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EL144212474US

SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated as of April 28, 2000 (the “Agreement  or the
“Security _Agreement”), is by and among CLC ACQUISITION COMPANY. a Delaware
corporation (the ~“Company”), CLC HOLDING COMPANY. a Delaware corporation
(“Holdings™). each of the Subsidiaries of the Company identified under the caption
“SUBSIDIARY GUARANTORS™ on the signature pages hereof (collectively. the “Subsidiary
Guarantors™ and together with the Company and Holdings, the ~Obligors™ and IBJ
WHITEHALL BANK & TRUST COMPANY, a New York banking corporation. as agent
(hereinafter, in such capacity, together with its successors in such capacity, the “Administrative
Agent”) for the lenders or other financial institutions or entities party, as lenders (collectively,
the “Lenders™), to the Credit Agreement referred to below.

Concurrently herewith, the Company, Holdings, the 'Subsidiary Guarantors, the Lenders
and the Administrative Agent are entering into a Credit Agreement (such Credit Agreement, as
the same may be amended or supplemented from time to time is referred to herein as the ~“Credit
Agreement”) providing, subject to the terms and conditions thereof. tor extensions of credit to be
made by the Lenders to the Company in an aggregate principal amount not exceeding
$17,500.000 (the “Loans™). The Loans made or to be made by the Lenders to the Company shall
be evidenced by certain promissory notes (as exchanged, replaced. amended. supplemented or
modified from time to time, the “Notes™) in substantially the respective forms attached to the
Credit Agreement.

For other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, each of the Obligors have agreed to execute and deliver this Agreement.

As used herein. “UCC” shall mean the Uniform Commercial Code of the State of New
York (except as otherwise defined in Section 7 hereof) as amended and in effect as of the date
hereof. All other capitalized terms, unless defined herein or in the Schedules attached hereto and
made a part hereof, shall have the meanings set forth in the Credit Agreement.

SECTION 1. Security Interest.

l(a)  As security for the prompt and complete payment, performance and observance of
all Obligations, together with interest and costs of enforcement and collection thereof and of this
Security Agreement. including all reasonable attorneys’ fees and disbursements incurred by the
Lenders and the Administrative Agent (collectively, the “Secured Obligations™). the Obligors
hereby grant to the Administrative Agent, for its benefit and the ratable benefit of the Lenders
and affiliates of the Lenders with whom the Company may from time to time enter into Interest
Rate Hedge Agreements (collectively, the “Credit Parties™). a continuing security interest of first
priority in. and the Obligors hereby assign and pledge to the Administrative Agent. for the
benefit of the Credit Parties, all of the Obligors’ rights, titles and interests in and to the following
property, in each case whether now owned by any Obligor or hereafter coming into existence.
and wherever located (all such property. together with any proceeds and products thereof, being
collectively referred to herein as the “Collateral™):

(1) the property described on Schedule A-1 attached hereto;
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(i1) all shares of capital stock, membership interests or other equity interests of the
Subsidiary Guarantor (each as “Issuer” and collectively the “Issuers”) owned by the
respective Obligors, all of which are listed in Schedule C hereto, and any shares of capital
stock, membership interests or other equity interests obtained in the future by such
Obligor and the certificates representing such shares, membership interest or other equity
interests (collectively, the “Pledged Stock™); and

(iii)  all shares, membership interest and other equity interests, securities, moneys or
property representing a dividend on any of the Pledged Stock, or representing a
distribution or return of capital upon or in respect of the Pledged Stock, or resulting from
a split-up, revision, reclassification or other like change of the Pledged Stock or
otherwise received in exchange therefor, and any subscription warrants, rights or options
issued to the holders of, or otherwise in respect of, the Pledged Stock; and

(iv)  without affecting the obligations of such Obligor under any provision prohibiting
such action hereunder or under the Credit Agreement, in the event of any consolidation or
merger in which an Issuer is not the surviving corporation, all shares of each class of the
capital stock, membership interests and other equity interests of the successor corporation
(unless such successor corporation is such Obligor itself) formed by or resulting from
such consolidation or merger (the Pledged Stock, together with all other certificates,
shares, securities, properties or moneys as may from time to time be pledged hereunder
pursuant to clause (ii) or (iii) above and this clause (iv) being herein collectively called
the "Stock Collateral").

1(b) The Obligors irrevocably appoint the Administrative Agent as their lawful
attorney and agent to execute financing statements and amendments thereto (to the extent
permitted by applicable law), notices of any assignments of any of the Collateral on the
Obligors’ behalf, and on their behalf to file financing statements and amendments thereto in any
appropriate public office.

1(c) This Security Agreement is in addition to and without limitation of any right of
the Administrative Agent and/or any of the other Credit Parties under any other security
agreement, pledge or leasehold assignment, mortgage or guarantee granted by any Obligor or
any third party to the Administrative Agent for the benefit of the Credit Parties or directly to any
of the Credit Parties.

1(d) Except as otherwise herein provided, this Security Agreement is absolute and
without any conditions. The Administrative Agent can enforce its rights in the Collateral
immediately upon an Event of Default without having first to attempt any collection from the
Company.

SECTION 2. Collection.

Upon the occurrence and continuation of an Event of Default pursuant to Section 10(a)
hereof, the Administrative Agent shall have the following rights and powers in addition to those
specified in Section 10(b) hereof:
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2(a) The Administrative Agent shall have the right to notify the parties obligated on
any or all of the Obligors” Accounts, Contracts, Chattel Paper, Instruments, Insurance,
Documents or General Intangibles to make payment thereof directly to the Administrative Agent
for the benefit of the Lenders, and the Administrative Agent may take control of all proceeds of
any of the Accounts, Contracts, Chattel Paper, Instruments, Insurance or General Intangibles.
The costs of collection and enforcement, including reasonable actual attorney’s fees and
reasonable out-of-pocket expenses, shall be borne by the Obligors, whether the same are incurred
by the Administrative Agent or the any Obligor. The Obligors will not thereafter without the
Administrative Agent’s written consent make any adjustment, extend or renew, compromise,
compound or settle any of the Accounts, Contracts, Chattel Paper, Instruments, Insurance or
General Intangibles, or release, wholly or partly, any person liable for payment thereof.

2(b) Each Obligor hereby irrevocably appoints the Administrative Agent to be such the
Obligor’s true and lawful attorney, with full power of substitution, in the Administrative Agent’s
name or such Obligor’s name or otherwise for the benefit of the Lenders, but at such Obligor’s
cost and expense, to exercise at any time all or any of the following powers with respect to all or
any of the Collateral:

(1) to demand, sue for, collect, receive and give acquittance for any and all moneys
due or to become due upon or by virtue thereof;

(i1) to recetve, take, sign, endorse, assign and deliver any and all checks, notes, drafts,
acceptances, invoices, freight or express bills, bills of lading, storage or warehouse
receipts, drafts against debtors, assignments, verifications, notices and other negotiable
and non-negotiable instruments and documents taken or received by the Administrative
Agent in connection therewith;

(iii)  to receive, open and dispose of all mail addressed to such Obligor and to notify
the post office authorities to change the address for delivery of mail addressed to such
Obligor to such address as the Administrative Agent may designate;

(iv)  to sign the name of such Obligor on any Document, on invoices relating to any
Account or Contract, drafts against and notices to account debtors or obligors of any
Obligor, on financing statements and other public records and on notices to customers;

v) to execute endorsements, assignments or other instruments of conveyance or
transfer and proofs of claim and loss and to adjust and compromise any claims under
insurance policies or otherwise;

(vi)  to settle, compromise, compound, prosecute or defend any action or proceeding
with respect thereto;

(vii) to sell, transfer, assign or otherwise deal in or with the same or the proceeds
thereof and to apply for and obtain any required consents of governmental authority for
any sale or other disposition of the Collateral, as full and effectually as if the
Administrative Agent were the absolute owner thereof; and
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(viil) to apply any or all amounts then in, or thereafter deposited in, the Company
Account in the manner provided in Section 10(b)(iii) hereof;, and

(ix)  to make any allowances and other adjustments with reference thereto and to take
all other actions necessary or advisable in the sole discretion of the Administrative Agent
to carry out and enforce this Security Agreement or the Secured Obligations.

All acts done under the foregoing authorization are hereby ratified and approved by the
Obligors and neither the Administrative Agent nor any designee or agent of the Administrative
Agent shall be liable for any acts of commission or omission (other than acts committed or
omitted through gross negligence or willful misconduct). The foregoing power of attorney being
coupled with an interest is irrevocable while any Secured Obligations shall remain unpaid. The
foregoing authorization shall not be construed in limitation of any other similar authorization to
the Administrative Agent under the Credit Agreement or otherwise.

2(c) Upon request of the Administrative Agent and upon the occurrence of and during
the continuation of an Event of Default, the Obligors will immediately deliver to the
Administrative Agent all proceeds of the Collateral and all original evidence of Accounts,
Contracts, Chattel Paper, Instruments, Insurance, Documents, Patents, Trademarks, Copyrights,
Copyright Licenses, Records or General Intangibles, including without limitation all notes or
other instruments or contracts for the payment of money, appropriately endorsed to the
Administrative Agent’s order and, regardless of the form of such endorsement, the Obligors
hereby waive presentment, demand, notice of dishonor, protest and notice of protest and all other
notices with respect thereto; and the Obligors hereby appoint the Administrative Agent as the
Obligors’ agent and attorney-in-fact to make such endorsement on behalf of and in the name of
any Obligor.

2(d) The exercise by the Administrative Agent of or failure to so exercise any
authority granted hereinabove shall in no manner affect any of the Obligors’ liabilities to the
Administrative Agent or the Lenders, and provided, further, that the Administrative Agent shall
be under no obligation or duty to exercise any of the powers hereby conferred upon it and it shall
be without liability for any act or failure to act in connection with the collection of, or the
preservation of any rights under any of, the Collateral.

SECTION 3. General Representations and Warranties.

In addition to the Obligors’ representations made in the other Loan Documents, each
Obligor represents and warrants to the Administrative Agent and the other Credit Parties, which
representations and warranties shall survive execution and delivery of this Agreement, as
follows:

3(a) All filings, registrations and recordings necessary or appropriate to create,
preserve, protect and perfect the security interest granted by such Obligor to the Administrative
Agent hereby in respect to the Collateral have been accomplished and the security interest
granted to the Administrative Agent pursuant to this Agreement in and to the Collateral
constitutes a perfected security interest therein superior and prior to the rights of all other
Persons therein (except for Permitted Liens under the Credit Agreement) and subject to no other
Liens (except for Permitted Liens under the Credit Agreement), and is entitled to all the rights,
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priorities and benefits afforded by the UCC or other relevant laws as enacted in any relevant
jurisdiction to perfected security interests.

3(b) Such Obligor is, and as to Collateral acquired by it from time to time after the
date hereof the Obligor will be, the owner of all Collateral free from any Lien, security interest,
encumbrance or other right, title or interest of any Person (other than Permitted Liens under the
Credit Agreement), and such Obligor shall defend its Collateral against all claims and demands
of all Persons at any time claiming the same or any interest therein adverse to the Administrative
Agent.

