Prcperty Collateral". The property described in
clause (u) above and the Proceeds relating thereto are collec-
tively referred to as the "Financial Account Collateral". The
Pledged Collateral other than the Securities Collateral, the
Intellectual Property Collateral and the Financial Account Col-
lateral is collectively referred to as the "General Collat-
eral".

Section 2. Secured Obligations. This Agreement se-

cures, and the Pledged Collateral is collateral security for,
the payment and performance in full when due, whether at stated
maturity, by acceleration or otherwise (including, without
limitation, the payment of interest and other amounts which
would accrue and osecome due but for the filing of a petition in
bankruptcy or the operation of the automatic stay under Section
362 (a) of the Ban<ruptcy Code, 11 U.S.C. § 362(a):, of (i) all
Obligations c¢f th= Borrower now existing or hereafter arising
under or in respe:zt of the Credit Agreement and a.l Interest
Rate Obligations >f the Borrower now existing or hereafter
arising under or in respect of any Interest Rate Agreement
{including, without limitation, the obligations of the Borrower
to pay principal, interest and all other charges, fees, ex-
penses, commissions, reimbursements, premiums, indemnities and
other payments re _ated to or in respect of the Obligations con-
tained in the Credit Agreement and the obligations contained in
any Interest Rate Agreement), (ii) all obligations of the Guar-
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antors now existing or hereafter arising under or in respec:t of
the Guarantees (including, without limitation, the obligations
of each Guarantor to pay principal, interest and all other
charges, fees, expenses, commissions, reimbursements, premiums,
indemnities and other payments related to or in respect of the
obligations contained in the Guarantees) and (iii) without du-
plication of the amounts described in clauses (i} and (ii), all
obligations of the Pledgors now existing or hereafter arising
under or in respect of this Agreement or any other Security
Document, including, without limitation, all charges, fees, ex-
renses, commissions, reimbursements, premiums, indemnities and
cther payments related to or in respect of the obligations con-
tained in this Agreement or in any other Security Document, in
each case whether in the regular course of business or other-
wise (the obligations described in clauses (i), (ii) and (iii),
collectively, the "Secured Obligations").

Seztior. 3. No Release. Nothing set forth in this
Agreement shall relieve any Pledgor from the performance of any
term, covenant, condition or agreement on such Pledgor's part
to be performed cr observed under or in respect of any of the
Pledged Collaterzl or from any liability to any Person under or
in respect o any of the Pledged Collateral or shall impose any
obligation on Collateral Agent or any Secured Party to perform
or observe any such term, covenant, condition or agreement on
such Pledgor s part to be so performed or observed or shall im-
pose any liability on Collateral Agent or any Secured Party for
any act or oriission on the part of such Pledgor relating
thereto or for any breach of any representation or warranty on
the part of such Pledgor contained in this Agreement, any In-
terest Rate Ahgreement c¢r any other Credit Document, or under or
in respect ot the Pledged Collateral or made in connection
herewith or therewith. The obligations of each Pledgor con-
tained in this Section 3 shall survive the termination of this
Agreement anc the discharge of such Pledgor's other obligations
under this Ac¢reement, any Interest Rate Agreement and the other
Credit Documents.

Section 4. Perfection; Supplements; Further Assur-
ances; Use of Pledged Collateral.

(a) Delivery of Certificated Securities Collatera..
All certificates, agreements or instruments representing or
evidencing the Securities Collateral, to the extent not previ-
ously delivered to Collateral Agent, shall immediately upon re-
ceipt thereof by any Pledgor be delivered to and held by or on
behalf of Collate:ral Agent pursuant hereto. All certificated
Securities Colliateral shall be in suitable form for transfer by

TRADEMARK
REEL: 001981 FRAME: 0147



-12-

delivery or shall be accompanied by duly executed instruments
of transfer or assignment in blank, all in form and substance
satisfactory to Collateral Agent. Collateral Agent shall have
the right, at any time upon the occurrence and during the con-
tinuance of any Event of Default and without notice to any
Piledgor, to endorse, assign or otherwise transfer to or to reg-
ister in the name of Collateral Agent or any of its nominees or
endorse for negotiaticn any or all of the Securities Collat -
eral, withotut any indication that such Securities Collateral is
subject to the s2curity interest hereunder. In addition, Col-
lateral Agert shall have the right at any time to exchange cer-
tificates represanting or evidencing Pledged Securities for
certificates of smaller or larger denominations.

(b) Perfection of Uncertificated Securities Collat-
eral. If any issuer of Pledged Securities is organized in a

jurisdiction which does not permit the use of certificates to
evidence equity ownership, or if any of the Pledged Securities
are at any time not evidenced by certificates of ownership,
then each apolicable Pledgor shall, to the extent permitted by
applicable law, 1r1ecord such pledge on the equitvhclder register
or the books of the issuer, cause the issuer to execute and de-
liver to Collateral Agent an acknowledgment of the pledge of
such Pledged Secirities substantially in the form of Exhibit 1
hereto, execilte zny customary pledge forms or other documents
necessary Or appropriate to complete the pledge and give Col-
lateral Agen the right to transfer such Pledged Securities un-
der the term:s hereocf and provide to Collateral Agent an opinion
of counsel, .n fcrm and substance satisfactory to Collateral
Agent, confiirming such pledge.

(c; Financing Statements and Other Filings. Each
Pledgor agrees that at any time and from time to time, it will
execute and, at the sole cost and expense of the Pledgors file
and refile, or permit (Ccllateral Agent to file and refile, such
financing statements, continuation statements and other docu-
ments ({(inclucding, withcut limitation, this Agreement), in form
acceptable tc Collateral Agent, in such offices (including,
w2 thout limitatioa, the United States Patent and Trademark Of -
fice and the Unitad States Copyright Office) as Collateral
Agent may deem necessary oOr appropriate, wherever required or
permitted by law in order to perfect, continue and maintain a
valid, enforceabl=z, first priority security interest in the
Pledged Cecllateral as provided herein and to preserve the other
richts and interests granted to Collateral Agent hereunder, as
against third par:ies, with respect to any Pledged Cocllateral.
Each Pledgor authorizes Collateral Agent to file any such fi-
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nancing or contiiuation statement or other document without the
signature of such Pledgor where permitted by law.

(d) Perfection in Financial Accounts. In addition

to any other actions required herein to be taken by any
Pledgor, each applicable Pledgor shall promptly upon the re-
quest of Collate:rral Agent after the occurrence of a Default
cause each Financial Intermediary to execute and deliver to
Collateral Agent a financial account consent agreement substan-
tially in the form of Exhibit 2 hereto acknowledging the secu-
rity interest and exclusive dominion and contreol of Collateral
Agent in all Financial Account Collateral on deposit by such
Pledgor with sucl: Financial Intermediary.

(et Motor Vehicles. At any time after the occur-
rence and during the continuance of an Event of Default, each
Pledgor shal.., upon the request of Collateral Agert, deliver to
Collateral Agent originals of the certificates of title or own-
ership for the motor wvehicles, and any other Equipment covered
by certificates of title or ownership owned by it, with Collat-
eral Agent listed as lienholder.

(. Supplements; Further Assurances. Each Pledgor

agrees to do such further acts and things, and to execute and
deliver to Collateral Agent such additional assignments, agree-
ments, supplements, powers and instruments, as Collateral Agent
may deem necessary Or appropriate, wherever required or permit-
ted by law, 1n order tc perfect, preserve and protect the secu-
rity interest in the Pledged Collateral as provided herein and
the rights ard interests granted to Collateral Agent hereunder,
to carry intc effact the purposes of this Agreement or better
to assure anc confirm unto Collateral Agent or permit Collat-
eral Agent tc exercise and enforce its respective rights, pow-
ers and remedies 1ereunder with respect to any Pledged Collat-
eral. Without limiting the foregoing, each Pledgor shall make,
execute, endcrse, acknowledge, file or refile and/or deliver to
Collateral Agent rom time to time such lists, descriptions and
designations of the Pledged Collateral, copies of warehouse re-
celipts, receipts .n the nature of warehouse receipts, bills of
~ading, documents of title, vouchers, invoices, schedules, con-
firmatory assignments, supplements, additional security agree-

ments, conveyances, financing statements, transfer endorse-
ments, powers of attorney, certificates, reports and other as-
surances or iastruments. Collateral Agent may institute and

maintalin, 1n its own name or in the name of any Pledgor, such
suits and proceed:ngs as Collateral Agent may be advised by

counsel shall be recessary or expedient to prevent any impair-
ment ¢f the s2curity interest in or perfection of the Pledged
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Collateral. All of the foregoing shall be at the sole cost and
expense of the Pledgors.

(g) Use and Pledge of Pledged Collateral. Unless an
Event of Default shall have occurred and be continuing, Collat-
eral Agent shall from time to time execute and deliver, upon
written reguest of any Pledgor and at the sole cost and expense
of the Pledgors, any and all instruments, certificates or other
documents, 1n a I orm reasonably requested by such Pledgor, nec-
essary Or appropr-iate in the reasonable judgment of such
Fledgor to enable such Pledgor to continue to exploit, license,
use, enjoy and protect the Pledged Collateral in accordance
with the terms o: this Agreement. The Pledgors and Collateral
Agent acknowledge: that this Agreement is intended to grant to
Collateral Ajgent for the benefit of the Secured Parties a secu-
rity interest in and Lien upon the Pledged Collateral and shall
not constitute 01 create a present assignment of any of the
Pledged Collaterel.

Sectior. 5. Representations, Warranties and Cove-
nants. Each Pledgor represents, warrants and covenants as fol-
lows:

(a' Perfection Actionsg:; Prior Liens. Upon the com-

pletion of the deliveries, filings and other actions con-
templated ir Sections 4 (a) through 4 (d) hereof, the secu-
rity in-terest granted to Collateral Agent for the benefit
of the Secured Parties pursuant to this Agreement in and
to the Pledcged Collateral will constitute a perfected se-
curity .nterest therein, superior and prior to the rights
of all other Persons therein other than with respect to
i) the Liers identified on Annex A relating to the items
of Pledged Collateral identified on such annex, (ii) with
respect to General Collateral acquired after the date
hereof, liens of the type described in clause (g) of the
definit:on c¢f Permitted Encumbrances and (iii) Subordinate
Liens (as hereinafter defined) permitted hereunder which
are created or authorized under any law or regulation of
any applicable Governmental Authority and which are re-
quired itnder such law or regulation to be superior to the
ILien anc secarity interest created and evidenced hereby
(the Liens described in this clause, collectively, "the
"Governmental Pricr Liens'"; together with the Liens de-
scribed in clauses (i) and (ii) above, "Prior Liens").

(b) No_Liens. Such Pledgor is as of the date
herecf, and, as to Pledged Collateral acguired by it from
time to time after the date hereof, such Pledgor will be,
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the sole direct and beneficial owner of all Pledged Col-
lateral pledged by it hereunder free from any Lien or
other right, title or interest of any Person other than
(1) Prior Liens, (ii) the Lien and security interest cre-
ated by this Agreement and (iii) Subordinate Liens, and
such Pledgor shall defend the Pledged Collateral pledged
by 1t hereunder against all claims and demands of all Per-
sons at any ~“ime claiming any interest therein adverse to
Collateral Agent or any Secured Party. There is no agree-
ment, and no Pledgor shall enter into any agreement or
take any other action, that would result in the imposition
of any other Lien, restrict the transferability of any cf
the Pledged (Collateral or otherwise impair or conflict
with such Pledgors' obligations or the rights of Collat-
eral Agent hereundexr.

"Suoord:nate Liens" shall mean (A) with respect to
the General (Collateral, Permitted Encumbrances and
(B) with respect to all other Pledged Collateral, Liens of
the type described in clause (a) of the definition of Per-
mitted Eaicumb:rances.

(c) Otler Financing Statements. There is no financ-
ing statement (or similar statement or instrument of reg-
istration uncer the law of any jurisdiction) covering or
purporting to cover any interest of any kind in the
Pledged Colleteral other than financing statements relat-
ing to (i) Prior L_.ens that do not constitute Governmental
Prior Li=ns, (ii) this Agreement and (iii) Subordinate
Liens that d¢ not constitute Governmental Prior Liens, and
so long as ary of the Secured Obligations remain unpaid or
the Commitmer ts of the Lenders to make any Loan or to is-
sue any .etter of (Credit shall not have expired or been
sooner termirated, no Pledgor shall execute, authorize or
permit to be filed in any public office any financing
statemen: (or similar statement or instrument of registra-
tion under tre law of any jurisdiction) or statements re-
lating to any Pledged Collateral, except, i1in each case,
financing stetements filed or to be filed in respect of
and cove:rring the security interests granted by such
Pledgor pursutant to this Agreement and financing state-
ments re.atirg to Prior Liens or Subordinate Liens that in
each such case do not constitute Governmental Prior Liens.

(d} Chief Executive Qffice; Inventory, Egquipment and
Records. The chief executive office and all Inventory and
Equipment. of such Pledgor are located at the addresses in-
dicated next to its name on Annex B hereto. Such Pledgor
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shall not move its chief executive office or move any In-
ventory or Eguipment to any location other than those
listed on Annex B except to such new location as such
Pledgor may establish in accordance with the last sentence
of this Section 5(d4d). All tangible evidence of all Re-
ceivables, Pension Plan Reversions, Contracts, Intangibles
and Insurance Policies of such Pledgor and the only origi-
nal books of account and records of such Pledgor relating
thereto are, and will continue to be, kept at such chief
executive office, or at such new location for such chief
executive office as such Pledgor may establish in accor-
dance with the last sentence of this Section 5(4). all
Receivables, Pension Plan Reversions, Contracts, Intangi-
bles and Insurance Policies of such Pledgor are, and will
continue to be, controlled and monitored {(including, with-
out limitation, for general accounting purposes) from suach
chief emecutive office location, or such new location as
such Pledgor may establish in accordance with the last
sentence of this Sectiocon 5(d4d). Such Pledgor shall not es-
tablish a new location for its chief executive office,
move any Inventory or Eguipment to any location other than
those l:sted on Annex B o©or change its name, ldentity or
structure until (i) it shall have given Collateral Agent
not less than 30 days' prior written notice of its inten-
tion so to do, clearly describing such new location or
name and providing such other information in connection
therewith as Collateral Agent may reguest, and (ii) with
respect to such new location or name, such Pledgor shall
have taken all action satisfactory to Ccoliateral Agent o
maintair. the perfection and priority of the security in-
terest ¢f Collateral Agent for the benefit of the Secured
Parties in tane Pledged Collateral intended to be granted
hereby, inclading, without limitation, obtaining waivers
of landlord's or warehouseman's liens with respect to such
new locetion, if applicable.

(e) Du=2 Authorization and Issuance. All of the
Pledged Shar=2s have been, and to the extent hereafter is-
sued will be upon such issuance, duly author:ized, wvalidly
issued and fi1lly paid and nonassessable. Al_. of the Ini-
tial Pledged Interests have been fully paid for, and there
1s no amount or other obligation owing by anv Pledgor to
any 1ssuer ©Z the Initial Pledged Interests 1n exchange
for or in coainecticon with the issuance of the Injitial
Pledged Interests or any Pledgor's status as a partner or
a member of any issuer of the Initial Pledged Interests.
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(£) No Vicolations, etc. The pledge of the Pledged

Securities pirsuant to this Agreement does not violate
Regulation T, U or X of the Federal Reserve Board.

(g} No Options., Warrants, etc. There are no op-

tions, warraaits, calls, rights, commitments or agreements
of any character to which such Pledgor is a party or by
which i1t is b>ound obligating such Pledgor to issue, de-
liver or sell or cause to be issued, delivered or sold,
additioral Pledged Securities or obligating such Pledgor
TO grant, ex:iend or enter into any such option, warrant,
call, right, commitment or agreement. There are no voting
trusts ¢r otaier agreements or understandings to which such
Pledgor is a party with respect to the transfer, voting or
exercise of any other right of the equity interests of any
i1ssuer cf the Pledged Securities.