3(c) There is no financing statement (or similar statement or instrument of registration
under the law of any jurisdiction) covering or purporting to cover any interest of any kind in the
Collateral except for filings and recordings permitted under the Credit Agreement and filings and
recordings in favor of the Administrative Agent, for the benefit of the Credit Parties, created or
provided for herein, and so long as any of the Secured Obligations remain unpaid such Obligor
will not execute or authorize to be filed in any public office any financing statement (or similar
statement or instrument of registration under the law of any jurisdiction) or statements relating to
the Collateral, except (i) financing statements filed or to be filed in respect of and covering the
security interests granted hereby by the Obligors, and (ii) financing statements to be filed in
connection with the creation of Liens permitted under the Credit Agreement.

3(d) The office location(s) of such Obligor set forth on Schedule B attached hereto as
such Obligor’s principal place of business and chief executive office and all other places of
business are true and correct.

3(e) Schedule B attached hereto contains a true and complete listing of all of the
locations of all the Collateral. In the case of Inventory, Schedule B also sets forth each
Warehouseman (as defined in the Uniform Commercial Code as in effect in the state in which
the warehouse owned or operated by such Person is located) that from time to time holds
Inventory of any of the Obligors and the Permitted Inventory Location (as defined herein) at
which such Inventory is so held. In the case of such Inventory, such Obligor further represents
and warrants that none of the Inventory is subject to a negotiable warehouse receipt (as defined
in the Uniform Commercial Code as in effect in the state in which such Inventory is located).

3(f) Each Obligor further represents and warrants, as to any Inventory, that all such
Inventory, other than Inventory in transit in the normal course of business, is held at a Permitted
Inventory Location (as defined herein). “Permitted Inventory Location™ is defined herein to
mean (i) a warehouse or other storage facility owned or leased by an Obligor, or (ii) a warehouse
or other storage facility owned, leased or operated by a Warehouseman from whom the
Administrative Agent has received a warehouse bailment agreement in form and substance
satisfactory to the Administrative Agent with respect to Inventory there held, and, in either case,
in jurisdictions where appropriate UCC financing statements shall have liens filed against the
Company for the benefit of the Administrative Agent and the other Credit Parties.

3(g) Each Obligor warrants that upon delivery to the Administrative Agent of the

certificates evidencing the shares of Pledged Stock from such Obligor (and assuming the control
by the Administrative Agent over such certificates in accordance with the requirements of
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applicable law), the Lien granted pursuant to this Security Agreement will constitute a valid,
perfected first priority Lien on the Pledged Stock, enforceable as such against all creditors of
such Obligor and any persons purporting to purchase any Pledged Stock from such Pledgor.

3(h) The Pledged Stock evidenced by the certificates identified under the name of such
Obligor in Schedule C hereto is, and all other Pledged Stock in which such Obligor shall
hereafter grant a security interest pursuant to Section 1 hereof will be, duly authorized, validly
issued, fully paid and non-assessable and none of such Pledged Stock is or will be subject to any
contractual restriction, or any restriction under the charter or by-laws of the respective Issuer of
such Pledged Stock. upon the transfer of such Pledged Stock (except for any such restriction
contained herein or in the Credit Agreement).

3(i) The Pledged Stock evidenced by the certificates identified under the name of such
Obligor in Schedule C hereto constitutes (unless otherwise specified) all of the issued and
outstanding shares of any class of capital stock, membership interests and any other equity
interests of the issuers beneficially owned by such Obligor on the date hereof (whether or not
registered in the name of such Obligor) and said Schedule C correctly identifies, as at the date
hereof, the respective issuers of such Pledged Stock, the respective class and, if applicable, par
value of the shares comprising such Pledged Stock and the respective number of shares (and
registered owners thereof) represented by each such certificate.

SECTION 4. Special Provisions Concerning Accounts.

4(a) As of the time when each of its Accounts arises, each Obligor shall be deemed to
have represented and warranted that such Accounts and all records, papers and documents
relating thereto (if any) are genuine and in all respects what they purport to be, and that all
papers and documents (if any) relating thereto (i) will represent the genuine, legal, valid and
binding obligation of the account debtor 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, or both, (i) will be the only original writings
evidencing and embodying such obligation of the account debtor named therein (other than
copies created for purposes other than general accounting purposes), (iii) will evidence true and
valid obligations, enforceable in accordance with their respective terms, not subject to the
fulfillment of any contract or condition whatsoever or to any defenses, set offs or counterclaims
(except with respect to refunds, returns and allowances in the ordinary course of business), or
stamp or other taxes, and (iv) will be in compliance and will conform with all applicable federal,
state and local laws and applicable laws of any relevant foreign jurisdiction.

4(b) Each Obligor will keep and maintain at its own cost and expense satisfactory and
complete records of its Accounts, including, but not limited to, records of all payments received,
credits granted thereon, all merchandise returned and all other dealings therewith, and each
Obligor will make the same available to the Administrative Agent for inspection, at such
Obligor’s own cost and expense, at any and all reasonable times upon demand.

4(c) Each Obligor shall endeavor to cause to be collected from the account debtor
named in each of its Accounts, as and when due (including, without limitation, Accounts which
are delinquent, such Accounts to be collected in accordance with generally accepted lawful
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collection procedures), any and all amounts owing under or on account of such Accounts, and
apply forthwith upon receipt thereof all such amounts as are so collected to the outstanding
balance of such Accounts, except that, so long as no Event of Default exists and is continuing,
such Obligor may allow in the ordinary course of business as adjustments to amounts owing
under its Accounts an extension or renewal of the time or times of payment, or settlement for less
than the total unpaid balance, which such Obligor finds appropriate in accordance with its sound
business judgment. The costs and expenses (including, without limitation, attorneys’ fees and
expenses) of collection, whether incurred by such Obligor or the Administrative Agent, shall be
borne by such Obligor.

4(d) If any of the Accounts becomes evidenced by an Instrument, the Company will
within ten (10) days notify the Administrative Agent thereof, and upon request by the
Administrative Agent promptly deliver such Instrument to the Administrative Agent
appropriately endorsed to the order of the Administrative Agent as further security hereunder.

4(e) Each Obligor will, at its own expense, make, execute, endorse, acknowledge, file
and/or deliver to the Administrative Agent from time to time such vouchers, invoices, schedules,
confirmatory assignments, conveyances, financing statements, transfer endorsements, powers of
attorney, certificates, reports and other assurances or instruments and take such further steps
relating to its Accounts and other property or rights covered by the security interest hereby
granted, as the Administrative Agent may reasonably require which are consistent with the terms
hereunder.

SECTION 5. Special Provisions Concerning Contracts.

5(a) Each Obligor represents and warrants that no consent of any party (other than any
Obligor) to any Contract is required, or purports to be required, in connection with the execution,
delivery and performance of this Security Agreement. Each Contract is in full force and effect
and is enforceable in accordance with its respective terms and there is no default under any of the
terms thereof. Each Obligor does hereby further represent and warrant that it has not assigned or
pledged, and hereby covenants that it will not assign or pledge, except as permitted under the
Credit Agreement, the whole or any part of the rights hereby assigned to anyone other than the
Administrative Agent, its successors or assigns so long as this Security Agreement shall remain
in effect. Each Obligor also covenants and agrees that it will not take any action or fail to take
any action or institute any proceedings the taking or omission of which might result in the
material alteration or impairment of this Security Agreement or any of the material rights created
by any of the Contracts or this Security Agreement. Except as specified by a detailed notation
corresponding to the applicable Contract on Schedule A-2, each Obligor hereby further
represents and warrants that no consent or authorization of, filing with or other act by or in
respect of any Governmental Authority is required in connection with the execution, delivery,
performance, validity or enforceability of any of the Contracts by any party thereto other than
those which have been duly obtained, made or performed, are in full force and effect and do not
subject the scope of any such Contract to any material adverse limitations, either specific or
general in nature. The right, title and interest of the Obligor in, to and under each Contract are
not subject to any defense, offset, counterclaim or claim which could reasonably be expected to
have a Material Adverse Effect, nor, as of the date of this Security Agreement and to the best of
such Obligor’s knowledge, have any of the foregoing been asserted or alleged against any
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Obligor as to any Contract. Each Obligor has delivered to the Administrative Agent a complete
and correct copy of each Contract, including all amendments, supplements and other
modifications thereto. No amount payable to any Obligor under or in connection with any
Contract is evidenced by any Instrument or Chattel Paper which has not been delivered to the
Administrative Agent.

Each Obligor agrees that, so long as this Security Agreement is in effect, it will not,
without the prior written consent of the Administrative Agent, amend, modify or waive or permit
to be amended or modified or waived any material provisions of any of the Contracts, or exercise
any right to terminate or cancel any of the Contracts or consent or agree to, or suffer or permit,
the termination thereof if any such amendment, modification or waiver, termination or
cancellation could reasonably be expected to have a Material Adverse Effect.

SECTION 6. Rights and Obligations Concerning Accounts and Contracts.

6(a) Anything herein to the contrary notwithstanding, each Obligor shall remain liable
under each of the Accounts and Contracts to observe and perform all the conditions and
obligations to be observed and performed by it thereunder, all in accordance with the terms of
any agreement giving rise to each such Account and in accordance with and pursuant to the
terms and provisions of each such Contract. None of the Administrative Agent, nor any of the
other Credit Parties, shall have any obligation or liability under any Account (or any agreement
giving rise thereto) or under any Contract by reason of or arising out of this Security Agreement
or the receipt by the Administrative Agent or any such other Credit Party of any payment relating
to such Account or Contract pursuant hereto, nor shall the Administrative Agent, nor any other
Credit Party be obligated in any manner to perform any of the obligations of the Obligors under
or pursuant to any Account (or any agreement giving rise thereto) or under or pursuant to any
Contract, to make any payment, to make any inquiry as to the nature or the sufficiency of any
payment received by it or as to the sufficiency of any performance by any party under any
Account (or any agreement giving rise thereto) or under any Contract, to present or file any
claim, to take any action to enforce any performance or to collect the payment of any amounts
which may have been assigned to it or to which it may be entitled at any time or times.

6(b) Each Obligor hereby agrees that no liability shall be asserted or enforced by such
Obligor against the Administrative Agent in the exercise of the rights and powers granted to the
Administrative Agent hereunder, all such liability being hereby expressiy waived and released by
such Obligor. Without limiting the application of Section 14(a) hereof, each Obligor hereby
agrees to indemnify and hold the Administrative Agent harmless for and against any and all
liability, expense, cost, loss or damage which the Administrative Agent may incur by reason of
any act or omission of any Obligor under any of the Contracts (“Losses”), except to such extent
such Losses arise by reason of the gross negligence or willful misconduct of the Administrative
Agent. Should the Administrative Agent incur any liability, expense, cost, loss, or damage, (1)
under the Contracts for which it is to be indemnified by each Obligor as aforesaid, or (ii) by
reason of the exercise of the Administrative Agent’s rights hereunder, the amount thereof,
including costs, expenses and reasonable actual attorney’s fees and expenses, shall be secured
hereby and shall be immediately due and payable by the Company to the Administrative Agent.
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6(c) To the extent provided in the Credit Agreement, the Administrative Agent has the
right to make test verifications of the Accounts in any manner and through any medium that it
reasonably considers advisable, and the Obligors shall furnish all such assistance and
information as the Administrative Agent may require in connection therewith. To the extent
provided in the Credit Agreement, upon the Administrative Agent’s request and at the expense of
the Company, the Company shall cause independent public accountants or others satisfactory to
the Administrative Agent to furnish to the Administrative Agent reports showing reconciliations,
aging and test verifications of, and trial balances, for, the Accounts. In the event an Event of
Default shall have occurred and be continuing, the Administrative Agent may in its own name or
in the name of others communicate with account debtors on the Accounts and parties to the
Contracts to verify with them to its satisfaction the existence, amount and terms of any Accounts
or Contracts.

6(d) Each Obligor shall promptly notify the Administrative Agent of, and provide to
the Administrative Agent copies of, any default notices under any of the Contracts that are
material to the Company Business.

SECTION 7. Special Provisions Concerning Patents, Trademarks and Copyrights.

7(a) Each Obligor represents and warrants that it is the true and lawful exclusive
owner of the entire and unencumbered right, title and interest in and to each of the Trademarks
listed on Schedule A-3, the Patents and Patent applications listed on Schedule A-4 and the
registered Copyrights listed on Schedule A-5 attached hereto, free and clear of all liens and
encumbrances (including, without limitation, any covenant not to sue a third party); that the
Trademarks, Patents and Copyrights listed on Schedules A-3, A-4 and A-5 hereto are subsisting,
valid, enforceable, and have not been adjudged invalid or unenforceable, in whole or in part; and
that such Trademarks, Patents and Copyrights constitute all the registered trademarks, patents
and copyrights in the United States Patent and Trademark Office and the United States Copyright
Office, respectively, that the Company now owns or uses in connection with its business.

7(b) Each Obligor represents and warrants that it has made all necessary f'ings and
recordations to protect its interest in the Trademarks, Patents, Copyrights and its other
intellectual property; that it has and will continue to pay all required taxes, fees, and costs to
maintain all of its rights in the Trademarks, Patents, Copyrights and other intellectual property
except to the extent deemed not useful; and that it has received no notice or claim that its use of
any of the Trademarks, Patents, Copyrights or other intellectual property infringes the rights of

any third party.

7(c) Each Obligor shall, promptly upon learning thereof, notify the Administrative
Agent in writing of the name and address of, and furnish such pertinent information that may be
available with respect to, any party who may, in any way that would reasonably be expected to
result in a Material Adverse Effect, be infringing or otherwise violating any of such Obligor’s
rights in and to any Trademarks, Patents, Copyrights or other intellectual property or of any party
who makes a claim that the use of any of the Trademarks, Patents, Copyrights or other
intellectual property otherwise violates in any material way any property of any nature of that
party or any third party. Unless such Obligor shall reasonably determine that such Trademark,
Patents, Copyrights or other intellectual property is not of material economic value to such
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Obligor, the Obligor further shall diligently prosecute any and all persons who infringe any of its
Trademarks, Patents, Copyrights or other intellectual property to recover any and all damages
and take such other actions as such Obligor shall deem appropriate under the circumstances to
protect such Trademarks, Patents, Copyrights or other intellectual property. The Administrative
Agent shall have the option, but not the obligation, (i) to participate upon written notice to the
Obligor in any such action at such Obligor’s expense and (ii) to maintain suits against parties for
infringement or misappropriation if in the case of (i) and (ii), the Administrative Agent believes
such Obligor is not diligently and vigorously proceeding in such action(s).

7(d) If any trademark or service mark registration, patent registration or copyright
registration is issued hereafter to any Obligor as a result of any application or registration now or
hereafter pending before the United States Patent and Trademark Office, the United States
Copyright Office or foreign equivalent thereof, such Obligor shall forthwith execute and deliver
a copy of the certificate of registration within thirty (30) days of receipt of such certificate and a
grant of security in such trademark, service mark, patent or copyright to the Administrative
Agent confirming the grant thereof hereunder, the form of such confirmatory grant to be
substantially the same as the form hereof.

7(e)  Each Obligor will perform all acts and execute all documents including, without
limitation, documents in form suitable for filing with the United States Patent and Trademark
Office, the United States Copyright Office, other governmental office and any foreign equivalent
thereof, as reasonably requested by the Administrative Agent at any time to evidence, perfect,
maintain, record and enforce the Administrative Agent’s interest, for the benefit of the Credit
Parties, in the Trademarks, Patents, Copyrights and the Company’s other intellectual property or
otherwise in furtherance of the provisions of this Agreement. In the event of foreclosure
hereunder upon all or any part of the Collateral, the Obligors shall, and hereby do, constitute the
Administrative Agent as the Obligors’ attorney-in-fact to transfer, in any Obligor’s name, the
Trademarks (including all goodwill associated with the Trademarks), the Patents, the Copyrights
and any Obligor’s other intellectual property to a third party capable, in the Administrative
Agent’s judgment, of using and maintaining the nature and quality of the Trademarks, the
Patents, the Copyrights and such Obligor’s other intellectual property. Such power-of-attorney
shall include, without limitation, the right to execute all documents and to do all acts as the
Administrative Agent considers in good faith necessary to effect any of the foregoing, and all
acts of such attorney are hereby ratified and confirmed; such power being coupled with an
interest which is irrevocable until the Secured Obligations are paid in full.

7(f)  Except to the extent that the Administrative Agent shall consent in writing, each
Obligor will, unless such Obligor shall reasonably determine that a Trademark is not of material
economic value to such Obligor, (i) continue to use each Trademark in order to maintain each
Trademark in full force free from any claim of abandonment for non-use, (ii) employ each
Trademark with the appropriate notice of application or registration, (iii) not adopt or use any
mark which is confusingly similar or a colorable imitation of any Trademark, (iv) not use any
Trademark except for the uses for which registration or application for registration of such
Trademark has been made, (v) not (and not permit any licensee or sublicensee thereof, if any, to)
do any act or knowingly omit to do any act whereby any Trademark may be subject to dilution,
misappropriation, or invalidation, and (vi) ensure and warrant that the quality of the goods and
services bearing each applicable Trademark will be maintained at not less than the quality level
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thereof as exists as of the date of this Agreement, and in that regard, during normal business
hours and to the extent permitted by the Credit Agreement, the Administrative Agent and its
representatives may inspect the such Obligor’s books, records, and facilities which manufacture,

inspect, or store products to ensure that quality of the applicable goods and services are being
maintained.

7(g) Each Obligor shall notify the Administrative Agent immediately if it knows, or
has reason to know, of any reason that any application or registration relating to any Trademark,
Patent, Copyright or other intellectual property of such Obligor of material economic value to the
Obligor may become abandoned or of any adverse determination or development (including,
without limitation, the institution of, or any such determination or development in, any
proceeding in the United States Patent and Trademark Office or any court) regarding such
Obligor’s ownership of any Trademark, Patent, Copyright or other intellectual property, its right
to register or use the same, or to keep and maintain the same.

7(h) In no event shall any Obligor, either itself or through any agent, employee,
licensee or designee, file an application for the registration of any Trademark, Patent, Copyright
or other intellectual property with the United States Patent and Trademark Office, the United
States Copyright Office, other governmental office, or any similar office or agency in any other
country or any political subdivision thereof, unless it promptly informs the Administrative
Agent, and, upon request of the Administrative Agent, executes and delivers any and all
agreements, instruments, documents and papers as the Administrative Agent may request to
evidence the Administrative Agent’s security interest in such Trademark, Patent, Copyright or
other intellectual property and the goodwill and general intangibles of such Obligor relating
thereto or represented thereby, and the Obligors hereby constitutes the Administrative Agent
their attorney-in-fact to execute and file all such writings for the foregoing purposes, including
without limitation to modify this Agreement by amending Schedule A-3, Schedule A-4 and/or
Schedule A-5 (as the case may be) to include any future Trademarks, Patents, Copyrights and
other intellectual property, all acts of such attorney being hereby ratified and confirmed; such
power being coupled with an interest which is irrevocable until the Secured Obligations are paid
in full.

7(i)  Each Obligor will take all commercially reasonable steps, including, without
limitation, in any proceeding before the United States Patent and Trademark Office, the United
States Copyright Office, any other governmental office, or any other office or agency in any
other country or any political subdivision thereof, to maintain and pursue each application (and
to obtain the relevant registration) and to maintain each registration of the Trademarks, Patents
and Copyrights except to the extent permitted under Section 7(f), including but not limited to the
appropriate and timely payment of any required fees and the appropriate and timely filing of any
documents or declarations necessary to maintain and renew such Trademarks, Patents and
Copyrights which may be necessary or appropriate under applicable federal, state, and foreign
law. ’

7(G) Upon the occurrence and during the existence of an Event of Default, the
Administrative Agent may, by written notice to such Obligor, take any or all of the following
actions: (i) declare the entire right, title and interest of such Obligor in and to each of the
Trademarks, Patents, Copyrights and other intellectual property, together with all related rights
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and rights of protection to the same, vested, in which event such rights, title and interest shall
immediately vest, in the Administrative Agent for the benefit of the Lenders, in which case such
Obligor agrees to execute assignments in form and substance satisfactory to the Administrative
Agent, of all its rights, title and interest in and to the Trademarks, Patents, Copyrights and other
intellectual property to the Administrative Agent for the benefit of the Lenders; (ii) take and use
or sell the Trademarks, Patents, Copyrights and other intellectual property and the goodwill of
such Obligor’s business symbolized by the Trademarks and the right to carry on the business of
such Obligor in connection with which the Trademarks have been used; and (iii) direct such
Obligor to refrain, in which event such Obligor shall refrain, from using the Trademarks, Patents,
Copyrights and its other intellectual property in any manner whatsoever, directly or indirectly,
and, if requested by the Administrative Agent, change such Obligor’s corporate name to
eliminate therefrom any use of any Trademarks and execute such other and further documents
that the Administrative Agent may request to further confirm this and to transfer ownership of
the Trademarks, Patents, Copyrights and other intellectual property, and any pending trademark
and patent application(s) for trademarks, patents, copyrights and other intellectual property in the
United States Patent and Trademark Office, the United States Copyright Office, any other
governmental office, and in any similar foreign office to the Administrative Agent. After any
Event of Default, such Obligor shall cooperate and use its best efforts to obtain any consents,
waivers, or agreements necessary to enable the Administrative Agent to exercise its rights and
remedies with respect to any Trademark, Patent, Copyright and other intellectual property of
such Obligor.

SECTION 8. Special Provisions Relating to Stock Collateral.

8(a) The Obligors will cause the Stock Collateral to constitute at all times 100% of the
total number of shares of each class of capital stock of each issuer then outstanding.