(h) No Claims. Such Pledgor owns or has rights to
use all the ?ledged Collateral pledged by it hereunder and
all rights w.th respect to any of the foregoing used in,
necessary for:r or material to such Pledgor's business as
currently conducted and as contemplated to be conducted
pursuant to :he Credit Documents. The use by such Pledgor
of such Pledged Collateral and all such rights with re-
spect to the foregoing do not infringe on the rights of
any Person. No claim has been made and remains outstand-
ing that such Pledgor's use of any Pledged Collateral does
or may violate the rights of any third persor.

(i) Authorization, Enforceability. Such Pledgor has
the requisite organizational power, authority and legal
right to pledge and grant a security interest in all the
Pledged Collateral pledged by it pursuant to this Agree-
ment, and th: s Agreement constitutes the legal, wvalid and
binding oSbligation of such Pledgor, enforceable against
such Pledgor in accordance with its terms, except as such
enforceansility may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws relating to cr
limiting creditors' rights generally or by eguitable prin-
ciples r=2lat:ng to enforceability.

(1) No Conflicts, Consents, etc. Neither the execu-
tion and delivery of this Agreement by each Pledgor nor
the consuaummation of the transactions herein contemplated
nor the fulfillment of the terms hereof (i) vioclates any
charter 5>5r by -laws or other organizational dcocument of
such Pledgor or any issuer ©of Pledged Securities, (ii)
violates the terms of any agreement, indenture, mortgage,
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deed of trust, equipment lease, instrument ¢r other docu-
ment to which such Pledgor is a party, or by which it may
be bound or to which any of its properties or assets may
be subj=2ct, which viclation or conflict would have a Mate-
rial Adrserse Effect, or a material adverse effect on the
value o? the Pledged Collateral or an adverse effect on
the security interests hereunder, (iii) conflicts with any
law, order, rule or regulation applicable to any such
Pledgor of any Governmental Authority having jurisdiction
over such Pledgor or its property, or (iv) results in or
requires the creation or imposition of any Lien (other
than the Lien contemplated hereby) upon or with respect to
any of the property now owned or hereafter acguired by
such Pledgor. No consent of any party (including, without
limitat:on, equityholders or creditors of such Pledgor or
any account debtor under a Receivable) and no consent,
authorization, approval, license cr other aczion by, and
no notice to or filing with, any Governmental Authority or
regulatory bosdy or other Person is reguired Zor (x) the
pledge 'y suzh Pledgor of the Pledged Collateral pledged
by it pirrsuant to this Agreement or for the execution, de-
livery cr performance of this Agreement by such Pledgor,
(v) the exerzise by Collateral Agent of the rights pro-
vided fcr in this Agreement or (z) the exercise by Collat-
eral Agent of the remedies in respect of the Pledged Col-
lateral pursuiant to this Agreement. In the event that
Collateral Agent desires to exXxercise any remedies, voting
or consensual rights or attorney-in-fact powers set forth
in this Agreement and determines it necessary to obtain
any approval:s or consents of any approvals or consents of
any Governmental Authority or any other Person therefor,
then, upon the reasonable request of Collateral Agent,
such Pledgor agrees to use its best efforts to assist and
aid Collateral Agent to obtain as soon as practicable any
necessary approvals for the exercise of any such remedies,
rights and powers,

(k) Pledged Collateral. All information set forth
herein, i1ncluding the schedules and annexes attached

hereto, and &ll information contained in any documents,
schedules anc lists heretofore delivered to any Secured
Party in conrection with this Agreement, in each case, re-
lating to the Pledged Collateral, i1s accurate and complete
in all material respects. The Pledged Collateral de-
scribed on tle schedules attached hereto constitutes all
of the property of such type of Pledged Ccollateral cowned
or held by thte Pledgors.
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(1) Insurance. No Pledgor shall take any action
that impairs the rights of Collateral Agent or any Secured
Party in the Pledged Collateral. Each Pledgor shall at
all times keep the Inventory and Equipment insured, at
such Pladgor's own expense, to Collateral Agent's satis-
faction against fire, theft and all other risks tco which
the Pledged Collateral may be subject, in such amounts and
with su:h deductibles as would be maintained by operatocrs
of businesses similar to the business o©of such Pledgor or
as Collateral Agent may otherwise reqguire. Bach policy or
certificate with respect to such insurance shall be en-
dorsed to Ccllateral Agent's satisfaction for the benefit
of Collateral Agent (including, without limitation, by
naming Collateral Agent as an additional named insured and
loss pavee as Collateral Agent may request) and such pol-
icy or certificate shall be delivered to Collateral Agent.
Each such pclicy shall state that it cannot be cancelled
without 30 days' prior written notice to Collateral Agent.
At least 30 days prior to the expiration of any such pol-
icy of insurance, each Pledgor shall deliver to Collateral
Agent ar extension or renewal policy or an insurance cex-
tificate evidencing renewal or extension of such policy.
If any I'ledgo>r shall fail to insure such Pledged Collat -
eral to Collateral Agent's satisfaction, Collateral Agent
shall heve tnane right (but shall be under no obligation) to
advance funds to procure or renew oy extend such insur-
ance, and suzh Pledgor agrees to reimburse Collateral
Agent for all costs and expenses thereof, with interest on
all such funds from the date advanced until paid in fulL_
at the highest rate then in effect under the Credit Agree-

ment.

(m) Insurance Proceeds. Any proceeds of insurance
received by any Pledgor shall be applied by it as provided
in Section 3.02(A) (h) of the Credit Agreement. In the

event that any Pledgor is permitted to and elects to apply
such proceeds to the repair or replacement of any item of
Pledged Collateral, such Pledgor shall upon its receipt of
such proceeds from Collateral Agent promptly commence and
diligently continue to perform such repair or promptly ef-
fect sucn replacement. Upon the occurrence and during the
continuaace of any Event of Default, Collateral Agent
shall have the option to apply any proceeds c¢f insurance
recelived by any Pledgor in respect of the Pledged Collat-
eral toward the pavment of the Secured Obligations in ac-
cordance with Section 13 hereof or to continue to hold
such proceeds as additional collateral to secure the per-
formance by the Pledgors of the Secured Obligations.
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(n) Payment of Taxes: Compliance with Laws: Claims.
Each Pledgoxr shall pay prior to the date on which material
penalties would attach thereto all property and other
taxes, assegsments and governmental charges or levies im-
posed upon, and all claims (including claims for labor,
materials and suppllies) against, the Pledged Collateral.
FEach Pledgor shall comply with all laws, rules and regula-
rions applicable o the Pledged Collateral the failure to
comply with which would have an adverse effect on the
value o7 use of such Pledged Collateral or the Lien on
such Pledgec Collateral granted to Collateral Agent here-
under. Notwithstanding the foregoing, each Pledgor may at
~ts own expense contest the amount or applicability of any
of the obligations described in the preceding sentences by
appropr.ate legal or administrative proceedings, prosecu-
tion of which operates to prevent the collection thereof
and the sale or forfeiture of the Pledged Collateral or
any part. thereof to satisfy the same; provided, however,
that in connectior. with such contest, such Pledgor shall
{a) have made provision for the payment of such contested
amount on such Pledgor's books if and to the extent re-
gquired by generally accepted accounting principles, and
(b) at the coption and upon the regquest of Collateral
Agent, have ideposited with Collateral Agent a sum suffi-
cient tc pay and discharge such obligation and Collateral
Agent's estimate of all interest and penalties related
rthereto.

(o) Upon reasonable request to such Pledgor, Collat-
eral Agent shall have full and free access during normal
business hours to all of the books, correspornidence and re-
cords of such Pledgor relating to the Pledged Collateral,
and Collateral Agent and its representatives may examine
the same, talke extracts therefrom and make photocopies
thereof, and such Pledgor agrees to render teoe Collateral
Agent, at such Pledgor's cost and expense, such clerical
and other assistance as may be reasonably requested by
Collateral Acent with regard thereto.

Sec-ion 6. Special Provisions Concerning General
Collateral.
(a) Special Representations and Warranties. As of

the time when each of its Recelvables arises, each Pledgor
shall be deemed tc have represented and warranted that such Re-
ceivable and ell records, papers and documents relating thereto
(i} are genuine and correct and 1n all material respects what
they purport to be, (i1i) represent the legal, valid and binding

TRADEMARK
REEL: 001981 FRAME: 0156



-21-

obligation cf the account debtor, except as such enforceability
may be limited by bankruptcy, insolvency, reorganization, mora-
torium or similar laws relating to or limiting creditors'
rights generally or by equitable principles relating to en-
forceability, evidencing indebtedness unpaid and owed by such
account debtor, arising out of the performance of labor or
services or the sale or lease and delivery of the merchandise
listed therein o1~ ocut of an advance or a loan, not subject to
the fulfillment of any contract or condition whatsoever or to
any defenses, set-offs or counterclaims except with respect to
refunds, retarns and allowances in the ordinary course of busi-
ness, or stamp or other taxes, (i1ii) will, in the case of a Re-
ceivable, except for the original or duplicate original invcice
sent to a purchaser evidencing such purchaser's account, be the
only origina! writings evidencing and embodying such obligation
of the account debtor named therein, and (iv) are in compliance
and conform with all applicable federal, state and local laws
and applicab.ie laws of any relevant foreign jurisdiction.

(b, Maintenance of Records. BEach Pledgor shall keep
and maintain at its own cost and expense complete records of
each Receivable, 1n a manner consistent with prudent business
practice, including, without limitation, records of all pay-
ments received, all credits granted thereon, all merchandise
returned and all >ther documentation relating thereto. Each
Pledgor shall, at such Pledgor's sole cost and expense, upon
Collateral Acent's demand made at any time after the occurrence
and during tle coatinuance of any Event of Default, deliver all
tangible evicence of Receivables, including, without limita-
rion, all documen:s evidencing Receivables and any books and
records relating :thereto to Collateral Agent or to its repre-
sentatives (coples of which evidence and books and records may
be retained by such Pledgor). Upon the occurrence and during
the continuance of any Event of Default, Collateral Agent may
transfer a full and complete copy of any Pledgor's books, rec-
ords, credit information, reports, memoranda and all other
writings relating to the Receivables to and for the use by any
rPerson that has acquired or is contemplating acquisition of an
interest in the Receivables or Collateral Agent's security ir-
terest therein without the consent of any Pledgor.

(c) Legend. Each Pledgor shall legend, at the re-
gquest of Collateral Agent made at any time after the occurrence
of any Event >f Default and in form and manner satisfactory to
Collateral Agent, the Receivables and the other bocoks, records
and documents of scuch Pledgor evidencing or pertaining to the
Receivables with &n appropriate reference to the fact that the
Receivables have keen assigned to Collateral Agent for the
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benefit of the Secured Parties and that Collateral Agent has a
security interes: therein.

{d) Modification of Terms, etc. No Pledgor shall
rescind or cance. any indebtedness evidenced by any Receivalkle
or modify any term thereof or make any adjustment with respect
thereto except in the ordinary course of business consistent
with prudent bus:iness practice, or extend or renew any such in-
debtedness except in the ordinary course of business consistent
wlith prudent business practice or compromise or settle any dis-
pute, claim, suilt or legal proceeding relating thereto or sell
any Receivab_.e or interest therein without the prior written
consent of Collateral Agent. Each Pledgor shall timely fulfill
all obligations cn its part to be fulfilled under or in connec-
tion with the Receivables.

(e; Ccllection. Each Pledgor shall cause to be col-
lected from the account debtor of each of the Receivables, as
and when due (including, without limitation, Receivables tha-=
are delinguer.t, sach Receivables to be collected in accordance
with generally accepted commercial collection procedures), any
and all amour ts owing under or on account of such Receivable,
and apply forthwicth upon receipt thereof all such amounts as
are gso collected o the outstanding balance of such Receivable,
except that any Pledgor may, with respect to a Receivable, al-
iow in the ordinar-y course of business (i) a refund or credit
due as a result o returned or damaged or defective merchandise
ard (ii) such extensions of time to pay amounts due in respect
of Receivables and such other modifications of payment terms or
settlements in respect of Receivables as shall be commercially
reasonable in the circumstances, all in accordance with such
Pledgor's ordinary course of business consistent with its col-
lection practices as in effect from time to time. The costs
and expenses (inc.uding, without limitation, attorneys' fees)
of collection, 2n any case, whether incurred by any Pledgor,
Collateral Agasnt or any Secured Party, shall be paid by the
Pledgors.

(f) Instruments. Each Pledgor shall deliver to Col-
lateral Agent. within five days after receipt thereof by such
Pledgor, any Instrument evidencing Receivables which is in the
principal amount cf $100,000 or more. Any Instrument delivered
to Collateral Agent pursuant to this Section 6(f) shall be ap-
propriately endcrsed (if applicable) to the order of Collateral
Agent, as agent for the Secured Parties, and shall be held by
Collateral Agent as further security hereunder; provided, how-
ever, that so long as nc Default shall have occurred and be
continuing, Collateral Agent shall, promptly upon request of
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such Pledgor, max<e appropriate arrangements for making any In-
strument pledged by such Pledgor available to such Pledgor for
purposes of presentation, collection or renewal (any such ar-

rangement tc be =ffected, to the extent deemed appropriate by

Collateral Agent. agalinst trust receipt or like document).

(g) Cash Collateral. Upon the occurrence and during
the continuance of any Event of Default, if Collateral Agent so

directs, each Pledgor shall cause all payments on account of
the Receivables o be held by Collateral Agent as cash collat-
eral 1n accordance with subsection 9(f) hereof. Without notice
to or assent by any Pledgor, Collateral Agent may apply any or
all amounts then or thereafter held as cash collateral in the
manner provided :n Section 11. The costs and expenses
(including, without limitation, reasonable attorneys' fees) of
collection, whetl.er incurred by Collateral Agent or any Secured
Party, shall be raid by the Pledgors.

(h Meintenance of Eguipment. Each Pledgor shall

cause the Equipment to be maintained and preserved in the same
condition, repalir and working order as when new, ordinary wear
and tear exceptec, and to the extent consistent with current
business practice in accordance with any manufacturer's manual,
and shall forthwith, or in the case of any loss or damage which
(individually cor in the aggregate) exceeds $100,000 to any of
the Equipment: (of which prompt notice shall be given to Collat-
eral Agent) as gquickly as commercially practicable after the
occurrence therecf, make or cause to be made all repairs, re-
placements and other improvements in connection therewith which
are necessary or desirable in the conduct of such Pledgor's
business.

(i) Warehouse Receipts Non-Negotiable. If any ware-
house receipt or receipt in the nature of a warehouse receipt
ig issued with respect to any of the Inventory, the applicable
Pledgor shall not permit such warehouse receipt or receipt in

the nature tlereof to be "negotiable" (as such term is used in
Section 7-104 of zhe UCC or under other relevant law).
(1) Coasents_ to Assignment of Contracts. To the ex-

tent that any conzIract or other agreement or any Pledgor wou.d
constitute a Contract hereunder but for the exclusions con-
tained in clauses (i) and (ii) of the definition of "Contracts"
hereunder, such P.edgor shall use its best efforts to cause the
counterparty thereto to deliver the consent contemplated in
clause (1ii1) of such definition.
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(k) Failr Labor Standards Act. Any goods now or
hereafter produced by each Pledgor included in the Pledged Col-
lateral have been and will be produced in substantial compli-
ance with the reguirements of the Fair Labor Standards Act of
1938, as amended.

Sectioca 7. Special Provisions Concerning Securities
Collateral.