8(b) So long as no Event of Default shall have occurred and be continuing, the
Obligors shall have the right (as provided by the Issuer’s organizational documents) to exercise
all voting, consensual and other powers of ownership pertaining to the Stock Collateral for all
purposes not inconsistent with the terms of this Agreement, the Credit Agreement or any other
Loan Document referred to herein or therein; and the Administrative Agent shall execute and
deliver to the Obligors or cause to be executed and delivered to the Obligors all such proxies,
powers of attorney, dividend and other orders, and all such instruments, without recourse, as the
Obligors may reasonably request for the purpose of enabling the Obligors to exercise the rights
and powers that they are entitled to exercise pursuant to this Section 8(b).

8(c) Unless and until an Event of Default has occurred and is continuing, and subject
to any restrictions in the Credit Agreement, the Obligors shall be entitled to receive and retain
any dividends on the Stock Collateral paid in cash.

8(d) If any Event of Default shall have occurred, then so long as such Event of Default
shall continue, and whether or not the Administrative Agent or any Lender exercises any
available right to declare any Secured Obligation due and payable or seeks or pursues any other
relief or remedy available to it under applicable law or under this Agreement, the Credit
Agreement or any other agreement relating to such Secured Obligation, all dividends and other
distributions on the Stock Collateral shall be paid directly to the Administrative Agent and
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retained by it in the Company Account as part of the Stock Collateral, subject to the terms of this
Agreement, and, if the Administrative Agent shall so request in writing, the Obligors jointly and
severally agree to execute and deliver to the Administrative Agent appropriate additional
dividend, distribution and other orders and documents to that end, provided that if such Event of
Default is cured, any such dividend or distribution theretofore paid to the Administrative Agent
shall, upon request of the Obligors (except to the extent theretofore applied to the Secured
Obligations and to the extent permitted by the Credit Agreement), be returned by the
Administrative Agent to the Obligors.

8(e) If, while this Agreement is in effect, any Obligor shall become entitled to receive
or shall receive any stock certificate (including, without limitation, any certificate representing a
stock dividend or a distribution in connection with any reclassification, increase or reduction of
capital, or issued in connection with any reorganization, merger or consolidation, or resulting
from a split-up, revision or other like change of the Pledged Stock or otherwise received in
exchange therefor), option or rights, whether by purchase or other acquisition or as an addition
to, in substitution of, or in exchange for any shares of any Pledged Stock, such Obligor agrees to
accept the same as agent of the Administrative Agent and to hold the same in trust on behalf of
and for the benefit of the Administrative Agent and the Lenders, and to deliver the same
forthwith to the Administrative Agent in the exact form received, with the endorsement of such
Obligor when necessary and/or appropriate undated stock powers duly executed in blank, to be
held by the Administrative Agent, subject to the terms hereof, as additional collateral security for
the Secured Obligations. Any sums paid upon or in respect of the Pledged Stock upon the
liquidation or dissolution of the issuer thereof shall be paid over to the Administrative Agent to
be held by it in trust as additional collateral security for the Secured Obligations; and in case any
distributions of capital shall be made on or in respect of the Pledged Stock or any property shall
be distributed upon or with respect to the Pledged Stock pursuant to the recapitaiization or
reclassification of the capital of the Issuer thereof or pursuant to the reorganization thereof, the
property so distributed shall be delivered to the Administrative Agent for the benefit of the
Lenders to be held by it as additional collateral security for the Secured Obligations. All sums of
money and property so paid or distributed in respect of the Pledged Stock which are received by
any Obligor shall, until paid or delivered to the Administrative Agent, be held by the Pledgor in
trust as additional collateral security for the Secured Obligations.

SECTION 9. Covenants of the Obligors.

In addition to the Company’s covenants contained in the Credit Agreement, each Obligor
covenants that:

9(a) Subject to Section 3(e) and Section 3(f) hereof, the Collateral is and will be
located at such Obligor’s chief executive office and such other places of business and Permitted
Inventory Locations as indicated on Schedule B attached hereto. Each Obligor’s records of the
Collateral will be located at such Obligor’s chief executive office. The chief executive office of
each Obligor is located at such address shown on Schedule B attached hereto. Each Obligor will
not move its chief executive office, the location of the Collateral or any Records Office (as
defined below) except to such new location as such Obligor may establish in accordance with the
last sentence of this Section 9(a) and, with respect to Inventory, to Permitted Inventory
Locations. The originals of all documents and all electronically stored data and information
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evidencing all Accounts and Contracts of each Obligor and the only original books of account
and records of each Obligor relating thereto are, and will continue to be, kept at its chief
executive office shown on Schedule B attached hereto (each, a “Records Office™), or at such new
Records Office as such Obligor may establish in accordance with the last sentence of this Section
9(a). All Accounts, Contracts and records of each Obligor are, and will continue to be,
maintained at, and controlled and directed (including, without limitation, for general accounting
purposes) from, such Records Office location shown above, or such new location as such
Obligor may establish in accordance with the last sentence of this Section 9(a). Each Obligor
shall not establish a new location for its chief executive office, the location of the Collateral or
any Records Office until (i) it shall have given to the Administrative Agent not less than 30 days’
prior written notice of its intention so to do, clearly describing such new location and providing
such other information in connection therewith as the Administrative Agent may reasonably
request, and (ii) with respect to such new location, it shall have taken all action, satisfactory to
the Administrative Agent, to maintain the security interest of the Administrative Agent in the
Collateral intended to be granted hereby at all times fully perfected and in full force and effect.

9(b) The Collateral used or useful in its business, in whomsoever’s possession they
may be, shall be kept in good repair, working order and condition, and that from time to time
there will be made to such Collateral all needful and proper repairs, renewals, replacements,
extensions, additions, betterments and improvements thereto, to the extent and in the manner
customary for companies in similar lines of business under similar circumstances. Each Obligor
will not encumber, sell, erase, transfer, assign, abandon or otherwise dispose of the Collateral
except as otherwise permitted by the Credit Agreement and except for: (i) collection, discharge,
discount, compromise or expiration of the Accounts, Chattel Paper, Instruments or General
Intangibles in the ordinary course of such Obligor’s business, (ii) sale or transfer of Inventory in
the ordinary course of business, (iii) dispositions of items of Equipment no longer needed by
such Obligor in the ordinary course of business, (iv) Liens as permitted under the Credit
Agreement and (v) trade-ins, replacements or exchanges of items of Equipment for other items
of Equipment to the extent the same shall promptly be replaced by Equipment having an equal or
greater value (in excess of purchase money liens on such items) and useful in such Obligor’s
business. The inclusion of “products” and “proceeds™ of the Collateral under the security
interest granted herein shall not be deemed a consent by the Administrative Agent to any sale or
other disposition of the Collateral except as expressly permitted herein or in the Credit
Agreement.

9(c) Each Obligor will have and maintain insurance at its expense as required pursuant
to Section 6.04 of the Credit Agreement. The Administrative Agent is authorized by the
Obligors to act as their attorney in collecting, endorsing (including drafts drawn by insurers) and,
after the occurrence of and during the continuation an Event of Default, adjusting, settling or
canceling such insurance. The Administrative Agent may apply any insurance proceeds received
by it to the Secured Obligations, whether due or not; provided, however, that, at the request of
the Obligors, the Administrative Agent will hold such proceeds (but only to the extent of any
proceeds of up to $500,000) in a special collateral account under the sole dominion and control
of the Administrative Agent which shall be pledged to the Administrative Agent hereunder, for
use by any Obligor in replacing any damaged Equipment which gave rise to such proceeds, so
long as such Obligor is taking steps to replace such Equipment with due diligence and in good
faith and so long as no Event of Default has occurred and is continuing hereunder. Each Obligor
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will immediately notify the Administrative Agent of any damage to or loss of the Collateral in
excess of $50,000. Not later than the expiration date of each insurance policy then in effect, such
Obligor shall deliver to the Administrative Agent a certificate of insurance certifying as to (i) the
extension of such policy or the issuance of a renewal policy therefor, describing the same in
reasonable detail satisfactory to the Administrative Agent and (ii) the payment in full of the
portion of the premium therefor then due and payable (or accompanied by other proof of such
payment satisfactory to the Administrative Agent). Each Obligor shall be required forthwith to
notify the Administrative Agent if such Obligor shall determine at any time not to, or at any time
be unable to, extend or renew any such insurance policy then in effect.

9(d) Each Obligor will use the Collateral for business purposes and not for personal,
family, household or farming purposes and not in violation of any statute or ordinance.

9(e) Each Obligor will pay promptly when due all taxes, contributions, charges or
levies and assessments upon the Collateral owned by such Obligor or upon its use or sale (other
than those the amount or validity of which is currently being contested in good faith by
appropriate proceeding and with respect to which appropriate reserves are maintained on the
books of such Obligor in accordance with GAAP). At its option the Administrative Agent may
discharge taxes, liens or other encumbrances at any time levied against or placed on the
Collateral which have not been stayed as to execution and contested with due diligence in
appropriate legal proceedings, and the Administrative Agent may pay for insurance on the
Collateral and maintenance and preservation of the Collateral if such Obligor fails to do so.
Such Obligor shall reimburse the Administrative Agent on demand for any such expense
incurred by the Administrative Agent pursuant to the foregoing authorization, together with
interest thereon, from the date paid by the Administrative Agent until payment in full by such
Obligor, at a per annum rate equal to the Default Rate.

9(f) Each Obligor agrees to stamp its books and records pertaining to Accounts,
Contracts, Chattel Paper, Instruments, Documents, Trademarks and General Intangibles to
evidence the Administrative Agent’s security interest therein in form satisfactory to the
Administrative Agent immediately upon the Administrative Agent’s written demand.

9(g) Each Obligor will obtain the consent of any Governmental Authority or other
Person to the assighment hereunder of any of the Collateral if such consent may be required by
the terms of any contract or statute.

9(h) If any action or proceeding shall be commenced, other than any action to collect
the Secured Obligations, to which action or proceeding the Administrative Agent or any Lender
is made a party and in which it becomes necessary to defend or uphold the Administrative
Agent’s security interest hereunder, all costs incurred by the Administrative Agent for the
expenses of such litigation (including reasonable actual attorney fees and expenses) shall be
deemed part of the Secured Obligations secured hereby, which each Obligor agrees to pay or
cause to be paid.

9(i) Each Obligor agrees that if any warehouse receipt or receipt in the nature of a
warehouse receipt is issued with respect to any of its Inventory, such warehouse receipt or
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receipt in the nature thereof shall not be “negotiable” (as such term is used in Section 7-104 of
the UCC).

9() Each Obligor will, at its own expense, make, execute, endorse, acknowledge, file
and/or deliver to the Administrative Agent from time to time such lists, descriptions and
designations of its Collateral, warehouse receipts, receipts in the nature of warehouse receipts,
bills of lading, documents of title, vouchers, invoices, schedules, confirmatory assignments,
conveyances, financing statements, transfer endorsements, powers of attorney, certificates,
reports and other assurances or instruments and take such further steps relating to the Collateral
and other property or rights covered by the security interest hereby granted, which the
Administrative Agent deems reasonably necessary to perfect, preserve or protect its security
interest in the Collateral consistent with the terms hereunder, and such Obligor hereby authorizes
the Administrative Agent to execute and file at any time and from time to time one or more
financing statements or copies thereof or of this Security Agreement with respect to the
Collateral signed only by the Administrative Agent.

9(k) If any Obligor is not the owner of any premises where any Equipment is located,
such Obligor will use its reasonable best efforts to furnish such consents and waivers executed
by the owners of such premises as the Administrative Agent shall request.

9(1) If any of the shares, securities, moneys or property required to be pledged by an
Obligor under Section 1 hereof are received by such Obligor, such Obligor shall either
(x) transfer and deliver to the Administrative Agent such shares or securities so received by such
Obligor (together with the certificates for any such shares and securities duly endorsed in blank
or accompanied by undated stock powers duly executed in blank), all of which thereafter shall be
held by the Administrative Agent for the benefit of the Lenders, pursuant to the terms of this
Agreement, as part of the Collateral or (y) take such other action as the Administrative Agent
shall deem reasonably necessary or appropriate to duly record the Lien created hereunder in such
shares, securities, moneys or property referred to in said Section 1.

SECTION 10. Events of Default.

10(a) An Event of Default (“Event of Default”) shall have occurred under this
Agreement upon (i) the occurrence of any event, condition or act which is defined or described
as an Event of Default in any Loan Document, or (ii) the occurrence of any event, condition or
act which pursuant to the terms of any Loan Document gives the Administrative Agent, for the
benefit of the Credit Parties, the right to accelerate the payment of any Secured Obligations,
regardless of whether the Administrative Agent exercises such right.

10(b) Upon the occurrence and during the existence of an Event of Default, the
Administrative Agent shall have all of the rights, powers and remedies set forth in the Credit
Agreement, the Notes, this Agreement, the other Loan Documents and any other instrument or
other evidence of any of the Secured Obligations secured hereby, together with the rights and
remedies of a secured party under the Uniform Commercial Code of the jurisdictions where the
Collateral is located, and, without limiting the foregoing, the Administrative Agent may:
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i) personally, or by agents or attorneys, immediately retake
possession of the Collateral or any part thereof, from the Company
or any other Person who then has possession of any part thereof with
or without notice or process of law, and for that purpose may enter
upon any Obligor’s premises where any of the Collateral is located
and remove the same and use in connection with such removal any

and all services, supplies, aids and other facilities of such Obligor;
and

(i) instruct the obligor or obligors on any agreement, instrument
or other obligation (including, without limitation, the Accounts and
the Contracts) constituting the Collateral to make any payment
required by the terms of such instrument or agreement directly to the
Administrative Agent; and

(i11)  withdraw all monies, securities and instruments in the
Company Account or any other account for application to the
Secured Obligations; and

(iv) sell or otherwise liquidate, or direct the Company to sell or
otherwise liquidate, any or all investments made in whole or in part
with the Collateral or any part thereof, and take possession of the
proceeds of any such sale or liquidation; and

(v) take possession of the Collateral or any part thereof, by
directing any Obligor in writing to deliver the same to the
Administrative Agent at any place or places designated by the
Administrative Agent which are reasonably convenient to the
respective parties, in which event such Obligor shall at its own
expense

(A) forthwith cause the same to be moved to the place or
places so designated by the Administrative Agent and there delivered
to the Administrative Agent,

(B) store and keep any Collateral so delivered to the
Administrative Agent at such place or places pending further action
by the Administrative Agent as provided in Section 10(c) hereof, and

(C) while the Collateral shall be so stored and kept, provide
such guards and maintenance services as shall be reasonably
necessary.to protect the same and to preserve and maintain them in
good condition;

it being understood that each Obligor’s obligation so to deliver the
Collateral is of the essence of this Agreement and that, accordingly, upon
application to a court of equity having jurisdiction, the Administrative Agent
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shall be entitled to a decree requiring specific performance by each such
Obligor of said obligation.

10(c) Any Collateral repossessed by the Administrative Agent under or pursuant to
Section 7(j) or 10(b) and any other Collateral whether or not so repossessed by the
Administrative Agent, may be sold, leased or otherwise disposed of under one or more contracts
or as an entirety, and without the necessity of gathering at the place of sale the property to be
sold, and in general in such manner, at such time or times, at such place or places and on such
terms as are in compliance with any mandatory requirements of applicable law, determine to be
commercially reasonable. Any of the Collateral may be sold, leased or otherwise disposed of, in
the condition in which the same existed when taken by the Administrative Agent or after any
overhaul or repair which the Administrative Agent shall determine to be commercially
reasonable at a public or private sale or proceeding, or otherwise, by one or more contracts, in
one or more parcels, at the same or different times, for cash and/or credit and upon any terms, at
such places and times and to such persons as the Administrative Agent deems best, and for that
purpose the Administrative Agent may enter peaceably any premises on which the Collateral or
any part thereof may be situated and remove the same therefrom and each such Obligor will not
resist or interfere with such action. If an Event of Default shall have occurred and be continuing,
the Administrative Agent may require each such Obligor to assemble and/or remove the
Collateral and make it available to the Administrative Agent at a place to be designated by the
Administrative Agent which is reasonably convenient to both parties. Each Obligor hereby
agrees that its address and the place or places of location of the Collateral are places reasonably
convenient to it to assemble the Collateral. Unless the Collateral is perishable or threatens to
decline speedily in value or is of a type customarily sold on a recognized market, if an applicable
statute requires reasonable notice of sale or other disposition, the Administrative Agent will send
to such Obligor reasonable notice of the time and place of any public sale or reasonable notice of
the time after which any private sale or any other disposition thereof is to be made. Each
Obligor agrees that requirement of sending reasonable notice shall be met if such notice is
mailed, postage prepaid, to such Obligor at least ten (10) days before the time of the sale or
disposition. If an Event of Default shall have occurred and be continuing, the Administrative
Agent may at any time in its discretion transfer any property constituting Collateral into its own
name or that of its nominee and receive the income thereon and hold the same as security for the
Secured Obligations. To the extent permitted by any law, the Administrative Agent may itself
bid for and purchase the Collateral or any item thereof offered for sale in accordance with this
Section without accountability to the Company (except to the extent of surplus money received
as provided in Section 10(g)).

10(d) Each Obligor recognizes that the Collateral may not be readily marketable and
may not be marketable at all if an Event of Default has occurred. Therefore, in order to enable
the Administrative Agent to use such means as it may determine necessary or advisable to realize
upon the Collateral from time to time, each Obligor consents that the Administrative Agent may
use whatever means it may reasonably consider necessary or advisable to sell any or all of the
Collateral at any time or times after default thereunder, including but not restricted to the giving
of an option to purchase any or all of the Collateral to any party and the extending of credit to
any purchaser of such Collateral. The Administrative Agent may sell any or all of the Collateral
or commit itself to sale without limiting the amount sold to the amount of indebtedness secured
thereby, plus costs and expenses of collection.
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10(e) The Obligors recognize that, by reason of certain prohibitions contained in the
Securities Act of 1933, as amended, and applicable state securities laws, the Administrative
Agent may be compelled, with respect to any sale of all or any part of the Stock Collateral, to
limit purchasers to those who will agree, among other things, to acquire the Stock Collateral for
their own account, for investment and not with a view to the distribution or resale thereof. The
Obligors acknowledge that any such private sales may be at prices and on terms less favorable to
the Administrative Agent than those obtainable through a public sale without such restrictions,
and, notwithstanding such circumstances, agree that any such private sale shall be deemed to
have been made in a commercially reasonable manner and that the Administrative Agent shall
have no obligation to engage in public sales and no obligation to delay the sale of any Stock
Collateral for the period of time necessary to permit the respective issuer or issuer thereof to
register it for public sale.

10(f) The Administrative Agent may appropriate, set off and apply to the payment of
the Secured Obligations, any Collateral in or coming into the possession of the Administrative
Agent or its agents, without notice to any Obligor and in such manner as provided herein and in
the Credit Agreement.

10(g) The proceeds of any Collateral obtained pursuant to Section 2(a), 7(j) or 10(b) or
disposed of pursuant to Section 10(c) shall be applied as follows:

(1) to the payment of any and all expenses and fees (including
reasonable actual attorneys’ fees and expenses) incurred by the
Administrative Agent in obtaining, taking possession of, removing,
insuring, repairing, storing and disposing of Collateral and any and
all amounts incurred by the Administrative Agent in connection
therewith;

(i1) next, any surplus then remaining to the payment of the
Secured Obligations in such order as the Administrative Agent may
determine (subject to any statutory requirements), and the Obligors
shall remain liable for, and shall pay on demand, any deficiency; and

(ili)  after payment in full of all amounts due under subparagraphs
10(g)(i) and 10(g)(ii) above, any surplus then remaining, if any, shall
be paid to the Company, subject, however, to the rights of the holder
of any then existing Lien of which the Administrative Agent has
actual notice (without investigation).

10(h) Each and every right, power and remedy hereby specifically given to the
Administrative Agent shall be in addition to every other right, power and remedy specifically
given under this Agreement or under the other Security Documents or now or hereafter existing
at law or in equity, or by statute and each and every right, power and remedy whether
specifically herein given or otherwise existing may be exercised from time to time or
simultaneously and as often and in such order as may be deemed expedient by the
Administrative Agent. All such rights, powers and remedies shall be cumulative and the exercise
or the beginning of exercise of one shall not be deemed a waiver of the right to exercise any
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other or others. The Administrative Agent may exercise its rights with respect to Collateral
without resorting to or regard to other Collateral or sources of reimbursement for any of the
Secured Obligations. No delay or omission of the Administrative Agent in the exercise of any
such right, power or remedy and no renewal or extension of any of the Secured Obligations shall
impair any such right, power or remedy or shall be construed to be a waiver of any Default or
Event of Default or an acquiescence therein. In the event that the Administrative Agent shall
bring any suit to enforce any of its rights hereunder and shall be entitled to judgment, then in
such suit the Administrative Agent may recover reasonable expenses, including attorneys’ fees,
and the amounts thereof shall be included in such judgment.

10(i) In case the Administrative 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, then and in every
such case the Company, the Administrative Agent and each holder of any of the obligations shall
be restored to their former positions and rights hereunder with respect to the Collateral subject to
the security interest created under this Agreement, and all rights, remedies and powers of the
Administrative Agent shall continue as if no such proceeding had been instituted.

SECTION 11. Deficiency. If the proceeds of sale, collection or other realization of or
upon the Collateral pursuant to Section 10 hereof are insufficient to cover the costs and expenses
of such realization and the payment in full of the Secured Obligations, the Obligors shall remain
liable for any deficiency.