(a) Pledge of Additional Securities. Each Pledgor
shall, upon obtaining any Pledged Securities or Intercompany
Notes of any Person, accept the same in trust for the benefit
of Collateral Agent and promptly (and in any event within five
Business Days) deliver to Collateral Agent a pledge amendment,
duly executed by such Pledgor, in substantially the form of Ex-
hibit 3 hereto (each, a "Pledge Amendment'), and the certifi-
cates and other documents required under subsections 4(a) and
4 (b) in respect of the additional Pledged Securities or Inter-
company Notes which are to be pledged pursuant to this Agree-
ment, and coanfirming the attachment of the Lien hereby created
on and 1in respect. of such additional property. Fach Pledgor
hereby authorizes Ccllateral Agent to attach each Pledge Amend-
ment to this Agreement and agrees that all Pledged Securities
or Intercompany MNotes listed on any Pledge Amendment delivered
to Collateral Agent shall for all purposes hereunder be consid-
ered Pledged Colliateral.

(b Voting Rights; Distributions; etc.

(1 Sc¢ long as no Event of Default shall have oc-
curred and re continuing:

(A Eech Pledgor shall be entitled to exercise any
and all voting and other consensual rights pertaining to
the Securities Collateral or any part thereof for any pur-
pose no- inconsistent with the terms or purposes of this
Agreement or any other Credit Document; provided, however,
that no Plecdgor shall in any event exercise such rights in
any manner which may have an adverse effect on the value
of the Pledged Col.lateral or the security intended to be
provided by this Agreement.

(B: Each Pledgor shall be entitled to receive and
retain, and to utilize free and clear of the Lien of this
Agreement, any and all Distributions, but only if and to
the extent made 1ir. accordance with the provisions of the
Credit Agreement; provided, however, that any and all such
Distributions consisting of rights or interests in the
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form of securities shall be forthwith delivered to Collat-
eral Agent to hold as Pledged Collateral and shall, if re-
ceived by anv Pledgor, be received in trust for the bene-
fit of Collateral Agent, be segregated from the other
property or funds 2f such Pledgor and be forthwith deliv-
ered to Zollateral Agent as Pledged Collateral in the same
form as so received (with any necessary endorsement) .

(C) Col.lateral Agent shall be deemed without further
action or formality to have granted to each Pledgor all
necessary consents relating to voting rights and shall,
if necessary, upcon written request of any Pledgor and at
the sole cost. and expense of the Pledgors, from time to
time exezute and deliver (or cause to be executed and de-
livered) to such Pledgor all such instruments as such
Pledgor may 1easonably request in order to permit such
Pledgor to erercise the voting and other rights which it
is entitled to exercise pursuant to Section 7 (b) (i) (A)
hereof and to receive the Distributions which it is
authorizad tc receive and retain pursuant to Section
7(b) {i) {(3) hereof.

(ii) Upcn the occurrence and during the continuance
of any Event of Default:

(A) All rights of each Pledgor to exercise the vot-
ing and other consensual rights it would otherwise be en-
titled to exercise pursuant to Section 7(b) (i) (A) hereof
without any saction or the giving of any notice shall
cease, and all such rights shall thereupon become vested
in Collateral Agent., which shall thereupon have the sole
right to exercise such voting and other consensual rights.

(B) All rightts of each Pledgor to receive Distribu-
tions which it would otherwise be authorized to receive
and retain pursuant to Section 7 (b) (i) (B) hereof shall
cease and all such rights shall thereupon become vested in
Collateral Agent, which shall thereupon have the sole
right to receive and hold as Pledged Collateral such Dis-
tributions.

(iii) Each Pledgor shall, at its sole cost and ex-
pense, from time to time execute and deliver to Collateral
Agent appropriate instruments as Collateral Agent may rea-
scnably regquest in order to permit Collateral Agent to ex-
ercise the vcting and other rights which it may be enti-
tled to exercise pursuant to Section 7{(b) (ii) (A) hereof
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and to receive all Distributions which it may be entitled
to receive under Section 7(b) (ii) (B) hereof.

(1v; All Distributions which are received by any
Pledgor contrary tc the provisions of Section 7(b) (ii) (B)
hereof shall be received in trust for the benefit of Col-
lateral Agent, shall be segregated from other funds of
such Pledgor and shall immediately be paid over to Collat-
eral Agent as Plecged Collateral in the same form as so
received (with any necessary endorsement) .

{(c) No_New Securitijesg. Each Pledgor shall cause
each issuer of the Pledged Securities not to issue any stock or
other securities >r equity interests in addition o or in sub-
stitution for the Pledged Securities issued by such issuer, ex-
cept to Pledcgor.

(d) Opesrative Agreementg. Each Pledgor has deliv-
ered to Colleteral Agent true, correct and complete copies of
the Operative Agre=ements. The Operative Agreements are in full

force and effect, have not as of the date hereof been amended
or modified, and there is no existing default by any party
thereunder or any event which, with the giving of notice of
passage of time or both, would constitute a default by any
party thereurder. Each Pledgor shall deliver to Collateral
Agent a copy of aay notice of default given or received by it
under any Operative Agreement within ten (10) days after such
Pledgor gives or receives such notice. No Pledgor will termi-
nate or agree to terminate any Operative Agreement or make any
amendment or modification to any Operative Agreement which may
have an adverse effect on the value of the Pledged Interests or
the security intended to be provided by this Agreement.

(e) Defaults, etc. Such Pledgor is not in default
in the paymert of any portion of any mandatory capital contrai-
bution, if any, regquired to be made under any agreement to
which such Pledgor- is a party relating to the Pledged Securi-
ties pledged by i:, and such Pledgor is not in violation of any
other material provisions of any such agreement to which such
Pledgor 1is a partyy, or otherwise in default or violation there-
unacer. No Pledged Securities pledged by such Pledgor is sub-
Ject to any defense, offset or counterclaim, nor have any of
the foregoing been asserted or alleged against such Pledgor by
ary Person with respect thereto, and as of the date hereof,
there are no cert.ficates, instruments, documents or other
writings (other than the Operative Agreements and certificates,
1f any, delivered to Collateral Agent) which evidence any
Pledged Securizie:s of such Debtor.
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Section 8. Special Provisions Concerning Intellec-
tual Property Co.lateral.

(a) Gixrant _of License. For the purpose of enabling
Collateral Agent, during the continuance of an Event of Default,
to exercise rights and remedies under Section 12 herecf at such
time as Collaterel Agent shall be lawfully entitled to exercise
such rights and remedies, and for no other purpose, each Pledgor
hereby grants to Collateral Agent, to the extent assignable, an
irrevocable, non-exclusive license (exercisable without payment
of royalty or cther compensation to such Pledgor) to use, as-
sign, license or sublicense any of the Intellectual Property
Collateral now owned or hereafter acquired by such Pledgor,
wherever the same may be located, including in such license rea-
sonable access tc all media in which any ©f the licensed items
may be recorded cr stored and tco all computer programs used for
the compilat:.on or printout hereof.

(b Registrations. Except pursuant to licenses and
other user agreenents entered into by any Pledgor in the ordi-
nary course of business, that are listed in Schedule VI hereto,
on and as of the date hereof (i) each Pledgor owns and pos-
sesses the right to use, and has done nothing to authorize or
enable any other Person to use, any Copyright, Patent or Trade-

mark listed :n said Schedules III, IV and V, and (ii) all reg-
istrations listed in said Schedules III, IV and V are valid and

in full force and effect.

(c) Nc Violations or Proceedings. To each Pledgor's
knowledge, on and as of the date hereof, (1) except as set
forth in Schedule VI hereto, there is no violation by others of
any right of such Pledgor with respect to any Copyright, Patent
or Trademark listed in Schedules III, IV and V hereto, respec-
tively, pledoced by it under the name of such Pledgor, (ii)} such
Pledgor is not infringing in any material respect upon any
Copyright, Petent or Trademark of any other Person and (iii) no
proceedings lFave oeen instituted or are pending against such
P.edgor or, to suzh Pledgor's knowledge, threatened, and no
c_aim against suca Pledgor has been received by such Pledgor,
a_leging any such violation, except as may be set forth in said
Schedule VI.

(d) Protection of Collateral Agent's Security. On a
continuing basis, each Pledgor shall, at its sole cost and ex-
pense, (i) promptly following its becoming aware thereof, no-
tify Collateral Agent of (A) any adverse determination in any
proceeding ir the United States Patent and Trademark Office or
the United States Copyvright Office with respect to any Patent,
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Trademark or Copyright or (B) the institution of any proceeding
or any adverse determination in any federal, state or local
court or administrative body regarding such Pledgor's claim of
ownership in or right to use any of the Intellectual Property
Collateral, its 1ight o register the Intellectual Property
Collateral or its right to keep and maintain such registration
in full force anc effect, (1i) maintain and protect the Intel-
lectual Property Collateral necessary for the operation of such
Pledgor's business, (i.i) not permit to lapse or become aban-
doned any Intellectual Property Collateral necessary for the
operation of sucl Pledgor's business, and not settle or compro-
mise any pending or future litigation or administrative pro-
ceeding with respect to the Intellectual Property Collateral
necessary for the operation of such Pledgor's business, in each
cagse, without the consent of Collateral Agent, (iv} upon such
Pledgor cobtaininc know.edge thereof, promptly notify Collateral
Agent 1in writing of any event which may reasonably be expected
to adversely affect the value or utility of the Intellectual
Property Coliateral or any portion thereof necessary for the
operation of such Pledgor's business, the ability of such
Pledgor or Collateral Agent to dispose of the Intellectual
Property Collateral or any portion thereof or the rights and
remedies of Collateral Agent in relation thereto, including,
without limitation, a levy or threat of levy or any legal proc-
ess against the Intellectual Property Collateral or any portion
thereof, (v) not licencse the Intellectual Property Collateral
o+~her than licenses entered into by such Pledgor in, or inci-
dental to, the ordinary course of business, or amend oOr permit
the amendment of any of the licenses in a manner that adversely
affects the right to receive payments thereunder, or in any
manner that would impair the value of the Intellectual Property
Collateral or the Lien on the Intellectual Property Collateral
intended to be granted to Collateral Agent for the benefit of
the Secured Parties, without the consent of Ccllateral Agent,
(vi) until Collateral Agent exercises its rights o make col-
lection, diligently keep adequate records respecting the Intel-
lectual Property Zollateral and (vii) furnish to Collateral
Agent from time t> time statements and amended schedules fur-
ther identifying 3ind describing the Intellectual Property Col-
lateral and such b>ther materials evidencing or reports pertain-
ing to the Intellactual Property Collateral as Collateral Agent
may from time tO time reasonably regquest, all in reasonable de-
tail.

(e) Af:zer-Acguired Property. If any Pledgor shalZ,
at any time kefor= the Secured Obligations have been paid or
the Commitmerts of the Lenders to make any Loan or to issue any
Letter of Credit 1ave expired or been sooner terminated (i) ob-
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tain any rights <o any additional Intellectual Property Collat-
eral or (ii) become entitled to the benefit of any additional
Intellectual Property Collateral or any renewal or extension
thereof, including any reissue, division, continuation, or con-
tinuation-in-part of any Patent, or any improvement on any Pat-
ent, the provisions of this Agreement shall automatically apply
thereto and any such item enumerated in clause (i) or (ii) with
regspect to sich Pledgor shall automatically constitute Intel-
lectual Property Collateral if such would have constituted In-
tellectual Property Collateral at the time of execution of this
Agreement and be subject to the Lien created by this Agreement
without further action by any party other than actions regquired
to perfect such ILien. Each Pledgor shall promptly provide to
Collateral Agent written notice of any of the foregoing. Each
Pledgor agrees, rromptly following a request by Collateral
Agent, to confirn the attachment of the Lien created by this
Agreement to any rights described in clauses (i) and (ii) above
i1f such would have constituted Intellectual Property Collateral
at the time of execution of this Agreement by execution of an
instrument in form reasonably acceptable to Collateral Agent.

(f) Modifications. Each Pledgor authorizes Collat-
eral Agent to modify this Agreement by amending Schedules III.
IV, V and VI hereto to include any future Intellectual Property
Collateral of such Pledgor, including, without limitation, any
0of the items listed in Section 8(e).

(g) Applications. Each Pledgor shall file and
prosecute diligently all applications for the Patents, the
Trademarks o1 the Copyrights now or hereafter pending that
would be necessary to the business of such Pledgor to which any
such applications pertain, and shall do all acts necessary to
preserve and maintain all rights in the Intellectual Property
Collateral necessary for the operation of such Pledgor's busi-
ness. Any ard all costg and expenses incurred in connection
with any sucl actions shall be borne by the Pledgors. No
Pledgor shall abaidon any right to file a Patent, Trademark or
Copyright apgplica:zion, or any pending Patent, Trademark or
Copyright aprlica:ion or any Patent, Trademark or Copyright
necessary for the operation of such Pledgor's business without
the consent c¢f Collateral Agent.

(h) Li:iigation.

(1) Un..ess there shall occur and be continuing any
Event of Default, each Pledgor shall have the right to
commence and prosecute in its own name, as the party in
interest, fo: its own benefit and at the sole cost and ex-
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pense of the: Pledgors, such applications for protection of
the Intellectual Property Collateral and suits, proceed-
ings or other actions for infringement, counterfeiting,
unfair competition, dilution or other damage as are in its
reasonable kusiness judgment necessary to protect the In-
tellectual FProperty Cocllateral. Each Pledgor shall
promptly notify Collateral Agent in writing as to the com-
mencement ard prosecution ©f any such actions, or threat
thereof relating to the Intellectual Property Collateral,
and sha.ll provide to Collateral Agent such information
with respect thereto as may be reasonably requested by
Collateral Agent. Each Pledgor shall indemnify and hold
harmles:s each Secured Party for any and all liabilities,
obligat.cns, losses, damages, penalties, actions, judg-
ments, sulits, expenses or disbursements (including attor-
neys' fees and expenses) of any kind whatsocever which may
be imposed on, incurred by or asserted against such Se-
cured Party in connection with or in any way arising out
of such suits, proceedings or other actions.

(ii) Upon the occurrence and during the continuance
of any Event of Default, Collateral Agent shall have the
right but shall in no way be obligated to file applica-
tions for protection of the Intellectual Property Collax-
eral anc/or »ring suit in the name of any Pledgor, Collat-
eral Agent or the Secured Parties to enforce the Intellec-
tual Prcoperty Collateral and any license thereunder. In
the evert of such suit, each Pledgor shall, at the reguest
of Collateral Agent, do any and all lawful acts and exe-
cute any and all documents reguested by Cocllateral Agent
in aid ¢f suzh enforcement and the Pledgors shall
promptly, upo>n demand, reimburse and indemnify Collateral
Agent, as th=2 case may be, for all costs and expenses
(including f=2es and expenses of counsel) incurred by Col-
lateral Agen: in the exercise of its rights under this
Section 8 (a) . In the event that Collateral Agent shall
elect nct to bring suit to enforce the Intellectual Prop-
erty Collateral, each Pledgor agrees, at the request of
Collateral Agjyent, to use all reasonable measures, whether
by acticn, s1it, proceeding or otherwise, to prevent the
infringement. counterfeiting or other diminution in wvalue
of any cf the Intellectual Property Collateral by others
and for that purpose agrees to diligently maintain any ac-
tion, suit o:- proceeding against any person so infringing
necessary to prevent such infringement unless such Pledgor
has determined that such Intellectual Property Collateral
that is the subject of any pending or contemplated in-
fringement o7 enforcement action or proceeding does not
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contain or represent any value or utility (other than of
an immateriel nature), consistent with prudent business
practice.

Sectior 9. Special Provisions Concerning Financial
Accounts. Upon the request of Collateral Agent after the oc-
currence of a Default, each Pledgor shall comply with the fol-
lowing covenants and make the following representations and
warranties.