SECTION 12. Private Sale. The Administrative Agent and the Lenders shall incur no
liability as a result of the sale of the Collateral, or any part thereof, at any private sale pursuant to
Section 10 hereof conducted in a commercially reasonable manner. Subject to the
Administrative Agent and the Lenders exercising any rights or remedies in a commercially
reasonable manner, each Obligor hereby waives any claims against the Administrative Agent or
any Lender arising by reason of the fact that the price at which the Collateral may have been sold
at such a private sale was less than the price that might have been obtained at a public sale or was
less than the aggregate amount of the Secured Obligations, even if the Administrative Agent
accepts the first offer received and does not offer the Collateral to more than one offeree.

SECTION 13. Waivers.

13(a) Except as otherwise provided in this Agreement, EACH OBLIGOR HEREBY
WAIVES, TO THE EXTENT PERMITTED BY APPLICABLE LAW, NOTICE OR
JUDICIAL HEARING IN CONNECTION WITH THE ADMINISTRATIVE AGENT’S
TAKING POSSESSION OR THE ADMINISTRATIVE AGENT’S DISPOSITION OF
ANY OF THE COLLATERAL, INCLUDING, WITHOUT LIMITATION, ANY AND
ALL PRIOR NOTICE AND HEARING FOR ANY PREJUDGMENT REMEDY OR
REMEDIES AND ANY SUCH RIGHT WHICH THE DEBTOR WOULD OTHERWISE
HAVE UNDER THE CONSTITUTION OR ANY STATUTE OF THE UNITED STATES
OR OF ANY STATE, and each Obligor hereby further waives:
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(i) all damages occasioned by such taking of possession except
any damages which are the direct result of the Administrative
Agent’s gross negligence or willful misconduct;

(i1) all other requirements as to the time, place and terms of sale
or other requirements with respect to the enforcement of the
Administrative Agent’s rights hereunder; and

(iii)  all rights of redemption, appraisement, valuation, stay,
extension or moratorium now or hereafter in force under any
applicable law in order to prevent or delay the enforcement of this
Agreement or the absolute sale of the Collateral or any portion
thereof, and each Obligor, for itself and all who may claim under
insofar as it, now or hereafter, lawfully may, hereby waives the
benefit of all such laws.

Any sale of, or the grant of options to purchase, or any other realization upon, any Collateral
shall operate to divest all right, title, interest, claim and demand, either at law or in equity, of
each Obligor therein and thereto, and shall be a perpetual bar both at law and in equity against
each Obligor and against any and all Persons claiming or attempting to claim the Collateral so
sold, optioned or realized upon, or any part thereof, from, through and under such Obligor.

13(b) Each Obligor waives demand, notice, protest, notice of acceptance of this
Agreement, notice of loans made, credit extended, Collateral received or delivered or other
action taken in reliance hereon and all other demands and notices of any description except as
hereinbefore provided. With respect to Secured Obligations and Collateral, each Obligor assents
to any extension or postponement of the time of payment or any other indulgence, to any
substitution, exchange or release of Collateral, to the addition or release of any party or person
primarily or secondarily liable, to the acceptance of partial payments thereon and the settlement,
compromising or adjusting of any thereof, all in such time or times as the Administrative Agent
may deem advisable. Each Obligor waives all rules of suretyship law and any other law
whatsoever which is legally permitted to be waived and which would, if not waived, impair the
Administrative Agent’s enforcement of its security interests hereunder. By way of example, but
not in limitation of the Administrative Agent’s rights under this Security Agreement, subject to
the terms and conditions of this Security Agreement and the Credit Agreement, the
Administrative Agent may, do any of the following without notice to such Obligor (unless such
notice or other action is otherwise required pursuant to any of the Loan Documents to which
such Obligor is a party):

(1) change, renew or extend the time for payment of all or any
part of the Secured Obligations;

(i1) change any provision with respect to all or any part of the
Secured Obligations;

(iii)  release, surrender, sell or otherwise dispose of any money or
property which is in the Administrative Agent’s possession as
collateral security for the Secured Obligations;
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(iv)  fail to perfect a security interest in any property which is
pledged or mortgaged as security for payment of the Secured
Obligations;

(v) release or discharge any party liable to the Administrative
Agent in whole or in part for the Secured Obligations, or accept any
additional parties or guarantors;

(vi)  delay or refrain from exercising any of the Administrative
Agent’s rights;

(vii) settle or compromise any and all claims pertaining to the
Secured Obligations and the Collateral; and

(viti) apply any money or property of such Obligor or that of any
other party liable to the Administrative Agent for any part of the
Secured Obligations in any order such Obligor chooses.

13(¢c) The Administrative Agent shall have no duty as to the collection or protection of
Collateral not in the Administrative Agent’s possession, and the Administrative Agent’s duty
with reference to Collateral in its possession shall be to use reasonable care in the custody and
preservation of such Collateral, but such duty shall not require the Administrative Agent to do
any of the following (although the Administrative Agent is authorized to reasonably undertake
any such action if the Administrative Agent deems such action appropriate):

(1) exercise any rights under the Collateral or act upon any
request made by any Obligor;

(ii) collect any sums due on the Collateral;

(1i1)  notify any Obligor of any maturities or other similar matters
concerning the Collateral; or

(iv)  preserve or protect any Obligor’s rights in the Collateral or
take any action to protect any of the Collateral against claims of
others or to preserve rights against prior parties.

SECTION 14. Indemnity and Costs and Expenses.

14(a) Each Obligor agrees to pay, or reimburse the Administrative Agent for any and all
fees, costs and expenses of whatever kind or nature incurred in connection with (i) the
enforcement or attempted enforcement of the Administrative Agent’s rights under this Security
Agreement, and (ii) the creation, preservation or protection of the Administrative Agent’s Liens
on, and security interest in, the Collateral, including, without limitation, all fees and taxes in
connection with the recording or filing of instruments and documents in public offices, payment
or discharge of any taxes or Liens upon or in respect of the Collateral, premiums for insurance
with respect to the Collateral and all other fees, costs and expenses in connection with protecting,
maintaining or preserving the Collateral and the Administrative Agent’s interest therein, whether
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through judicial proceedings or otherwise, or in defending or prosecuting any actions, suits or
proceedings arising out of or relating to the Collateral.

14(b) Without limiting the application of Section 14(a) hereof, each Obligor agrees to
pay, indemnify and hold the Administrative Agent and the other Credit Parties (collectively, the
“Indemnitees”) harmless from and against any loss, costs, damages and expenses which any such
Indemnitee may suffer, expend or incur in consequence of or growing out of any
misrepresentation by any Obligor in this Agreement or any of the other Loan Documents or in
any statement or writing contemplated by or made or delivered pursuant to or in connection with
this Agreement or any of the other Security Documents or any breach by any Obligor of this
Agreement or any of the other Loan Documents.

14(c) If and to the extent that the obligations of any Obligor under this Section 14 are
unenforceable for any reason, each Obligor hereby agrees to make the maximum contribution to
the payment and satisfaction of such obligations which is permissible under applicable law.

14(d) Any amounts paid by any Indemnitee as to which such Indemnitee has the right to
reimbursement shall constitute Secured Obligations secured by the Collateral. The indemnity
obligations of the Obligors contained in this Section 14 shall continue in full force and effect
notwithstanding the full payment of all the Notes issued under the Credit Agreement and all of
the other Secured Obligations and notwithstanding the discharge thereof.

SECTION 15. The Administrative Agent. Without limiting any provision hereof, the
Administrative Agent shall be entitled to the rights, powers, immunities, exculpations and
privileges set forth in Article IX of the Credit Agreement as if the same were set forth in full in
this Agreement. The Lenders individually shall have no rights hereunder to realize upon the
Collateral or otherwise enforce the provisions of this Agreement, it being understood that such
rights and remedies may be exercised only by the Administrative Agent at the direction of the
Required Lenders.

SECTION 16. Successors and Assigns. The covenants, representations, warranties and
agreements herein set forth shall be binding upon each Obligor, its legal representatives,
successors and assigns, and shall inure to the benefit of the Administrative Agent, the Lenders
and their respective successors and assigns. Any successor of the Administrative Agent
hereunder shall forthwith become vested with and shall be entitled to exercise all the powers and
rights given by this Agreement to the Administrative Agent, as if said successor were originally
named as secured party herein.

SECTION 17. Administrative Agent May Perform. If any Obligor fails to perform any
agreement contained herein, the Administrative Agent may itself perform, or cause performance
of, such agreement, and the expenses of the Administrative Agent incurred in connection
therewith shall be payable by such Obligor on demand.

SECTION 18. No Waiver; Remedies. No failure on the part of the Administrative
Agent to exercise, and no delay in exercising, and no course of dealing with respect to, any right,
power, or remedy under this Agreement shall operate as a waiver thereof; nor shall any single or
partial exercise of any right hereunder and under any of the other Loan Documents preclude any
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other or further exercise thereof or the exercise of any other right, power, or privilege. The

remedies provided herein and in the other Loan Documents are cumulative and not exclusive of
any remedies provided by law.

SECTION 19. Governing Law. THIS AGREEMENT SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK WITHOUT REGARD TO ANY CHOICE OF LAW RULES WHICH
WOULD REQUIRE THE APPLICATION OF THE LAWS OF ANY OTHER
JURISDICTION EXCEPT TO THE EXTENT THAT THE LAWS OF THE
JURISDICTIONS WHERE THE COLLATERAL IS LOCATED APPLY TO THE
CREATION, ATTACHMENT, PERFECTION, PRIORITY AND ENFORCEMENT OF
LIENS ON AND SECURITY INTERESTS IN THE COLLATERAL.

SECTION 20. Severability. If any provision hereof shall be held to be invalid, illegal or
unenforceable in any jurisdiction, then, to the fullest extent permitted by law, (i) the other
provisions hereof shall remain in full force and effect in such jurisdiction, and (ii) the invalidity
or unenforceability of any provision hereof in any jurisdiction shall not affect the validity or
enforceability of such provision in any other jurisdiction.

SECTION 21. Amendments. None of the terms or provisions of this Security
Agreement may be waived, altered, modified, or amended except by an agreement in writing
signed by the Administrative Agent and the Obligors (but, as to the Administrative Agent, only
with the consent of the Required Lenders as provided in the Credit Agreement).

SECTION 22. Additional Subsidiary Guarantors. As contemplated in Section 6.09 of
the Credit Agreement, new Subsidiaries of the Company acquired or formed by the Company
after the date hereof must become a “Subsidiary Guarantor” under the Credit Agreement and this
Agreement, by executing and delivering to the Administrative Agent a Guarantee Assumption
Agreement in the form of Exhibit C-2 to the Credit Agreement. Accordingly, upon the execution
and delivery of any such Guarantee Assumption Agreement by any such Subsidiary, such new
Subsidiary shall automatically and immediately, and without any further action on the part of any
Person, become an “Obligor” for all purposes of this Agreement, and each of the Annexes hereto
shall be supplemented in the manner specified in such Guarantee Assumption Agreement.