(a Fipnancial Accounts. Each Pledgor shall notify
each Financial Irntermediary that any Financial Account Collat-
eral maintained with such Financial Intermediary by such
Pledgor is under the exclusive dominion and control of Collat-
eral Agent and that all moneys, instruments, securities and
other property deposited with such Financial Intermediary are
to be held by such Financial Intermediary for the benefit of
Collateral Agent. Each Pledgor shall, within one Business Day
cf actual receipt thereof, deposit any payment received by it
into a financial account that is subject to a financial account
consent agreement substantially in the form of Exhibit 2 hereto
or into the Concentration Account referred to in subsection (b)
below. In addition, all Persons that owe money to any Pledgor
shall be directed to remit their payments to a financial ac-
count that is subject to a financial account consent agreement
substantially in the form of Exhibit 2 hereto. If any Pledgor
is unable to obtain such an agreement from any Financial Inter-
mediary, ther sucn Pledgor shall terminate all financial ac-
counts mainteined with such Financial Intermediary and transfer
a.l moneys, instraments, securities and other property depos-
ited therein to aaxother financial account maintained with a Fi-
nancial Intermediary that has executed such an agreement. Each
Pledgor hereky represents and warrants that it does not now
maintain, and will not in the future maintain, any other finan-
cial account with any Financial Intermediary or any other bank-
ing or financial institution other than the accounts set forth
on Schedule VII; »>rovided, however, that any Pledgor may estab-
1ish and mairtain additional financial accounts with any Finan-
cial Intermeciary or any new Financial Intermediary if (i) 1in
the case of an existing Financial Intermediary, such Pledgor,
the Financial Intermediary and Collateral Agent shall have en-
tered into ar ameadment to the relevant financial account con-
sent letter to 1in:lude such new financial account under such
financial account consent letter, such amendment to be in form
ancd substance satisfactory to Ccllateral Agent, and (ii) in the
case of a new Financial Intermediary, (A) the applicable
Pledgor shall have given Collateral Agent 30 days' prior writ-
tern notice of i1ts intention to establish a new financial ac-

TRADEMARK
REEL: 001981 FRAME: 0167



-32-

count with a new Financial Intermediary, (B) such new Financial
Intermediary sha..l be reasonably acceptable to Cocllateral Agent
and (C) such new Financial Intermediary shall enter into a fi-
nancial accoint consent agreement substantially in the form of
Exhibit 2 hereto.

(b Concentration Account. The Pledgors will estab-
lish a concentration account or sub-account (the "Concentration
Account") wizh Ccllateral Agent into which all Financial Ac-

count Collateral of the Pledgors in excess of $100,000 in the
aggregate shall ke deposited by 12:00 p.m. New Ycrk time on
each Busines:s Day, subiect to the provisions of subsection (c)
below. Each Plecdgor hereby agrees that the Concentration Ac-
count is under the exclusive dominion and control of Collateral
Agent and al.. morneys, lnstruments, securities and other prop-
erty received in the Concentration Account are to be held for
the benefit of Ccllateral Agent on behalf of the Secured Par-
ties. Each Pledgor hereby transfers to Collateral Agent the
exclusive doninicn and control over the Concentration Account.
Notwithstand: ng the foregoing, Collateral Agent shall be per-
mitted to designate a lLender that agrees to be a collateral
sub-agent for Collateral Agent to be the Financial Intermediary
for the Concentration Account.

(c) Dispositions from Concentration Account. Until
an Event of DI'efault shall have occurred and be continuing, each
Pledgor is hereby authcrized by Collateral Agent to direct on
any Business Day the disposition into one or more financial ac-
counts that is susject to a financial account consent agreement
substantially in the form of Exhibit 2 hereto any and all mon-
eys, lnstruments, securities and other property deposited in
the Concentretion Account for use by such Pledgor in a manner
permitted by the Zredit Agreement. Collateral Agent shall make
such disposition o2y 2:00 p.m. New York time on each such date.

(4d) Revocation of Withdrawal Right. Upon the occur-
rence and during the continuance of any Event of Default, the
authorizatior of zhe Pledgors under subsection (c) above sha.l
be revoked and all deposits maintained in the Concentration Ac-
count or with a Financial Intermediary, and any additional mon-
eys, Lnstruments, securities and other property subsequently
maintained with a Finanzial Intermediary, shall be transferred
tc a collateral account or sub-account maintained by Collateral
Agent (or a Lende:- that agrees to be a collateral sub-agent for
Collateral Agent) in its name as collateral agent for the Se-
cured Parties (the "Collateral Account"). All such deposits in
any such Collateral Account shall constitute "Pledged Collat-
eral" for all purposes o2f this Agreement and shall be held by
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Collateral Agent as Pledged Collateral for the Secured Obliga-
tions or apprlied to the payment of the Secured Obligations in
accordance with Section 13 of this Agreement. The costs and
expenses (including attorney's fees) of collection, whether in-
curred by any Pledgor or Collateral Agent (or any sub-agent),
shall be borne bw the Pledgors.

(e) Deposits to Collateral Account. Each Pledgor
shall deposit into the Collateral Account from time to time
(i) the cash proceeds (including pursuant to any dispositior
thereof) of any of the Pledged Collateral, (ii) the cash prc-
ceeds of any Tak:ng or Destruction or loss of title with re-
spect to any Rea. Property that is subject to a Mortgage
(including proceeds of casualty events and proceeds of insur-
ance covering the Pledged Collateral or any Real Property that
is subject to a Mortgage), (iii) any cash in respect of any
Pledged Collateral which the Administrative Agent is entitled
to pursuant -0 subsection 6(g) or subsection 7(b) (ii) hereof
and (i1v) any additiona. amounts that such Pledgor desires to
pledge to Co.lateral Agent for the benefit of the Secured Par-
ties as additional collateral security hereunder or which such
Pledgor is required to pledge as additional collateral security
hereunder pursuant to the Credit Documents.

(f; Application of Amounts in Collateral Account.
The balance from time to time in the Ccllateral Account shall
constitute part of the Pledged Collateral hereunder and shall
not constitute payment of the Secured Obligations until applied
as hereinafter provided. So long as no Event of Default has
occurred and is continuing or will result therefrom, Collateral
Agent shall remit the collected balance outstanding to the
credit of the Collateral Account to or upon the order of the
respective Pledgor, in periodic installments, if applicable,
upon submission of reasonable evidence that such amount is to
be applied as permitted by Section 3.02(A} (h) of the Credit
Agreement; providad that any amounts deposited in the Collat-
eral Account in reaspect of prepayments or reductions of Loans
o1 Commitments unier Section 3.02(A) of the Credit Agreement
which are to be applied to Reserve Adjusted Eurodollar Loans as
provided in the penultimate sentence of Section 3.02(B) (b) of
the Credit Agreemeant shall be held by Collateral Agent until
the end of the respective Interest Periods of such Reserve Ad-
iusted Eurodollar Loans at which time, whether or not an Event
of Default has occurred, Collateral Agent shall cause such mo-
nies to be applied to such Reserve Adjusted Eurodollar Loans.
However, at any t.me following the occurrence and during the
continuance of an Event of Default, Collateral Agent may {and,
if instructed by the Lenders as specified in the Credit Agree-
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ment, shall) 1in :ts (or their) discretion apply or cause to be
applied (subject to collection) the balance from time to time
outstanding to the credit of the Collateral Account to the pay-
ment of the 3Secured Obligations in the manner specified in Sec-
tion 13 hereof. The balance from time to time in the Collat-
eral Account shall be subject to withdrawal only as provided
herein.

(g Irvestment of Balance in Collateral Account.
Amounts on deposit in the Collateral Account shall be invested
from time to time in such Permitted Investments (as hereinafter
defined) as "“he respective Pledgor (or, after the occurrence
and during the ccntinuance of an Event of Default, Collateral
Agent) shall determine, which Permitted Investments shall be
held in the name and be under the control of Collateral Agent
(or any sub-agent); provided, however, that at any time after
the occurrence and during the continuance of an Event of De-
fault, Collateral Agent may (and, if instructed by the Lenders
as specified i1n the Credit Agreement, shall) in its (or their)
discretion at any time and from time to time elect to ligquidate
any such Permitted Investments and to apply or cause to be ap-
plied the proceeds thereof to the payment of the Secured 0Obli-
gations in the manner specified in Section 13 hereof.

"Permitted Investments" shall mean, for any Person:
(a) direct okligations of the United States of America, or of
any agency thereof, or obligations guaranteed as to principal
and interest by tae United States of America, or by any agency
thereof, in either case maturing not more than one year from
the date of acgquisition thereof by such Person; () time depos-
its, certificates of deposit or bankers' acceptances (including
eurodollar deposi:s) issued by any bank or trust company organ-
ized under the laws of the United States of America or any
state thereof and having capital, surplus and undivided prof-.ts
of at least $500.) million and a deposit rating of investment
grade; (c) ccmmer.:ial paper rated A-1 or better by Standard &«
Poor's Corporation or P-1 or better by Moody's Investors Serv-
ice, Inc., respec:ively, maturing not more than 180 days from
the date of acquisition thereof by such Person; (d) repurchase
okligations with a4 term of not more than 30 days for underlying
securities of the types described in clause (a) above entered
into with a bank neetingy the qualifications descr:bed in clause
{b) above; (e) securitiess with maturities of six months or less
from the date of acqguisition issued or fully guaranteed by ary
state, commonwealth or cerritory of the United States of Amer-
ica, or by any po.itical subdivision or taxing authority
thereof, and rated at l=ast A by S&P or A by Mcody's; or (f)
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money market mut:al funds that invest primarily 2n the forego-
ing items.

(h) Cover for Letter of Credit Ligbilities. Amounts
deposited into the Collateral Account as cover for liabilities
in respect of Letters of Credit under the Credit Agreement pur-
suant to Section 1.13 thereof shall be held by Collateral Agent
in a separate sub-account (designated "Letter of Credit Li-
abilities Sub-Account") and, notwithstanding any other provi-
sion of this Agreement to the contrary, all amounts held in
such sub-account shall constitute collateral security first for
the liabilities :-n respect of Letters of Credit cutstanding
from time to time: and second as collateral security for the
other Secure:d Obligations hereunder until such time as all Let-
ters of Credit stall have been terminated and all of the 11i-
abilities in resrect of Letters of Credit have been paid in
full.

Sectiorn 10. Transfers and Other Liens. No Pledgor
shall (a) sell, convey, assign or otherwise dispcse of, or
grant any option with respect to, any of the Pledged Collateral
pledged by it hereunder except as permitted by the Credit
Agreement, (b) create or permit to exist any Lien upon or with
respect to any of the Pledged Collateral pledged by it hereun-
der other than (i) Prior Liens, (ii) the Lien and security in-
terest granted to Collateral Agent under this Agreement and
(1ii) Subordinate Liens or (c) permit any issuer ©of the Pledged
Securities to merge, ccnsolidate or change its legal form, un-
legs all of the outstanding equity interests of the surviving
or resulting entity are, upon such merger or consolidation,
pledged hereunder and no cash, securities or other property 1is
distributed in respect of the outstanding equity interests of
any other entity that was merged into or consolidated with such

issuer.

Section 11. Reasonable Care. Collateral Agent shall
be deemed to have exercised reasonable care in the custody and
preservation of tae Pledged Collateral in its possession if
such Pledged Collateral is accorded treatment substantially
equivalent tc tha: which Collateral Agent, 1in its individual
capacity, accords its own property consisting of similar in-
struments or intercests, 1t being understood that neither Col-
lateral Agent nor any of the Secured Parties shall have respon-
sibility for (1) ascertaining or taking action with respect to
calls, conversion:s, exchanges, maturities, tenders or other
matters relating —-o any Securities Collateral, whether or not
Ccllateral Agent or any other Secured Party has or is deemed to
have knowledge of such matters, or (ii) taking any necessary
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steps to preserve rights against any Person with respect to any
Pledged Collateral.

Sectioa 12. Remedies upon Default; Obtaining the
Pledged Collateral upon Event of Defgult. {a) If any Event of

Default shall have occurred and be continuing, then and in
every such case, Collateral Agent may:

(i) Parsonally, or by agents or attorneys, immed:-
ately take »possession of the Pledged Collateral or any
part thereos, from any Pledgor or any other Person who

then has possession of any part thereof with or without
notice or process o0of law, and for that purpose may enter
upon any Pledgor's premises where any of the Pledged Col-
lateral .s ..ocated, remove such Pledged Collateral, remain
present at such premises to receive copies of all communi -
cations and remittances relating to the Pledged Collateral
and use in connec:zion with such removal and possession any
and all services, supplies, alds and other facilities cf
any Pledgor;

(14 Demand, sue for, collect or receive any money Or
property at any time payvable or receivable in respect of
the Pledged Collateral, including, without limitation, in-
structing tle obligor or obligors on any agreement, in-
strumen. or other obligation (including, without limita-
tion, the Receivables and Contracts) constituting part of
the Pledged Collateral to make any payment required by the
terms oI such instrument or agreement directly to Collat-
eral Agent, and in connection with any of the foregoing,
comprom..sing, settling, extending the time for payment and
making other modifications with respect thereto; provided,
however, that in the event that any such payments are made
directly to any Pledgor, prior to receipt by any such ob-
ligor oi such instruction, such Pledgor shall segregate
all amounts received pursuant thereto in a separate ac-
count arnd pay the same promptly to Collateral Agent;

(1i1) Sell, assign or otherwise liguidate, or direct
any Plecdgor to sell, assign or otherwise liguidate, any or
all investments made in whole or in part with the Pledged
Collateral or any part thereof, and take possession of :the
proceeds of any such sale, assignment or liquidation;

(iv) Ta<e possession of the Pledged Collateral or any
part thereof, by directing any Pledgor in writing to de-
liver trhe same to Collateral Agent at any place or places
so designated by Cocllateral Agent, in which event such
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Pledgor shall at its own expense: (a) forthwith cause the
same to be moved to the place or places designated by Col-
lateral Agent and there delivered to Collateral Agent, (B)
store and keep any Pledged Collateral so delivered to Col-
lateral Agent at such place or places pending further ac-
tion by Col._ateral Agent; and (C) while the Pledged Col-
lateral sha..l be so stored and kept, provide such security
and maintenance services as shall be necessary to protect
the sam= and to preserve and maintain them in good condi-
~jon. Zach Pledgor's obligation to deliver the Pledged
Collateral is of the essence of this Agreement;

(v Withdraw all moneys, instruments, securities and
other property in any financial account of any Pledgor for
applica-ion to the Secured Obligations as provided in Sec-
tion 13 hereof;

(vi Retain and apply the Distributions to the Se-
cured Obligations as provided in Section 13 herecf; and

(vii. Exercise any and all rights as beneficial and
legal owner of the Pledged Collateral, including, without
limitat-on, perfecting assignment of and exercising any
and all voting, consensual and other rights and powers
with respect to ary Pledged Collateral.

Upon application to a court of equity having juris-
diction, Collateral Agent shall be entitled to a decree reqguir-
ing specific performance by any Pledgor of such obligation.

(b) Renedies: Dispogition of the Pledged Collateral.
(i) Upon the occurrence and during the continuance

of any Event of Da=fault, Collateral Agent may from time to time
exercise in respect of the Pledged Collateral, in addition to
the other rights and remedies provided for herein or otherwise
available to it, all the rights and remedies of a secured party
on default urder -he UCC, and Collateral Agent may also in 1its
sole discretion, without notice except as specified below,
sell, assign or grant a license to use the Pledged Collateral
or any part thereof in one or more parcels at public or private
sale, at any exchange, broker's board or at any of Collateral
Agent's offices o elsewhere, for cash, on credit or for future
delivery, and at such price or prices and upon such other terms
as Collateral Agent may deem commercially reasonable. Collat -
eral Agent or any other Secured Party or any of their respec-
tive Affiliates may be the purchaser, licensee, assignee or re-
cipient of any or all of the Pledged Collateral at any such
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sale and shall b= entitled, for the purpose of bidding and mak-
ing settlement or payment of the purchase price for all or any
portion of the Pledged Collateral sold, assigned or licensed at
such sale, to us= and apply any of the Secured Obligations owed
to such Person as a credit on account of the purchase price of
any Pledged Collateral payable by such Person at such sale.
Each purchaser, assignee, licensee or recipient at any such
sale shall acquire the property sold, assigned or licensed ab-
solutely free from any claim or right on the part of any
Pledgor, and eachh Pledgor hereby waives, to the fullest extent
permitted by law all rights of redemption, stay and/or ap-
rraisal which it now has or may at any time in the future have
under any rule o law oOr statute now existing or hereafter en-
acted. Collateral Agent shall not be obligated to make any
sale of Pledged (ollateral regardless ©f notice of sale having
been given. Col. . ateral Agent may adjourn any public or private
sale from time to time by announcement at the time and place
fixed therefsr, and such sale may, without further notice, be
made at the time and place to which it was so adjourned. Each
Pledgor hereby waives, to the fullest extent permitted by law,
any claims against Collateral Agent arising by reason of the
fact that the pr:ce at which any Pledged Collateral may have
been sold, assigred or licensed at such a private sale was less
than the price wtich might have been obtained at a public sale,
even if Collaterel Agent accepts the first offer received and
does not offer such Pledged Collateral to more than one of-
feree.

(ii Ezch Pledgor acknowledges and agrees that, to
the extent notice of sale shall be required by law, ten days'
notice to such Pledgor of the time and place of any public sale
or of the time after which any private sale or other intended
disposition is tc take place shall be commercially reasonable
notification of such matters. No notification need be given to
any Pledgor .f it has signed, after the occurrence of an Event
of Default, a statement renouncing or modifying any right to
notification of sale o1 other intended disposition.

(c, Waiver of Notice and Claims. Each Pledgor
hereby waives, tc the fullest extent permitted by applicable
law, notice or judicial hearing in connection with Collateral
Agent's taking possession or Collateral Agent's disposition of
any of the Pledged Collateral, including, without limitation,
any and all prior notice and hearing for any prejudgment remedy
or remedies and any such right which such Pledgor would other-
wise have under law, and each Pledgor hereby further waives, to

the fullest extent permitted by applicable law: {i) all dam-
ages occasior.ed by such taking of possession, (ii' all other
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requirements as -0 the time, place and terms of sale or other
regquirements with respect to the enforcement of Collateral
Agent's rights hereunder, and (iii) all rights of redemption,
appraisal, valuanion, stay, extension or moratorium now or
hereafter in force under any applicable law. Collateral Agent
shall not be liable for any incorrect or improper payment made
pursuant to this Section 12 in the absence of gross negligence
cr willful misconduct. Any sale of, or the grant of optiocns to
purchase, or any other realization upon, any Pledged Collateral
shall operate to divest all right, title, interest, claim and
demand, either at law or in equity, of the applicable Pledgcr
therein and thereto, and shall be a perpetual bar both at law
and in equity against such Pledgor and against any and all Fer-
sons claiming or attempting to claim the Pledged Collateral so
sold, option=2d or realized upon, or any part thereof, from,
through or uader such Pledgor.

(d' Certain Sales of Pledged Collateral. Each
Pledgor recognizes that, by reason of certain prohibitions con-
tained in law, riles, regulations or orders of any foreign Gov-
ernmental Authority, Collateral Agent may be compelled, with
respect to any sele of all or any part of the Pledged Collat-
eral, to lim.t purchasers to those who meet the requirements of
such foreign Governmental Authority. Each Pledgor acknowledges
that any such sales may be at prices and on terms less favor-
able to Collateral Agent than those obtainable through a public
sale without such restrictions, and, notwithstanding such cir-
cumstances, dagrees that. any such restricted sale shall be
deemed to haire been made in a commercially reasonable manner
and that, except as may be required by applicable law, Collat-
eral Agent shall have ro obligation to engage in public sales.

(e} Each Pledgor recognizes that, by reason of cer-
tain prohibit.ions contained in the Securities Act of 1933, as
amended (the "Securities Act"), and applicable state securities

laws, Collateral Agent may be compelled, with respect to any
sale of all or any part of the Securities Collateral, to limit
purchasers tc¢ Persons who will agree, among other things, to
acquire such Securities Collateral for their own account, for
investment ard not with a view to the distribution or resale
therecf. Each Pl=dgor acknowledges that any such private sales
may be at prices and on terms less favorable to Collateral
Agent than tlose sbtainable through a public sale without such
restrictions (including, without limitation, a public coffering
made pursuant toO 1 registration statement under the Securities
Act), and, nctwitastanding such circumstances, agrees that any
such private sale shall be deemed to have been made in a com-
mercially reasonas>le manner and that Collateral Agent shall
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have no obligation to engage in public sales and no obligation
to delay the sale of any Securities Collateral for the period
of time necessarv to permit the issuer thereof to register it
for a form of public sale reguiring registration under the Se-
curities Act or under applicable state securities laws, even if
such issuer would agree to do so.

(f) Notwithstanding the foregoing, each Pledgor
shall, upon the occurrence and during the continuance of any
Event of Default, at the request of Collateral Agent, for the
benefit of Collateral Agent, cause any registration, qualifica-
tion under or conpliance with any federal or state securities
_aw or laws to be effected with respect to all or any part cf
the Securities Collateral as soon as practicable and at the
sole cost and expense of the Pledgors. Each Pledgor will use
its best efforts to cause such registration to be effected (and
be kept effective:) and will use its best efforts to cause such
gqualification anc comp.iance to be effected (and be kept effec-
tive) as may be o requested and as would permit or facilitate
the sale and distribut.on of such Securities Collateral, in-
cluding, without limitation, registration under the Securities
Act {or any similar statute then in effect}), appropriate quali-
ficatzons under epplicable blue sky or other state securities
laws and appropriate compliance with any other government re-
guirements. Eacl Pledgor shall cause Collateral Agent to be
kept advised in writing as to the progress ©of each such regis-
tration, gquaiification or compliance and as to the completion
thereof, shail furnish to Collateral Agent such number of pro-
spectuses, offering circulars or other documents incident
thereto as Collateral Agent from time to time may regquest, and
gsnall indemnify and shall cause the issuer of the Securities
Collateral to indemnify Collateral Agent and all others par-
ticipating in the distribution of such Securities Collateral
against all «¢laims, losses, damages and liabilities caused by
any untrue statement (or alleged untrue statement) of a mate-
rial fact contained therein (or in any related registration
s-atement, notificatior. or the like) or by any omission (or al-
leged omission) to state therein (or in any related registra-
tion statement, notification or the like) a material fact re-
guired to be stated therein or necessary to make the statements
therein not misleading.

(g) If Collateral Agent determines to exercise its
right to sell any or all of the Securities Collateral, upon
written request, the applicable Pledgor shall from time to time
furnish to Ccllateral Agent all such information as Collateral
Agent may request in order to determine the number of securi-
ties includec¢ in the Securities Collateral which may be sold by
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Collateral Agent as exempt transactions under the Securities
Act and the rules of the Securities and Exchange Commission
thereunder, as tlhe same are from time to time in effect.

Sex~tior. 13. Application ¢f Proceeds. The proceeds
received by Colleteral Agent in respect of any sale of, collec-
tion from or other realization upon all or any part of the
Pledged Collaterel pursuant to the exercise by Collateral Agent
of its remedies &és a secured creditor as provided in Section 12
hereof shall be applied, together with any other sums then held
by Collatera . Agent pursuant to this Agreement, promptly by
Collateral Agent as follows:

Fixst, to the payment of all costs and expenses,
fees, commissions and taxes of such sale, collection or
other realization, including, without limitation, compen-
sation t.o Ccllateral Agent and its agents and counsel, and
all expenses, liabilities and advances made or incurred by
Collateral Agent in connection therewith, together with
interest on each such amount at the highest rate then in
effect under the Credit Agreement from and after the darte
such amcount is due, owing or unpaid until paid in full;

Second, to the payment of all other costs and ex-
penses of such sale, collection or other realization, in-
cluding, witanout limitation, compensation to the Lenders
and their ag=snts and counsel and all costs, LlLiabilities
and adveances made or incurred by the Lenders in connection
therewith, toa>gether with interest on each such amount ac
the higltest rate then in effect under the Credit Agreement
from anc aft=r the date such amount is due, owing or un-
paid until paid in full;

Third, without duplication of amounts applied pursu-
ant to claus=s First and Second above, to the indefeasible
payment in f1l1l in cash, pro ta, of (i) interest, prin-
cipal and otier amounts constituting Secured Obligations
(other than [nterest Rate Obligations) in accordance with
the terms of the Credit Agreement and (ii) the Interest
Rate Obligations in accordance with the terms of the In-
terest Rate Agreements; and

Fourth, the balance, if any, to the Person lawfully
entitled therreto (including the Pledgors or their respec-
tive successors oOr assigns) .

In the event that any such proceeds are insufficient
tc pay in full the items described in clauses First through
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Third of this Section 13, the Pledgors shall remain liable for
any deficiency.

Sectior 14. EXpenses. Each Pledgor will upon demand
pay to Collateral Agent the amount of any and all expenses, in-
cluding the rees and expenses of its counsel and the fees and
expenses of any experts and agents which Collateral Agent may
incur in connection with (a) the collection of the Secured Ob-
ligations, () the enforcement and administration of this
Agreement, (¢) the custody or preservation of, or the sale of,
collection firom, or other realization upon, any of the Pledged
Collateral, d) the exercise or enforcement of any of the
rights of Col lateral Agent or any Secured Party hereunder or
(e) he failure by any Pledgor to perform or observe any of the
provisions hereocf. All amounts payable by any Pledgor under
thzs Section 14 shall bte due upon demand and shall be part of
the Secured Obligations. Each Pledgor's obligations under tnais
Section 14 shall survive the termination of this Agreement and
the discharge: of such Fledgor's other obligations hereunder.

Section 15. No Waiver: Cumulative Remedies. (a) No
failure on tle part of Collateral Agent to exercise, no course
of dealing with rzspect to, and no delay on the part of Collat-
eral Agent ir exercising, any right, power or remedy hereunder
shall operate as 3 waiver thereof; nor shall any single or par-
tial exercise of any such right, power or remedy hereunder pre-
clude any otler or further exercise thereof or the exercise of
any other ricght, oower or remedy; nor shall Collateral Agent be
required to look first to, enforce or exhaust any other secu-
rity, collateral »>r guaranties. The remedies herein provided
are cumulative anil are not exclusive of any remedies provided
by law.

(b) In the event that Collateral Agent shall have
instituted any proceeding to enforce any right, power or remedy
under this Agreement by foreclosure, sale, entry or otherwise,
and such proceeding shall have been discontinued or abandoned
for any reason or shall have been determined adversely to Col-
lateral Agent, then and in every such case, the P._edgors, Col-
lateral Agent and each Secured Party shall be restored to their
respective former positions and rights hereunder with respect
to the Pledged Coilateral, and all rights, remedies and powers
of Collateral Agent and the Secured Parties shall continue as
if no such proceeding had been instituted.

Section 16. Collateral Agent. Collateral Agent has
been appointed as collateral agent pursuant to the Credit
Agreement. The actions of Collateral Agent hereunder are sub-
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ject to the provisions of the Credit Agreement. Collateral
Agent shall have the right hereunder to make demands, to give
notices, to exercise or refrain from exercising any rights, and
to take or refrain from taking action (including, without limi-
tation, the release or substitution of Pledged Collateral), in
accordance with this Agreement and the Credit Agreement. Ccl-
lateral Agent may employ agents and attorneys-in-fact in con-
nection herewith and shall not be liable for the negligence or
misconduct of any such agents or attorneys-in-fact selected by

it 1in good faith. Coliateral Agent may resign and a successor
Collateral Agent may be appointed in the manner provided in the
Credit Agreement. Upon the acceptance of any appointment as

Collateral Agent by a successor Collateral Agent, that succes-
sor Collateral Agent shall thereupon succeed to and become
vested with @#ll the rights, powers, privileges and duties of
the retiring Collateral Agent under this Agreement, and the re-
tiring Collateral Agent. shall thereupon be discharged from its
duties and obligations under this Agreement. After any retir-
ing Collateral Agent's resignation, the provisions of this
Agreement shall inure to its benefit as to any actions taken or
omitted to be taken by it under this Agreement while it was
Collateral Agent.

Section 17. Collateral Agent May Perform; Collateral
Agent Appointed Attorney-in-Fact. If any Pledgor shall fail to
do any act or thing that it has covenanted to do hereunder or

if any warrarnty on the part of any Pledgor contained herein
shall be breached, Collateral Agent may (but shall not be obli-
gated to) do the same cr cause it to be done or remedy any such
breach, and may expend funds for such purpose. Any and all
amounts so expended by Collateral Agent shall be paid by the
Pledgors promptly upon demand therefor, with interest at the
highest rate then in effect under the Credit Agreement during
the period from aad including the date on which such funds were
so expended to thz date of repayment. Each Pledgor's obliga-
+iong under this Secticon 17 shall survive the termination of
this Agreemert ani the discharge of such Pledgor's other obli-
gations under this Agreement, the Credit Agreemen:, any Inter-
est Rate Agreement and the other Credit Documents. Each
Pledgor hereby apooints Collateral Agent its attorney-in-fact,
with full authori:zy in the place and stead of such Pledgor and
in the name ¢f such Pledgor, or otherwise, from time to time in
Collateral Agent's discretion to take any action and to execute
any instrument coasistent with the terms of this Agreement and
the other Credit Documents which Collateral Agent may deem nec-
essary or advisable to accomplish the purposes of this Agree-
ment. The foregoing grant of authority is a power of attorney
coupled with an interest and such appointment shall be irrevo-
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cable for the term of this Agreement. Each Pledgor hereby
ratifies all that such attorney shall lawfully do or cause to
be done by virtue hereof.

Seztion 18. Indemnity.

(a) Irndemnizcy. Each Pledgor agrees to indemnify,
pay and hold harmless Collateral Agent and each of the other
Secured Parties and the officers, directors, employees, agents
and Affiliates of Collateral Agent and each of the other Se-
cured Parties (collectively, the "Indemnitees") from and
against any and &ll other liabilities, obligations, losses,
damages, penalties, actions, judgments, sulits, claims, costs
(including, withcut limitation, settlement costs), expenses or
disbursements of any kind or nature whatsoever (including,
without limi=-aticn, the fees and disbursements of counsel for
such Indemnitees in connection with any investigative, adminis-
trative or judicial proceeding commenced or threatened, whether
or not such ‘ndemrnitee shall be designated a party thereto)
wnich may be impcsed on, incurred by, or asserted against that
Indemnitee, ..n any manner relating to or arising out of this
Agreement, any Interest Rate Agreement or any other Credit
Document (including, without limitation, any misrepresentation
by any Pledgor in this Agreement, any Interest Rate Agreement
or any other Credit Document) (the "indemnified liabilities");
provided that no Pledgor shall have any obligation to an Indem-
nitee hereunder with respect to indemnified liabilities if it
has been determined by a final decision (after all appeals and
the expiration of time to appeal) of a court of competent ju-
risdiction that such indemnified liability arose from the gross
negligence or willful misconduct of that Indemnitee. To the
extent that the undertaking to indemnify, pay and hold harmless
set forth in the preceding sentence may be unenforceable be-
cause it is violative c¢f any law or public policy, each Pledgor
shall contribute the maximum portion which it is permitted to
pay and satisfy under applicable law to the payment and satis-
faction of all indemnified liabilities incurred by the Indemni-
tees or any <f them.

(b) Survival. The obligations of the Pledgors con-
tained in this Secztion 18 shall survive the termination of this
Agreement and the discharge of the Pledgors' other obligations
under this Agreem=nt, any Interest Rate Agreement and under the
other Credit Documents.

(c) Reimbursement. Any amounts paid by any Indemni -
tee as to which such Indemnitee has the right to reimbursement
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shall constitute Secured QObligations secured by the Pledged
Cocllateral.