SECTION 23. Notices. All notices, statements, requests and demands herein
provided for shall be in writing and shall be deemed to have been given or made when delivered
to the respective addresses and in the manner specified in Section 10.01 of the Credit Agreement.

SECTION 24. Counterparts. This Agreement may be executed in any number of
counterparts, all of which, when taken together shall constitute one and the same instrument, and
any party hereto may execute this Agreement by signing any such counterpart.

SECTION 25. Termination. When all Secured Obligations (other than contingent
indemnity obligations) shall have been paid in full and the Commitments under the Credit
Agreement have expired or been terminated, this Agreement shall terminate, and the
Administrative Agent shall cause to be assigned, transferred and delivered, against receipt but
without any recourse, warranty or representation whatsoever, any remaining Collateral and
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money received in respect thereof, to or for the account of the Company. The Administrative
Agent shall also execute and deliver to the Obligors upon such termination such UCC
termination statements and such other documentation as shall be reasonably requested as
necessary by the Obligors to effect the termination and release of the Liens on the Collateral, all
at the expense of the Obligors.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective duly authorized officers as of the date and year first above written.

“COMPANY”
CLC ACQUISITION COMPANY

.N_a : )
Title: y,[g waif’a/l

Wie

“HOLDINGS”
CLC HOLDING COMPANY

By: !
Name? Pypp ke W= Ablen
Title: /1y Pw/)m}m’f

IB] WHITEHALL BANK & TRUST COMPANY,
as Administrative Agent

A

Keith A” Murray
Managing Director
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SCHEDULE A-1
to
Security Agreement and UCC-1 Financing Statement
in favor of
IBJ Whitehall Bank & Trust Company
as the Administrative Agent for the Lenders and the other Credit Parties*

granted by CLC HOLDING COMPANY and the
SUBSIDIARY GUARANTORS as Obligors

(1) All equipment (as defined in the UCC) in all of its forms, wherever located. now existing
or hereafter acquired, including, without limitation, all machinery and other goods, furniture,
furnishings, trade fixtures, oftfice supplies, motor vehicles, tools, computers (including hardware
and software) and other office equipment, all equipment and other goods and property more
particularly described in capital leases and any subleases or assignments thereof. and all other
tangible personal property used in connection with or related to the operation of the Obligor’s
business, together with all parts, fittings, special tools, alterations, attachments, additions,
accessories. improvements, substitutions, replacements and accessions thereto, and all proceeds
and products arising therefrom (the “Equipment”);

(11) All inventory (as defined in the UCC) and merchandise in all of its forms, wherever
located. now existing or hereafter acquired including, but not limited to, (i) all raw materials and
work in process therefor, finished goods thereof, and materials used or consumed in the
manufacture or production thereof, (it) goods in which the Obligor has an interest in mass or a
joint or other interest or right of any kind (including, without limitation, goods in which the
Obligor has an interest or right as consignee), and (ii1) goods which are returned to or
repossessed by the Obligor, and all accessions thereto and products and proceeds thereof and
general intangibles arising therefrom (the “Inventory™);

(ii1)  All of the Obligor’s accounts (as defined in the UCC), whether now existing or hereafter
acquired, including without limitation any and all rights evidenced by an account, note. contract,
security agreement, chattel paper, or other evidence of indebtedness or security, together with (a)
all security pledged, assigned, hypothecated or granted to or held by the Company to secure the
foregoing, (b) all of the Company’s right, title and interest in and to any goods, the sale of which
gave rise thereto, (c¢) all guarantees, endorsements and indemnifications on, or of, any of the
foregoing, (d) all powers of attorney for the execution of any evidence of indebtedness or
security or other writing in connection therewith, (e) all books, records, ledger cards, and
invoices relating thereto, (f) all evidences of the filing of financing statements and other
statements and the registration of other instruments in connection therewith and amendments
thereto, notices to other creditors or secured parties, and certificates from filing or other
registration officers, (g) all credit information, reports and memoranda relating thereto, and (h)
all other writings related in any way to the foregoing, and all proceeds and general intangibles
arising therefrom (the “Accounts™);

(iv)  All of the contracts and agreements of the Obligor listed on Schedule A-2 attached
hereto, together with all schedules, exhibits, documents and certificates referred to therein, as
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amended, supplemented or otherwise modified from time to time, including without limitation.
all rights of the Obligor to (a) receive moneys due and to become due to it thereunder or in
connection therewith, (b) damages arising out of., or for, breach or default in respect thereof. (¢)
compel performance of the terms thereof, (d) benefits and claims under all warranty and
indemnity provisions contained therein, (e) all insurance payments provided therein and (f) any
other moneys due and to become due to the Obligor thereunder or in connection therewith (the
“Contracts™);

(V) All chattel paper (as defined in the UCC). now owned or hereafter acquired. and all
proceeds and general intangibles arising therefrom (the “Chattel Paper™);

(vi)  All instruments (as defined in the UCC) of the Obligor, now owned or hereafter acquired,
and all proceeds and general intangibles arising therefrom (the “Instruments™);

(vit)  All of the Obligor’s now existing and hereafter acquired general intangibles (as detined
in the UCC), including without limitation all of the Obligor’s rights and interest in any contracts,
franchises, licenses, leases, easements, customer lists, methods of doing business, copyrights. the
Trademarks, the Patents. non-compete agreements, distribution agreements, and all other general
intangibles, and intellectual, proprietary and intangible property and the proceeds of any of the
foregoing (the “General Intangibles™):

(vii1) All of the Obligor’s right, title and interest in, to and under any now existing or hereafter
created or acquired United States (or individual State thereof) and foreign servicemarks and
trademarks (including without limitation the trademarks listed on Schedule A-3 attached hereto).
trade names, trade styles, logos and/or designs. and trade dress, including, without limitation, the
goodwill of the business to which each of the foregoing relates, all registrations, recordings. and
applications with respect to the foregoing, all affidavits of use and incontestability, all renewals
thereof, all licenses, royalties, income, claims, damages, payments, and proceeds of suit now or
hereafter payable or due for past or future infringements of any of the foregoing; the right (but
not the obligation) to sue for past, present., and future infringements of any of the foregoing: all
rights corresponding to the foregoing throughout the world; and all proceeds and general
intangibles arising therefrom (the “Trademarks™);

(ix) All of the Obligor’s right, title and interest in, to and under any now existing or hereafter
created or acquired United States and foreign patents, patent applications, and patentable
inventions, including, but not limited to, each patent and patent application referred to in
Schedule A-4 attached hereto; all reissues, divisions, continuations, continuations-in-part.
extensions, renewals and reexaminations of any of the foregoing; all licenses, royalties, income,
claims, damages, payments, and proceeds of suit now or hereafter payable or due for past or
future infringements of any of the foregoing; the right (but not the obligation) to sue for past.
present, and future infringements of any of the foregoing; all rights corresponding to the
foregoing throughout the world; and all proceeds and general intangibles arising therefrom (the
“Patents™);

(x) All of the Obligor’s right, title and interest in, to and under any now existing or
hereafter created or acquired (a) copyrights in all original works of authorship fixed in any
tangible medium of expression including, without limitation, all databases, source codes. object

TRADEMARK
REEL: 002085 FRAME: 0872



-3-

codes and manuals, whether published or unpublished. now or hereafter existing, in the United
States and all foreign countries, and all applications, registrations, renewals, extensions and
recordings relating thereto filed in the United States Copyright Office or in any other
governmental office or agency in the United States or elsewhere. (b) all other rights which the
Obligor presently has or hereafter acquires pursuant to any Copyright License, including, without
limitation, copyright assignments. exclusive and non-exclusive licenses, and all right, title and
interest of the Obligor in all physical material embodying works with respect to which the
Obligor owns or holds rights in any Copyrights or Copyright Licenses (the "Copyrights™). (c)
any agreement, written or oral. naming the Obligor as licensor or licensee, granting any right in
or to any Copyright or copyright registration in the United States or any foreign country
excluding any license that prohibits the granting of a security interest therein (except to the
extent such prohibition is ineffective under the UCC) or (d) any and all present and future
agreements. including, without limitation, assignments and consents, as any such agreements
may from time to time be amended or supplemented, pursuant to which the Obligor now has or
hereafter acquires any direct or beneficial interest in any Copyright. or is a grantor of rights to
any third party with respect to any copyright, whether as a party to any such agreement or as an
assignee of any rights under any such agreement excluding, however, non-exclusive computer
software licenses excluding any license that prohibits the granting of a Security interest therein
(except to the extent such prohibition is ineffective under the UCC) (“"Copyright License™);
including. but not limited to, each Copyright and Copyright License referred to in Schedule A-5
attached hereto; and all proceeds and general intangibles arising from any of the foregoing.

(xi)  All of the Obligor’s books, records and other property relating to or referring to any of
the foregoing, including without limitation, all books, records, ledger cards and other property
and general intangibles at any time evidencing or relating to the Accounts, Inventory,
Instruments, Chattel Paper, Documents, Trademarks, Patents and General Intangibles, and the
proceeds thereof (the “Records™);

(xii)  All insurance policies held by the Obligor or naming the Obligor as loss payee
(including, without limitation, casualty insurance, key-man life insurance, property insurance and
business interruption insurance), and all such insurance policies entered into after the date
hereof. and all proceeds and general intangibles arising therefrom (the “Insurance™);

(xiii)  All documents of title (as defined in the UCC) or other receipts of the Obligor covering,
evidencing or representing any Inventory or Equipment wherever located, now owned or
hereafter acquired, and all proceeds and general intangibles arising therefrom (the
“Documents’);

(xiv) All of the Obligor’s rights as a seller of goods under Article 2 of the UCC or otherwise with
respect to Inventory, and all goods represented by or securing any of the Accounts, all of the
Obligor’s rights therein, including, without limitation, rights as an unpaid vendor or lienor and
including rights of stoppage in transit, replevin and reclamation (“Other Rights™);

(xv) All guarantees, mortgages or security interests on real or personal property, leases or other
agreements or property now or hereafter securing or relating to any of the items referred to above
in favor of the Obligor, or now or hereafter acquired for the purpose of securing and enforcing

TRADEMARK
REEL: 002085 FRAME: 0873



-4 -

any of such items in favor of the Obligor. and the proceeds thereof (the “Obligor's Security™);
and

(xvi) All sums at any time standing to Obligor’s credit on the books of Lenders and all
moneys, securities, and other property of the Obligor at any time in the Administrative Agent’s
possession, including, without limitation, all monies, securities and instruments deposited or
required to be deposited in the Company Account and any other account. whether now existing
or hereafter from time to time acquired, and all proceeds and general intangibles arising
therefrom (“*Other Property™).