Section 19. Modification in Writing. No amendment,
modification, supplement, termination or waiver of or to any
provision of this Agreement, nor consent to any departure by
any Pledgor therefrom, shall be effective unless the same shall
be made in accordance with the terms of the Credit Agreement
and unless in wr:ting and signed by Collateral Agent. Any
amendment, modif:cation or supplement of or to any provision of
this Agreement, any waiver of any provision of this Agreement
and any consent t.0 any departure by any Pledgor from the terms
of any provision of this Agreement shall be effective only in
the specific instance and for the specific purpose for which
made or given. Ixcept where notice is specifically required by
this Agreement o1 any other Credit Document, no notice to or
demand on any Pledgor in any case shall entitle any Pledgor to
any other or further notice or demand in similar or other cir-
cumstances.

Sectior 20. Termination:; Release. When all the Se-
cured Obligatzione have been paid in full and the Commitments of
the Lenders =—o make any Loan or to issue any Letter of Credit
under the Credit Agreement shall have expired or been soconer
terminated, =~his Agreement shall terminate. Upon termination
of this Agreement or any release of Pledged Collateral in ac-
cordance with the provisions of the Credit Agreement, Collat-
eral Agent shall, upon the reguest and at the sole cost and ex-
pense of the Pledgors, forthwith assign, transfer and deliver
to Pledgor, against receipt and without recourse to or warranty
by Collateral Agent, such of the Pledged Collateral to be re-
leased (in the case of a release) as may be in possession of
Collateral Agent and as shall not have been sold or otherwise
applied pursuant to the terms hereof, and, with respect to any
o-her Pledged Collateral, proper documents and instruments
(including UCC-3 termination statements or releases) acknowl-
edging the termination of this Agreement or the release of such
Pledged Coll&ateral, as the case may be.

Section 21. Notices. Unless otherwise provided
herein or in the Zredit Agreement, any notice or other communi -
cation hereir. required or permitted to be given shall be given
in the manner set forth in the Credit Agreement, as to any
Pledgor, addressed to it at the address of the Borrower set
forth in the Credit Agreement and as to Collateral Agent, ad-
dressed to it at the address set forth in the Credit Agreement,
or in each case at such other address as shall be designated by
such party ir a writter notice to the other party complying as
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to delivery with the terms of this Section 21; provided that
nctices to Colla=teral Agent shall not be effective until re-
ceived by Cocllateral Agent.

Section 22. t ] i it ; ' -
ment. This Agreement shall create a continuing security inter-
est in the Pledged Collateral and shall (i) be binding upon the
Pledgors, their respective successors and assigns and
(ii) inure, together with the rights and remedies of Collateral
Agent hereunder, to the benefit of Collateral Agent and the
other Secured Parties and each of their respective successors,
transferees and assigns; no other Persons (including, without
limitation, any other creditor of any Pledgor) shall have any
interest heresin or any right or benefit with respect hereto.
Without limizing the generality of the foregoing clause (ii),
any Lender may assign or otherwise transfer any indebtedness
held by it secured by fthis Agreement to any other Person, and
such other Persor shal. thereupon become vested with all the
benefits in respect thereof granted to such Lender, herein cr
otherwise, subject however, to the provisions of the Credit
Agreement and any appl.cable Interest Rate Agreement. Each Af-
filiate of the Bcrrower which from time to time after the ini-
tial date of this Agreement is required under the Credit Agree-
ment to pledge ary assets to Collateral Agent for the benefit
of the Secured Perties may become a party hereto upon execution
and delivery to Collateral Agent of a joinder agreement sub-
stantially in the form attached hereto as Exhibit 4, and upon
such execution ard delivery shall be deemed to be a "Guarantor"
and a "Pledgor" for all purposes hereunder.

Sectior 23. GOVERNING LAW: TERMS. THIS AGREEMENT
SHALL BE GOVERNEL BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, EXCLUDING
(TO THE GREATEST EXTENT PERMITTED BY LAW) ANY RULE OF LAW THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION
OTHER THAN THE STATE OF NEW YORK, EXCEPT TO THE EXTENT THAT THE
VALIDITY OR PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR
REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR PLEDGED COL-
LATERAL, ARE GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN
THE STATE OF NEW YORK.

Section 24. CONSENT TO JURISDICTION AND SERVICE OF
PROCESS: WAIVER QF JURY TRIAL. ALL JUDICIAL PROCEEDINGS
BROUGHT AGAINST ANY PLEDGOR WITH RESPECT TO THIS AGREEMENT MAY
BE BROUGHT IN ANY STATE OR FEDERAL COURT OF COMPETENT JURISDIC-
TION IN THE STATE OF NEW YORK, AND BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, EACH PLEDGOR ACCEPTS FOR ITSELF AND IN CONNEC-
TION WITH ITS PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE
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NONEXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND IRREVOCA-
BLY AGREES TO BE BOUND BY ANY JUDGMENT RENDERED THEREBY IN CON-
NECTION WITH THIS AGREEMENT. EACH PLEDGOR DESIGNATES AND AP-
POINTS CT CORPORATION SYSTEM, WITH AN ADDRESS AT 1633 BROADWAY,
NEW YORK, NEW YOERK 10019 AND SUCH OTHER PERSONS AS MAY HEREAF-
TER BE SELECTED EY SUCH PLEDGOR IRREVOCABLY AGREEING IN WRITING
TO SO SERVE, AS ITS AGENT TO RECEIVE ON ITS BEHALF, SERVICE OF
ALL PROCESS I[N ANY SUCH PROCEEDING, SUCH SERVICE BEING HEREBY
ACKNOWLEDGED BY SUCH PLEDGOR TO BE EFFECTIVE AND BINDING SERV-
ICE IN EVERY RESPECT. A COPY OF SUCH PROCESS SO SERVED SHALL
RE MAILED BY REGISTERED MAIL TO EACH PLEDGOR AT THE ADDRESS OF
THE BORROWER PROVIDED FOR IN THE CREDIT AGREEMENT EXCEPT THAT
UNLESS OTHERWISE PROVIDED BY APPLICABLE LAW, ANY FAILURE TO
MAIL SUCH COPY SHALL NOT AFFECT THE VALIDITY OF SERVICE OF
PROCESS. IF ANY AGENT APPOINTED BY ANY PLEDGOR REFUSES TO AC-
CEZPT SERVICE, SUCH PLEDGOR HEREBY AGREES THAT SERVICE UPON IT
BY MAIL SHALIL CONSTITUTE SUFFICIENT NOTICE. NOTHING HEREIN
SHALL AFFECT THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR SHALL LIMIT THE RIGHT OF COLLATERAL AGENT
TO BRING PROCEEDINGS AGAINST ANY PLEDGOR IN THE COURTS OF ANY
OTHER JURISDICTICN. THE PLEDGORS AND COLLATERAL AGENT HEREBY
IRREVOCABLY WAIVE ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION,
PROCEEDING OF COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 25. ve 114 o) ovisi . Any provi-
sion of this Agreement which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective
to the extent. of such prohibition or unenforceability without
invalidating the remaining provisions hereof or affecting the
validity or enforceability of such provision in any other ju-
risdiction.

Section 26. xecuti i ount ts. This Agree-
ment and any amendments, walivers, consents or supplements
heretc may be executed in any number of counterparts and by
different parties hereto in separate counterparts, each of
which when s¢ exezcuted and delivered shall be deemed to be an
original, but all such counterparts together shall constitute
one and the same agreement.

Section 27. Headings. The Section headings used in
this Agreemer.t ar= for convenience of reference only and shall
not affect tre coastruction of this Agreement.

Section 28. Qbligations Absolute. All cbligations

of each Pledgor hzreunder shall be absolute and unconditional
irrespective of:
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(i) any bankruptcy, insolvency, reorganization, ar-
rangement, readjustment, composition, ligquidation or the
like of any Pledgor or any other Credit Party;

(i) any lack of validity or enforceability of the
Credit Agreement, any Interest Rate Agreement, any Letter
of Credit o1 any ©ther Credit Document, or any other
agreemeat 01 instrument relating thereto;

(iidin ar.y change in the time, manner or place of pay-
ment of, or in any other term of, all or any of the Se-
cured Opnligetions, or any other amendment or waiver of or
any consent to any departure from the Credit Agreement,
any Interest Rate Agreement, any Letter of Credit or any
other Credit Document, or any other agreement or instru-
ment relatirg thereto;

(iv ary pledge, exchange, release or non-perfection
of any other cocllateral, or any release or amendment or
waiver of or consent to any departure from any guarantee,
for all or any of the Secured Obligations;

(v ary exercise, non-exercise or waiver of any
right, remedy, power or privilege under or in respect of
this Agreement, any Interest Rate Agreement or any other
Credit Docurent except as specifically set forth in a
wailver granted pursuant to the provisions of Section 19
hereof; or

(vi any other circumstances which might otherwise
constitute a defense available to, or a discharge of, any
Pledgor

Section 29. Collateral Agent's Right to Sever In-
debt ess. {a) Each Pledgor acknowledges that (i) the
Pledged Collateral does not constitute the sole source of secu-
rity for the payment and performance of the Secured Obligations
and that the Secured Obligations are also secured by other
types of property of the Pledgors in other jurisdictions (all
such property, collectively, the "Collateral"), (ii) the number
of such jurisdictions and the nature of the transaction of
which this instrument is a part are such that it would have
been impracticable for the parties to allocate to each item of
Collateral a specific loan amount and to execute in respect of
such item a separate credit agreement and (iii) each Pledgor
intends that Collateral Agent have the same rights with respect
to the Pledged Collateral, in any judicial proceeding relating
to the exercise of any right or remedy hereunder or otherwise,
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that Collateral zZgent would have had if each item of Collateral
had been pledged or encumbered pursuant to a separate credit
agreement and security instrument. In furtherance of such in-
tent, each Pledgor agrees to the greatest extent permitted by
law that Collateral Agent may at any time by notice (an
"Allocation Notice") to such Pledgor allocate a portion of the
Secured Obligaticns (the "Allocated Indebtedness") to all or a
specified portior of the Pledged Collateral and sever from the
remaining Secured Obligations the Allocated Indebtedness. From
and after the giving of an Allocation Notice with respect to
any of the Pledged Collateral, the Secured Obligations hereun-
der shall be limited to the extent set forth in the Allocation
Notice and (asg sc limited) shall, for all purposes, be con-
strued as a separate credit obligation of such Pledgor unre-
lated to the other transactions contemplated by the Credit
Agreement, any Interest Rate Agreement, any other Credit Docu-
ment or any document related to any thereof. To the extent
that the proceeds of any judicial proceeding relating to the
exercise of any right or remedy hereunder of the Pledged Col-
lateral shal. exceed the Allocated Indebtedness, such proceeds
shall belong to such Pledgor and shall not be available hereun-
der to satisftfy any Secured Obligations of such Pledgor other
than the Allocated Indebtedness. In any action or proceeding
to exercise any right or remedy under this Agreement which is
commenced after the giving by Collateral Agent of an Allocation
Notice, the Allocation Notice shall be conclusive proof of the
limits of the Secured Obligations hereby secured, and such
Pledgor may introduce, by way of defense or counterclaim, evi-
dence thereof in any such action or proceeding. Notwithstand-
ing any provision of this Section 29, the proceeds received by
Collateral Agent pursuant to this Agreement shall be applied by
Collateral Agent in accordance with the provisions of Sec-

tion 13 hereof.

(b) Eaczh Pledgor hereby waives to the greatest ex-
tent permitted under law the right to a discharge of any of the
Secured Oblicaticons under any statute or rule of law now or
hereafter in effect which provides that the exercise of any
particular right o>r remedy as provided for herein (by judicial
proceedings ¢r otnerwise) constitutes the exclusive means for
satisfaction of tae Secured Obligations or which makes unavail-
able any further judgment or any other right or remedy provided
for herein becaus= Collateral Agent elected to proceed with the
exercise of such initial right or remedy or because of any
failure by Ccllateral Agent to comply with laws that prescribe
conditions tc the entitlement to such subsequent judgment or
the availability of such subsequent right or remedy. In the
event that, notwi:thstanding the foregoing waiver, any court
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shall for any reason hold that such subsequent judgment or ac-
tion 1s not avai.able to Collateral Agent, no Pledgor shall

(1) introduce in any other jurisdiction any judgment so holding
as a defense to enforcement against such Pledgor of any remedy
in the Credi: Agreement, any Interest Rate Agreement or any
other Credit Document or (ii) seek to have such judgment recog-
nized or entered in any other jurisdiction, and any such judg-
ment shall in all events be limited in applicaticn only to the
state or jurlsdiction where rendered and only with respect to
the collateral referred to in such judgment.

{c, In the event any instrument in addition to the
Allocation Notice is necessary to effectuate the provisions of
this Section 29, including, without limitatijion, any amendment
to this Agreement, any substitute promissory note or affidavit
or certificate of any kind, Collateral Agent may execute and
deliver such instrument as the attorney-in-fact of any Pledgor.
Such power of attorney is coupled with an interes=t and is ir-
revocable.

(d) No:-withstanding anything set forth herein to the
contrary, the provisions of this Section 29 shall be effective
only to the maximum extent permitted by law.

Section 30. Future Advances. This Agreement shall
secure the paymen: of any amounts advanced from time to time
pursuant to the Credit Agreement.
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IN WITNESS WHEREOF, the Pledgors and Collateral Agent
have caused this Agreement to be duly executed and delivered by
their duly authorized cofficers as of the date first above writ-
ten.

MITCHELL'S MANAGEMENT CORPORA-
TION, ,as Borrower

MITCHELL'S FORMAL WEAR, INC.
(GA), as a Guarantor and
Pledg

By:

le:

MITCHELL'S FORMAL WEAR, INC.
(DE), as a Guarantor and
Pledgo

Credit Agricole Indosuez
as Collateral Agent

By: .
Name:
Title:

By: _
Name:
Title:
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IN WITTNESS WHEREOF, the Pledgors and Collateral Agent
have caused this Agreement to be duly executed and delivered by
their duly authorized officers as of the date first above writ-
ten.

MITCHELL'S MANAGEMENT CORPORA-
TION, as Borrower

By:

Name:
Title:

MITCHELL'S FORMAL WEAR, INC.
(GA), as a Guarantor and
Pledgor

By:

Name:
Title:

MITCHELL'S FORMAL WEAR, INC.

(DE), as a Guarantor and
Pledgcr
By:
Name:
Title:
Credit ricole suez

as Colflatenal

“

By: Nl
Name: H WHE Vgl w
Title:

//) .

By: fﬁLtﬁlzl‘glék/Lquibép

Title:
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SCIIEDULE I-A

Pledged Shares

Pledgor: Mitchell's Management Corporation

CLASS CERTIFICATE

ISSUER JF STOCK NO(S).
Mitchell's Formal Wear, Common
Inc. (GA)
Common

Mitchell's Formal Wear,
Inc. (DF)

PERCENTAGE OF
ALL ISSUED
CAPITAL OR
NUMBER OTHER EQUITY
or INTERESTS OF
SIIARES ISSUER
1,000 100%
1,000 100%

BS4GEHT Vi - MiichellwDesai/Scc. A pr.Sch.
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SCHEDUI.E 1I-B

Initial Pledged Interests

None.

#5460HKT v]1 - MiclwllwDcaai/Sec. Apr.Sch
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SCHEDULE II

Intercompany Notes
PRINCIPAIL DATE OF INTEREST MATURITY
AMCUNT ISSUANCE RATE DATE
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SCHEDULE 111

Patents

None

N5468B7 v - Mitcheliy/Desai/Sec. Apr.Sch.
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SCHEDULE IV

Trademarks

Scc the attached chart.

NHIISRRT7 v - Milcihwlla/Dosai/Sec. Apr.Sch.

TRADEMARK
REEL: 001981 FRAME: 0193



SCHEDULE V

Copyrights

None.

HS46887 vl - MikhiclivDosail/Sec. Axe.Sc .
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SCHEDULE VI

I.icenses

l. A retail tuxedo store in Arlington, Virginia operates under the After Hours name, bul has
not registered this mark. The Company has a potential claim for infringement upon its mark.

2. Afterhours.com operates under the After Hours name, but has not registered this mark.
The Company has a potential claim for infringement upon its mark.

4546887 vi - Milcholle/Demi/Sus. Agr.Soh
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SCHEDULE VII

Financial Accouonts

Scc the attached table.

IS464R]T7 v - Mitchclw/Domai/Sec. A gr_Sch.
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MITCH ELu.'s FORMAL WEAR STORES ARE A‘JL;;,. UNDER MFW TAX NUMBER - 58 094 78up

ALL BATK ACCOUNTS
sroms ( STORE BANK 4 ~ACCOUNT BANK
B NAME j NUMBEB ﬂjDNE NUM!ER
II
FEDERAL IDj 541082350 (MMC)
| MASTER ACCOUNT SUNTRUST | 880-045-8523
| ZERQ BALANCE ACCOUNTS LINKED TQ MASTER:
. MFW DEPOSITORY SUNTRUST ' BBO-045-6567
MPFW CHECKING SUNTRUST AB0-04S-6625
PAYROLL CHECKING  SUNTRUST 880-053-8758
i
|-
]
| ‘.
.mzausqnmmwmwxsme.ma 09/7/99 11:54:50 AM

! ’ !
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MITCHELL'S PORMAL WEAR
ALL BANK ACCDUNTS

‘STORRS ABE AL UNDER, HFW TAX NUMBER - 50 094 7499

1

STORE BANK ACCOUNT BANK
- NUMBER PHONE NUMBER
ppmary apot ¥ fer Forkia/ Quil stoves Wilh Natlons Bank ks pr-nn
Florida Laundry Natiorw Bank 003084881184 B00-325-4208
Pompano Square Natiops Bznk " 003084589238 800-325-4296
Broward Mall Nations Bank 003DE456122S 800-325-4296
Florida Mall Nations Bank 003064561188 8003254296
Coral Square Netions Bank 003084561210 800-326-4296
'‘Paddock Mall Nations Bank 003064381285 B800-325-4296
Volusia Mall Nations Bank 003064561252  800-325-4296
'Oaks Mall Plaza Netlons Bank DA3DR4S61346  BOO-325-4208
‘Aventura Mall Netions Bank 003065461304 800-325-4296
847 Palm Beach Mall Nations Bank DD3065451378 800.325-4206
mj Pembroke Lakes Mall  Natlons Bank Q03064351249 800-125.4286
gs2 Regency Square Mall  Nations Bank | 003064361113 800-325-4258
857 . The Avenues Nations Bsnk 003084561139 800-31265-4296
a7y, Alamente Nations Bank 003084581438 800-325-4296
87q ‘Altamonte Mall Natians Benk 003084561183 800-325-4296
874 Fashion Square Mall  Nations Bank 003064581142  800.-325-4295
875 'Lakeland Square SUN TRUST 0091119260088  1-800-786-8787
| GWITCHED FROM NATIONS Natioms Rank 2084887317 AXLE20.4288
874 Winter Gardan Natlohe Bank 003064581197 800-325-4296
877 CONVENTION NATIONS BANK 003064567401  BOC-323-4296
878 Owveido Natione Bank 003064561171 800-325-4266
876 West Oak Mall Netlons Bank 003084881207  800-325-4296
gad Unlversity Square Huntington benk | 04110700894 813.877-8815
a3l 'Westshore Plaza Nations Bark . 003084561320 800-325-4206
Brandon Mall Nations Bank 003084561333 800-325.4256
_Citrus Park First Union 3090014378271  BOO-222-3862
'Pinellas Square Hurttington Bami 04110702427 8138778815
'Boynton Beach Netions Bank 003084561362 800-325-4296
884 The Gardens Netons Bank 003064561381 400-325-4206
89€ 'Peca Towne Center Natons Bank 003064361388  800-32854295
Treasure Coast Nat.ans Bank 003064361359 B00-325-4286
ﬁ 'Governor's Square Nations Bank 003084561284 800-325 4296
|
)
.mzs\.\ew}ﬂ'rfmummnmmw.m D70 1185201 AM
TRADEMARK
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MITCHELL'S FORMAL WEAR
ALL BANK ACCOUNTS

aTOoRES nnsﬁiiwmen.nrw TAX NUMBER - 54 P34 7890
[

STORE' _ STORE BANK R ACCOUNT BANK
UMBER  NAME :' NUMBER PHONE NUMBER
Soth Trust Bank 95597184 205 657 5080
SunTrust Bank | 8821178723 404 230 5555
sod | Qeergn square Mal SunTruet Bank imm 2300179437 404 230 5556
311 ;m.m.. Gatern AmSotthISoup\T*ud Bank 83027222 205 667 5050
frsten fnun-ng'nqt‘-nla. fnd 8 1o s parven, 2084434100
514 Parimater Expo SunTrust Bank lv 8800179445 404 230 5555
aﬂt South DoRalb Mal SurTrust Barh | 8800179482 404 230 8556
613 ‘ Cumperiand Festival SurTrust Bank i BBDO170460 404 230 5555
619, Vo i satare SurTrust Benk . 8800179536 404 230 8555
820’ Mafl Carnary 8ur Trust Bank il 8800170544 404 23() 4555
621 Gwinne Piace Med SunTrust Bank 2804180021 4D4 230 8555
|

82?‘} | Werss Dekalb MRY SunTruet Bank | 2800179589 404 230 5655
Eﬂ? MALL DF ORORAIA SunTruet Bank [ 8800100245 404 2303 5655
524 : Nosthpoint SunTrust Benk fl’ 2800179585 404 230 5555
632 | Phiope Prema Sun Trust Bank % 3300179627 404 230 5555
35 . Auguars ball Sunrust dM\%lﬂ 0501121088 800 668 7878
64D wonigemery Compaes Bank ." 0071032018 334 400 7432
ss:? ——— SunTrust Bank f 1002563243 500 688 7878
681  mavon Ml 8unTrust of Midjijle GA 3801144052 800 688 7878
&87 Bhoanon Matt SunTrust Bank " 3800179638 404 230 5555

{
S50 | Mum st @ Town Cuntne SunTrust Bark | 8800179684 404 230 5555

i

JA12MFT¢1FEMNNIFER\BANKSTRE.WK4

, |

{

TRADEMARK
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Mm:HELL's FORMAL WEAR STQRES ARE A%\'-.L UNDER MFW TAX NUMBER - 56 D04 250
ALL BANK ACCOLUNTS ‘
STORE| . STORE BANK T ACCOURNT BANK
UMBER! N ; NUMBER PHONE NUMBEER
' lu
I
GULF TAX ID: 2089 7559
NATIONS BAN)4' DD3084551281 BOC-325-4298
01600008278 I
NATIONS BANK' 003064561278  A00-325-4298
| PRIMARY ACCT $me222s P100RABETTE X carp, Rmber
! The Mt arCSMNE Hibemia : 702145258 B800-262-5688
|
971 | Man of Loyjamne BANK ONE 7800368341 888-434-3030
. Chty Natlormi Beng ! DoaREESdY SOAITT-2151
876 | carwood Mar Bank of Louisiank 0000202223 504 888 9400
974’ — REGIONS | 63.50151.32 318 365 6761
ss% I re Ptaza BANK ONE 01101.83582 B800-404-4111
L Fires Nuiopal Baniaof Ol merce 10-Nen2 800-0283300
|
B85 | Laxsuiee M Hibernia Nation | Bank 04011639 800 262 5669
‘ ‘ B0E Ban shahgad s [fomes 2urN o link o JaTwam
867 | Wort» Shere Bquare Cartral Prograssive Bank 771003420 504-643-0018
‘ 15T NBS ! 3s0 T
588 | 1he Exptimar HIBERNIA 882105011 BO0-262-8689
| ' 283 shangad benie 84D fram QepaIk Ovarmnty aunJ 003873102 BO0-480-0444
by i
]
l,
"
t
|
I
|
J:nzMWFEMNNrFEmBANnTRE.MAt
i
TRADEMARK
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MITCHELL'S FORMAL WEAR
ALL BANKACCOLNTS

|
§TORES ARE ALL UNPER MFW TAX NOMBER - 58 084 7930

EKEK ACCOUNT BANK
NUMBER PHONE NUMBER
524 owretine Mo WACHOVIA 2008.007413 800 894 8222
B34 TWITGHED PROM >»» PIRST LINIGN  FIR®T UN|ON 2000000488871 000 373 8862
34 GWITONED PROM >ow BRST BANK 151000924 ¢10 578 0171
E28 Geemicgs Mslh Branch Benking L Trust Co 180 1066354 704 866 8500
] i
526 pen oumpan Belk depauius afl fimdf @ sends us g bad chiscks - will puk fore # an & acad o CC
2 I Wachova | 1069.064417 800 8594 8222
‘ |
528  cavoling Pines Mall NatonsBank 003064561427 B800-785-8B6RE
€29 wee Termerty Boiiv Coretin Datth no bohl ascourn of Iy sy 0043 257 tcan ande 1257
54:;l Four Boasom Mat Wachovia i" 3585.002781 An0 994 5222
' 542 ewhohed from->e NCWT Nupasal Deak' l VDM
554 cat Hollow Mal Wachevia 4024-047624 800-364-9222
5% South Square Mall WACHOIWIA } 2374070881 800-994-9222
§72  cary Vimge Ml Wachovia “ 1508010784 800 99¢ 9222
872 waitohad fram o> NOND Nagena} Bk
674 cappa) Commone FIRST UNIOM: 3000008634747 1-800-222-3862
A ETEHET) AAOM BRAT T MAET LN QN 321251071 918 7146-8423
582  inaspendenes sl Wacnevia 881 005 1212 BOQ 994 8222
. 13
592 Erabtres Vapey Mal Wacnovia ) 6266 092849 800 994 9222
555 ames oreeh creseing Firat Union Nxtiohal Bank 3000 DDBS 35040  1.80D-275-3862
‘ $92 switohed fromad Viachovis Banid Thst |. 7736 fxrIde 200 064 0222
sz:! ' Wesigaia Mek Wachovia ‘ 690235780 600-294-3222
|
Cande) Mol NationsBank | 003084581443  BOO-765-8685
STORK SMTCHED FRQM CHECKING TO SAVINGA At c0aTIM BAIGH B0D-7E6-8808
Nermnate Wl Branch Bankisg lt TustCo 4120854839 843 720 5100
Qelumbla i First Citizems Bai 080405163016  1-803-733-2067
519 TWiTShed 0B/38 Tram > Waovs | MBS
 Coumptans Mal Wachovia ‘ 320457608 800 994 9222
NEyweod Muk Nationa Bank }1 003084561430 800 333 82152
SWITCHRD PROM CHECKING TC SAVING a00ues code B3F1 e}i ok sccount 000735023378
|
|
!
|
mmwrlvsn\zwwen\ammaﬁm ; OWOTAE 19:55:02 AM
i
|
TRADEMARK
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STORES ARE ALL UNDER MPW TAX NUMBRR - 58 94 7900
|

MITCHELL'S FORMAL WEAR
AlLL BA' K ACCOUNTS
P ~ |
ETORE 8TORE BANK [ ACCOUNT BANK
[NUMBE NAME | NUMBER PHONE NUMBER
i
‘t
NASHYILLE REGION ;
71 j Madisan Soquare Maik Ragions Bank | 0401433538 3%e-838.021€
BaADK EAShGAY Named NAI Fret AlBdema
Compess Bank X BAR TBAS 8
716 Governors squers Meb Hertisge Bank I; 0003448701 80D-225-8712
7‘17 " Ham Ion Place Mal 1at Tennassee 000173419 800 998 0110
7'34  Wea Town Mat 15t Tennessee | ann137s02 BOC 849 0110
74# E—— Wachavia | 16-275-086 800 954 5222
: !
TED  maseign spnnge Mei NATIONS BANKI’ D03064561456 800-433-7680
T ok nation benk sejount # 180287183
ke Fom Py Ten 17 oeemrry 801 543 4778
 Mal o Mamphie Unien Planters ‘ 0000211388 801.5680-8775
765 ehangad banke 133 (e <> Fist Tawswese Bu, : 11 @asTw 50} 343 4770
r# Wetchass Calietie 10t Tahnessep ' 100056498 1-800-382-5485
il
758  Hiokery Ridge pet NBC 0 1514859 801-523-3434
i
i
2 Hiowery Hallow Mall Unien Plaptars | 00001-122-19 B00-813-8128
f 782 changed Danine Tram = “Tirini Nedans] Bask ! YN ns 7m0
763 ' Aiversate Mstt First Amarioan N§uona1 Bank 0014412180 BOC-743-2262
{ store cianged béyiks DR/AY >eo2eprpes  Natione Q103 363 » M0-432-T8AD
TES _ Fossin pus The Home Bank | 000304 2197 423-983-5678
B8 Cas) springs Catenn Firat “srmeszpe Bank 000742388 615 790 0442
763  Baitvus Carer 18t Tennassew ELnx 008263993 515 748 8380
;
!
JM ZNJENNIFERJENNIFERIDANKS TRE. VUK 4
|
|
|
TRADEMARK
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MITCHEIL'S FORMAL WEAR
ALL BANK ACCOUNTS

STORES AREAL

UNDER WMFW TAX NUMBER - 83 Q94 788D

5 EElJ STORE BANK ACCOUNT BANK
UMBER -~ NAME : NUMBER ONE NUMB
MSGJNLEEEM |
noms Virginis stores huve the TAX ID 3 of §8-109:3280
822 Gresnerer Waohovia 07801235788 1-800-994-2222
H Patlarw ol s1eIeai
923! .charicitewiic Mall = 2380 Natishs Bank 004112119966 800 232 8262
0806 1900
5241 Southpars Ned First Virginia 38721278 804-526-0772
925 apsayivenie men Firet Virginie &anﬂ o700 5881 540374 4816
828 chasapesko Maft Crestur Bank 203 192737 800 752 2815
27, Vipinia Coier Commons First Virginia Goidnisl 2097-9388 B804 559 4040
924 chestsraa F + M BANK Rlc’f‘iMOND 4031387112 804 271 5000
i
828 - sPRINGFIELD MALL NATIONS BANK | | 003084561485 8002325252
932 ' Awer Ridge Ma ~7020 Ons Valiey Eqn;dpn Federal 0575380186  804-847-3800
V7 Jp—— Natlons Bank ;I 004130433543  ROO 732 5252
swionad framss> Fre Unien l 00D100270826
Vallay View 3hp Ctr NAT]DNGBANK | 003064551837  B00-23285252
Firet Gigaens Bank | i ‘ 000 620911 348 A28 I 4133
 Pesmers Ml Amarican Nauontu Bank 1100805601 804 782 5111
848 swivched 18 from2> Saves Bank 1804 1029 204 791 0%
. ONarkes Town Gentar BRANCH BA!H KING AND TRUST 8150340318 1-304.870-4058
awiehse fram »MW Fodern} Z8001MA 403 320 2080
gaJ | oasrick Hemry Mal FIRST VIRGINIA BANK 53723718 804 558 4040
' | SWITCHED FROM NATIONS BANKS>>0>> Natienstimn l‘; 4112110040 8002125252
! L 4130387144
l
85? NScary Giroie Snep Ctr —2360 Nations Bank: 004112118879 800 232 8252
94 21456 4708
i Lypnhaven Mel = 2380 Natiore Bank. 004112119802 800 232 5252
» | 1252 262y
95? Bailmtan Commena "™T388 Natlors Bank. 004112119084 BOO 232 8282
‘ 2608 027
9543 | Mab of Menasane WACHOMVIA i 75911 240556 1-800-004-9222
! formefty Car ] Mideity
858 Rugemey scpm Natiors Benk. 004112120007 800 232 5252
* 0208 p404
i
F123UERNFERUENN IPERBANKE TRE WK4 !
:
TRADEMARK
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ANMNEX A

Prior 1l iens

None.

NSAOKNET v - Mitchel s/l mai/Sec. Agr-Sch.
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ANNEX B

Locations of Pledgors

CHIBF EXECUTIVE TAX ID OTHER
PLEDGOR OFFICE NUMBER LOCATIONS

Mitchell's  Management 4030-C Pleasantdalc 58-1082350 4444 Shackleford Rd.,

Corporation Rd., Atlanta, Georgia Suite 100, Norcross,
Georgia

Mitchell's Formal Wcar, 4030-C Pleasantdale 58-0947890 4444 Shackleford Rd.,

Inc. (GA) Rd., Atlanta, Georgia Suite 100, Norcross,
Georgia, Sec

Schedule 4.01(w) to
the Credit Agreement
for a lst of storc
locations.

Mitchell's Formal Wear, 1105 N. Market St., 51-0302536
Inc. (DE) Wilmington, Delaware

Wilmington, Delawarc
(DE)

#546887 vi . Mitchelis/Doxai/Sec. Apr.Seh.
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EXHIBIT 1

Form of Issuer Acknowledgment

The undersigned hereby (i) acknowledges receipt of a
copy ©of the Security Agreement (as amended, amended and re-
stated, supplemented or otherwise modified from time to time,
the "Agreement"; capitalized terms used herein but not defined
herein have the meanings given such terms in the Agreement),
dated as of 3September 8, 1999, among Mitchell's Management Cor-
poration (the "Borrower"), the Guarantors from time to time
party thereto and Credit Agricole Indosuez, as collateral agent
("Collateral Ager.t"), (11) agrees promptly to note on its books
the security interests granted and confirmed under the Agree-

ment, {(1ii1) agrees that it will comply with instructions of
Collateral Agent with respect to the applicable Securities Col-
lateral without further consent by applicable Pledgor, (iv)

agrees to nonify Collateral Agent upon obtaining knowledge of
any interest in favor of any Person in the applicable Securi-
ties Collateral that 1s adverse to the interest of Collateral
Agent therein and (v) waives any right or requirement at any
time hereafter to receive a copy of the Agreement in connection
with the registration of any Securities Collateral thereunder
in the name of Collateral Agent or its nominee or the exercige
of voting richts by Collateral Agent or its nominee.

[NAME OF ISSUER]

By:

Name:
Title:

Note: This form should be signed by each issuer of uncertifi-
cated Securities Collateral.
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EXHIBIT 2

Form or Financial Account Consent Agreement

[Name of Pledgor]
[Address of Pledgor]

[Date]
[Name and
address of
Financial Institution]
Ladies and Gentlemen:
We refer to account numbers and

(the "Financial Accounts") maintained with [Name
of Financial Institution] (the "Financial Institution") by
[Name of Pledgor] (the "Company") and into which certain mon-

eys, instruments, securities and other property are or may be
deposited from time to time. The Company has granted to Credit
Agricole Indosuez, as Collateral Agent ("Collateral Agent") for
the benefit of th=2 Secured Parties under, and as defined in,
the Security Agre=ment, dated as of September 8, 1999, among
Mitchell's Management Corporation (the "Borrower"), certain
guarantors party zhereto and Collateral Agent (as amended,
amended and resta-ed, supplemented or otherwise modified from
+ime to time, the "Agreement'"), a security interest in the Fi-
nancial Account Collateral (as defined in the Agreement), in-
cluding, without limitation, all moneys, instruments, securi-
ties and other property deposited therein and all certificates
or other instruments, 1f any, representing or evidencing the
Financial Accounts. It is a condition to the continued mainte-
nance of the Finaincial Accounts with the Financial Institution
that the Financia. Institution agrees to this letter agreement.

The par:=:ies hereto agree as follows:

1. The Financial Institution hereby confirms that
the Company has established with it the Financial Accounts.
The Financial Institution agrees that from and after the date
hereof the Financial Accounts shall be under the exclusive dc-
minion and control of Collateral Agent and all moneys, instru-
ments, securities and other property of the Company received in
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connection therewith, whether or not deposited in the Financial
Accounts, shall oe held solely for the benefit of Collateral
Agent. [Except as otherwise provided herein,] the Financial
Accounts shall b2 subject to writtenm instructions only from
Collateral Agent.

2. The Financial Institution agrees to do the fol-
lowing:

(a) follow its usual operating procedures for the
handling of any remittance received in the Financial Ac-
counts that contains restrictive endorsements, irregulari-
ties, such as a variance between the written and numerical
amounts, undated or postdated items, missing signature or
incorrect pavee;

(b er.dorse and process all eligible checks and
other r=mittance Liltems not covered by subparagraph (a)
above and deposit such checks and other remittance items
in the Tinarcial Accounts; and

(c maintain a record of all checks and other remit-
tance irems received in the Financial Accounts and, in ad-
dition tno providing the Company with photostats, vouchers
and enci osures of checks and other remittance items re-
ceived on a daily basis, as well as a monthly statement,
furnish to Collateral Agent, free of any service charge
payvable by Collateral Agent, its regular bank statement
with respect to the Financial Accounts, with the words
nCredit Agricole Indosuez, as Collateral Agent, Re: [Name
of Borrower]'" included thereon so that there is no confu-
sion as to ownership of the Financial Accounts and so that
Collateral Agent is able to properly identify the Finan-
cial Accounts.

3. [The Financial Institution hereby agrees that no
later than 12:00 >.m. on each business day on which transac-
tions may be made with respect to the Financial Accounts, with-
cut further notice or instruction of any kind, to transfer (by
wire transfer) the total of all immediately available funds or
credits in each Financial Account to the concentration account,
account no. _ , ABA # , reference:
[Name of Borrower (the "Concentration Account") maintained by
the Company with Collateral Agent at its office located at 1211
Avenue of the Ame-icas, New York, New York 10036.!

[Collateral Agent hereby instructs the Financial In-
stitution to follow the instructions of the Company with re-
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spect to the disposition of any and all moneys, instruments,
securities and o-her property deposited in the Financial Ac-
counts as directed by the Company unless and until the Finan-
cial Institution has received written instructions to the con-
trary from Collateral Agent, in which case the Financial Insti-
tution agrees to follow such instructions from Collateral

Agent .]*

The Financial Institution hereby agrees that Collat-
eral Agent will be entitled to all rights and remedies to which

a person in control of "financial assets" (within the meaning
of Section 8-102:a) (9) of the Uniform Commercial Code as in ef-
fect in the State of New York (the "UCC")) is entitled pursuant

to Part 5 of Art:cle 8 of the UCC and Article 9 of the UCC, and
., subject t> the provisions of the immediately preceding para-
graph,] the Tinarcial Institution agrees to follow the instruc-
tions of Collateral Agent with respect to the disposition of
any and all moneys, instruments, securities, and other property
deposited in the Financial Accounts.

Without limiting the foregoing, if at any time the
Financial Institution shall receive an "entitlement order"
(within the meaning of Section 8-102(a) (8) of the UCC) issued
by Collateral! Agent and relating to the Financial Accounts, the
Financial Institution shall comply with such entitlement order
without further consent. of the Borrower, the Company or any
other person The Financial Institution hereby agrees that it
chall be a "securities intermediary" within the meaning of Sec-
tion 8-102(a (14) of the UCC and that the Financial Accounts
shall be maintained as "securities accounts" (as such term 1is
defined in Secticn 8-501(a) of the UCC) to the extent that any
"investment property" ias defined in Section 9-115 of the UCC)
is maintained in or in respect of the Financial Accounts and
that each item of investment property credited to a Financial

* Note: The first paragraph in this section is only for Fi-
nancial Institutions that have collection accounts for re-
ceivables of the Company, and the second paragraph is only
for Financial Institutions that maintain disbursement ac-
counts ¢f the Company. The disbursement accounts are the
accounts where the Pledgors may keep their Financial Ac-
count Ccllat=aral that is not subject to the daily sweep
requirenent >f Section 9 (b) of the Agreement. Any funds
in excess of such amount will have to be swept into the
concentratioa account by the Pledgors.
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Account shall be treated as a financial asset. The Financial
Institution further agrees that all securities or other invest-
ment property underlying any financial assets credited to any
Financial Account. shall be registered in the name of the Finan-
cial Institution, endorsed to it or in blank or credited to an-
cther securities account maintained in its name.

4, Except for the claims and interest of Collateral
Agent and the Company in the Financial Accounts, the Financial
Institution acknowledges that it does not know of any claim to,
or interest in, the Financial Accounts or in any financial as-
set credited thereto. If any person asserts any lien, encum-
brance or adverse claim (including any writ, garnishment, Jjudg-
ment, warran: of attachment, execution or similar process)
against the *inarcial Accounts or in any financial asset car-
ried therein. the Financial Institution will promptly notify
Collateral Agent, the Borrower and the Company thereof.

5. Tte Financial Institution waives and agrees not
to assert, claim or endeavor to exercise, and by executing this
letter agreement bars and estops itself from asserting, claim-
ing or exercising, and the Financial Institution acknowledges
that 1t has not heretofore received a notice from any other
party assert.ng, claiming or exercising, any right of setoff,
banker's lien or other purported form of claim with respect to
the Financia. Accounts and funds from time to time therein.

The Financia! Institution shall have no rights in the Financial
Accounts or the funds therein. To the extent that it may ever
have any such rights, the Financial Institution hereby ex-
pressly subordinates aZl such rights to all rights of Collat-
eral Agent.

6. The Financial Institution shall not be liable
for any action taken or omitted by it with respect to the Fi-
nancial Accounts on the instructions of Collateral Agent, and
the Financial Institution shall not have any duty or responsi-
bility to ascertain whether any such instructions are consis-
tent with the Agreement or the other credit documents relating
thereto. The Financial Institution may rely on any certifi-
cate, statement, request, agreement or other instrument it be-
lieves 1n good faith tc be genuine and to have been signed or
presented by or on behalf of Collateral Agent. In maintaining
the Financial Accounts hereunder, the Financial Institution may
consult with counsel and shall be fully protected with respect
to any actiorn taken or comitted by it in good faith on advice of
counsel and ghall have no liability hereunder except for its
bad faith, willful misconduct or gross negligence with respect
to its obligetions hereunder.
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7. The Company agrees to indemnify the Financial
Institution against and save the Financial Institution harmless
from any and all claims, liabilities, reasonable costs and ex-
penses, including reasonable out-of-pocket fees and expenses of
counsel, for anything done or omitted by it in good faith irn
connection with this letter agreement, including reasonable
costs and expenses of defending itself against any c<laim or 1i-
ability; provided, that the Financial Institutior. shall not
have the right to be indemnified hereunder for its bad faitlk,
gross neglig=nce or willful misconduct.

8. Tlie Financial Institution may terminate this
letter agreement only upon thirty days' prior written notice to
that effect to the Company and Collateral Agent and by cancel-
ing the Financial Accounts maintained with it and transferring
all funds, if any, in such Financial Accounts to Cocllateral
Agent. After any such termination, the Financial Institution
shall nonetheless remain obligated promptly to transfer to Col-
lateral Agen=z at its address anything from time to time re-
ceived 1in respect of the Financial Accounts.

9. Ttis letter agreement shall be binding upon the
parties herezo ard their respective successors and assigns.
This letter agreement may be executed in counterparts, each of
which will be deemed an original and all of which taken to-
gether shall constitute one and the same instrument.
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THE "SECURITIES INTERMEDIARY'S JURISDICTION" WITHIN
THE MEANING OF SECTION 8-110(E) OF THE UCC IS AND SHALL CON-
TINUE TO BE THE STATE OF NEW YORK. THIS LETTER AGREEMENT SHALL
BE GOVERNED BY THE LAWS OF the STATE OF NEW YORK, EXCLUDING (TO
THE GREATEST EXTENT PERMITTED BY LAW) ANY RULE OF LAW THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION
OTHER THAN THE STATE OF NEW YORK.

Very truly yours,

[NAME OF PLEDGOR]

By:

Name :
Title:

Credit Agricole Indosuez,
as Collateral Agent

By:

Name:
Title:

By:

Name :
Title:

Acknowledged and agreed to
as of the date first above written.

[FINANCIAL INSTITUTION]

Name:
Title:
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EXHIBIT 3

Form of Securitjes Pledge Amendment
PLEDGE AMENDMENT

This P._edge Amendment, dated , 1s deliv-
ered pursuant to Section 7 of the Agreement referred to below.
The undersigned hereby agrees that this Pledge Amendment may be
attached to the Security Agreement, dated as of September 8,
1999, among the undersigned, certain other Pledgors and Credit
Agricole Indosue:, as Collateral Agent (the "Agreement"; capi-
talized terms used herein and not defined shall have the mean-
ings assigned to them in the Agreement) and that the Pledged
Securities and/;or Intercompany Notes listed on this Pledge
Amendment shall be deemed to be and shall become part of the
Pledged Collaterel and shall secure all Secured Obligations.

as Pledgor

By:
Name:
Title:
Pledged S .
PERCENTAGE OF ALL
ISSUED CAPITAL OR
CLASS PAR CERTIFICATE NUMBER OF  OTHER EQUITY
; > NO (8) INTERESTS QF ISSUER
ISSUER QF STQOZK VALUE _ - SHARES
terc t
ISSUER PRINCIPAL DATE OF INTEREST MATURITY]
AMOUNT ISSUANCE RATE DATE]
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EXHIBIT 4

Form of Joinder Agreement

(Name of New Pledgor]
[Address of New Pledgor]

[Date]

Credit Agricole Indosuez,

as Collateral! Agent

1211 Avenue of the Americas
17th Floor

New York, New York 10036
Attention: Mr. Mitch Goldstein

Ladies and Gentlemen:

Reference is made to the Security Agreement (as
amended, amended and restated, supplemented or otherwise modi -
fied from time to time, the "Agreement"), dated as of September
8, 1999, made by Mitchell's Management Corporation (the
"Borrower"), each of the Guarantors listed on the signature
pages thereto or from time to time party thereto by execution
of a joinder agreement and Credit Agricole Indosuez, as collat-
eral agent for the Secured Parties. Capitalized terms used
herein but not otherwise defined herein have the meanings given
such terms in the Agreement.

This letter supplements the Agreement and is deliv-
ered by the undersignec, (the "New Pledgor"),
pursuant to Section 22 of the Agreement. The New Pledgor
hereby agrees to oe bound as a Guarantor and as a Pledgor by
all of the terms, covenants and conditions set forth in the
Agreement to the same extent that it would have been bound if
it had been & signatory to the Agreement on the execution date
of the Agreement. The New Pledgor hereby makes each of the
representations aad warranties and agrees to each of the cove-
nants applicéble to the Pledgors contained in the Agreement.
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At tached hereto are supplements to each of the sched-
ules and anrexes to the Agreement with respect to the New
Pledgor. Such sapplements shall be deemed to be part of the
Agreement.

Tris agreement and any amendments, waivers, consents
or supplemerts h=sreto may be executed in any number of counter-
parts and by different parties hereto in separate counterparts,
each of which wh2n so executed and delivered shall be deemed to
be an origiral, »ut all such counterparts together shall con-
stitute one and -he same agreement.

THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK, EXCLUDING (TC THE GREATEST EXTENT PERMITTED BY
LAW) ANY RULE OF LAW THAT WOULD CAUSE THE APPLICATION OF THE
LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF NEW YORK.

TRADEMARK
REEL: 001981 FRAME: 0215



IN WITNESS WHEREOF,

officer as cf the date first above written.

AGREED TO AND ACCEPTED:

Credit Agricole lndosuez,
as Collateral Agent

_lo_

the New Pledgor has caused th:s
Agreement tc be executed and delivered by its duly authorized

[NEW PLEDGOR]

By:

Name :
Title:

By:
Name :
Title:
By:
Name :
Title:

RECORDED: 01/13/2000
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