* As used in this Schedule A-1, “Lenders” means [BJ Whitehall Bank & Trust Company. its
successors and assigns (including each “Lender” which shall become party to the Credit
Agreement between the Company, IBJ Whitehall Bank & Trust Company, as
Administrative Agent for the Lenders or other financial institutions or entities party, as
Lenders, thereunder). All other capitalized terms shall have the meanings ascribed thereto
in the Security Agreement.
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SCHEDULE A-2
to
Security Agreement and UCC-1 Financing Statement
in favor of
IBJ Whitehall Bank & Trust Company
as the Administrative Agent for the Lenders
and the other Credit Parties*

granted by CLC HOLDING COMPANY and the
SUBSIDIARY GUARANTORS as Obligors

List of Contracts

Translation and Distribution Rights Agreement between Carlson Learning Company and
MLP Baltic Ltd. dated April 1, 1999.

Translation and Distribution Rights Agreement between Carlson Learning Company and
Integro Learning Company Ltd. dated April 1, 1999.

Translation and Distribution Rights Agreement between Carlson Learning Company and
Colin Douglas and Associates Limited dated April 1, 1999.

Translation and Distribution Rights Agreement between Carlson Learning Company and
Emme Delta Consulting dated April 1, 1999.

Translation and Distribution Rights Agreement between Carlson Learning Company and
Korea Educational Consulting Institute dated January 1, 1999.

Translation and Distribution Rights Agreement between Carlson Learning Company and GB
Resources. dated October 1, 1999,

Translation and Distribution Rights Agreement between Carlson Learning Company and
Mikos Learning Programs OY dated April 1, 1999.

Translation and Distribution Rights Agreement between Carlson Learning Company and
Consulting Group dated April 1, 1999.

Independent Distributor Agreement between Carlson Learning Company and Daly
Associates dated March 1, 1999.

Independent Distributor Agreement between Carlson Learning Company and Trevor James
& Associates dated March 1, 1999.

Independent Distributor Agreement between Carlson Learning Company and GB Resources
dated July 1, 1999.

. Independent Distributor Agreement between Carlson Learning Company and Saber de El

Salvador dated April 1. 1999.

Independent Distributor Agreement between Carlson Learning Company and Mikos
Learning Program OY dated April 1, 1999.
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15.

16.

17.

18.

19.

Independent Distributor Agreement between Carlson Learning Company and Strategic
Results Management dated January [, 1999.

Independent Distributor Agreement between Carlson Learning Company and International
Training Network dated March 1. 1999.

Independent Distributor Agreement between Carlson Learning Company and MEIRC
Development dated April 1, 1999.

Independent Distributor Agreement between Carlson Learning Company and Top Ltd. dated
August 1, 1999.

Independent Distributor Agreement between Carlson Learning Company and Training
Associates dated April 1, 1999.

Independent Distributor Agreement between Carlson Learning Company and Emme Delta
Consulting S.R.L. dated April 1, 1999.

. Independent Distributor Agreement between Carlson Learning Company and Barna

Consulting Group dated April 1, 1999.

. Independent Distributor Agreement between Carlson Learning Company and Discover A/S

dated January 1. 1997.

. Independent Distributor Agreement between Carlson Learning Company and DiSG Training

dated January 1, 1995.

. Independent Distributor Agreement between Carlson Learning Company and AD Sidera Ltd.

dated January 1, 1997.

. Independent Distributor Agreement between Carlson Learning Company and Brooklyn

Training and Development dated July 1. 1996.

. Independent Distributor Agreement between Carlson Learning Company and Technology

PTE, Ltd. dated January 1. 1998.

. Independent Distributor Agreement between Carlson Learning Company and Human

Perspectives dated July 1, 1996.

. Author Royalty Agreement between Carlson Learning Company and Pamela Cole dated

August 26, 1993,

. Author Royalty Agreement between Carlson Learning Company and Allen N. Fahden and

Srinivasan S. Namakkal dated November 3, 1993.

. Author Royalty Agreement between Carlson Learning Company and Miriam E. Kragness

dated December 12, 1992.

. Author Royalty Agreement between Carlson Learning Company and Barbara Carnes and

Richard Robertson dated October, 1997.

. Author Royalty Agreement between Carlson Learning Company and Diversi/Tools dated

May 2, 1993.

. Author Royalty Agreement between Carlson Learning Company and Carol Farina, Brian

Kelley and Jean McLaughin dated September 24, 1994.
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45.

46.

47,

48.

49.

. Author Royalty Agreement between Carlson Learning Company and Time Management

dated November 23, 1992.

. Author Royalty Agreement between Carlson Learning Company and Life Innovations, Inc.

dated October 10, 1994,

. Author Royalty Agreement between Carlson Learning Company and GWL (Gary Little)

dated June 19, 1992,

. Author Royalty Agreement between Carlson Learning Company and Susan Dargis dated

November 10, 1997.

. Author Royalty Agreement between Carlson Learning Company and Behavioral Systems

Management Group dated January 29, 1993.

. Author Royalty Agreement between Carlson Learning Company and Charles Boyd dated

April 28, 1992.

. Author Royalty Agreement between Carlson Learning Company and Miriam E. Kragness

dated January 15, 1999,

. Author Royalty Agreement between Carlson Learning Company and Morris Massey

Enterprises, Inc. dated October 22, 1981.

. Settlement and Release Agreement between Carlson Learning Company, Human

Perspectives, Inc., Carolyn Larkin and John Benusa dated September 27, 1994,

. Software Development and Marketing Agreement between Carlson Learning Company. HPI

and Counselors dated August 19, 1996.

. License Agreement between Carlson Learning Company and Michigan University dated

1998.

. License Agreement between Carlson Learning Company and Cargill dated December 9,

1998.

Copying Agreement between Carlson Learning Company and Avon Products dated January
1, 1995,

Publishing Agreement between Carlson Learning Company and William Bridges dated
December 4, 1998.

Agreement between Carlson Learning Company and Free Spirit Publishing. Inc. dated April
4, 1999.

Consulting Services Agreement between Carlson Learning Company and Alison Brown
Cerier Book Development dated March 31, 1999,

Consulting Services Agreement between Carlson Learning Company and Alison Brown
Cerier Book Development dated September 1, 1999.
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SCHEDULE A-3
to
Security Agreement and UCC-1 Financing Statement
in favor of
[BJ Whitehall Bank & Trust Company
as the Administrative Agent for the Lenders
and the other Credit Parties*

granted by CLC HOLDING COMPANY and the
SUBSIDIARY GUARANTORS as Obligors

Description of Trademarks

1. CLC Holding Company: None
2. CLC Acquisition Company:

A. United States Trademarks

Trademark: Reg. Number: | Reg. Date:
Professional Service Works & Design-United States 1572501 12/19/1989
Adventures in Attitudes-United States 055492 03/13/1973
Performax-United States 1551355 08/08/1989
Personal Profile System-United States 1905384 07/18/1995
Personal Profile System-United States 1734746 11/24/1992
Disc & Design-United States 2028076 01/07/1997
Dimensions of Leadership Profile-United States 1998931 09/10/1996
Time Mastery Profile-United States 1839397 06/14/1994
Innovate with C.A.R.E. Profile-United States 1839398 06/14/1994
Discovering Diversity Profile-United States 1883575 03/14/1995
Quik Disc & Design-United States 2184318 08/25/1998
Biblical Personal Profile System-United States 2026597 12/31/1996
Personal Development Profile-United States 2026595 12/31/1996
Personal Listening Profile-United States 2045480 03/18/1997
Personal Profile Preview-United States - 2045473 03/18/1997
Discover & Capitalize [Exclamation]-United States 1999697 09/10/1996
Performax Learning Network (Stylized)-United States | 2129791 01/20/1998
Performax Learning Network & Design-United States | 2110525 11/04/1997
[-Sight (stylized)-United States 2101512 09/30/1997
Personal Learning Insights Profile-United States 2297617 12/07/1999
Starting Point 75/764,507 07/30/1999
Focus Point 75/764.751 07/30/1999
Points of View 75/766,181 08/02/1999
TRADEMARK
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EDISC (Stylized) 75/762,067 07/27/1999
Carlson Learning Company 2.078.268 07/15/1997
Personal Dynamics Institute 1.195.673 05/18/1982
Design (faces) 1.291.504 08/21/1984
Design (faces) 1,290,948 08/21/1984
The Leadership Seminar 1,228,841 02/22/1983
Career Action 1.240.276 05/31/1983
Lifepower 1,230,481 03/08/1983

B. All of Obligors™ foreign trademarks.

* As used in this Schedule A-3, “Lenders” means IBJ Whitehall Bank & Trust Company. its
successors and assigns (including each “*Lender” which shall become party to the Credit
Agreement between the Company, [BJ Whitehall Bank & Trust Company, as
Administrative Agent for the Lenders or other financial institutions or entities party. as
Lenders, thereunder). All other capitalized terms shall have the meanings ascribed thereto
in the Security Agreement.
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1.
2.

SCHEDULE A-4
to
Security Agreement and UCC-1 Financing Statement
in favor of
IBJ Whitehall Bank & Trust Company
as the Administrative Agent for the Lenders
and the other Credit Parties*

granted by CLC HOLDING COMPANY and the
SUBSIDIARY GUARANTORS as Obligors

Description of Patents

CLC Holding Company: None

CLC Acquisition Company: None.

As used in this Schedule A-4, “Lenders” means IBJ Whitehall Bank & Trust Company.
its successors and assigns (including each “Lender” which shall become party to the
Credit Agreement between the Company, IBJ Whitehall Bank & Trust Company. as
Administrative Agent for the Lenders or other financial institutions or entities party, as
Lenders, thereunder). All other capitalized terms shall have the meanings ascribed
thereto in the Security Agreement.
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SCHEDULE A-5
to
Security Agreement and UCC-1 Financing Statement
in favor of
[BJ Whitehall Bank & Trust Company
as the Administrative Agent for the Lenders
and the other Credit Parties*

granted by CLC HOLDING COMPANY and the
SUBSIDIARY GUARANTORS as Obligors

Description of Copyrights

1. CLC Holding Company: None

2. CLC Acquisition Company:

Copyright Title: Reg. Number:

Reg. Date:

Focus Point™ TX-4-952-886

3/18/99

Focus Point Facilitator’s Source Book

Personal Profile System® 2800 series TX 3-827-759

2/28/94

Personal Profile System® 2800 series-Spanish Version

Disc® Alive! Video

Estilos Profesionales Video

Personal Profile System® Facilitator’s Kit

Personal Profile System® for Windows® (All Versions)

Personal Profile System® 2800 Software Report (All
Versions)

Personal Development Profile® Phrase Version

Profil d"Epanouissement Personal Serie 2800

Selected Canadian-French Handouts/Transparency Masters
from the Personal Profile® System Facilitator’s Kit

Personal Development Profile® Phrase Version Response Pad

Role Behavior Analysis

Disc® Relationship Profile

Disc® Sales Action Planner

Disc® Management Action Planner

Disc® Custom Service Action Planner

Disc® Managing Performance Action Planner

Disc® Talk! Action Planner

Disc® Talk! Key to Disc® Dimensions of Behavior

Disc® in Action! Board Game

Personal Profile Preview®

Introduccion al Perfil Personal (Spanish Version)

QuikDisC®

Disc® Sales Strategies People Reading Card
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Disc® Management Strategies People Reading Card

Biblical Personal Profile System®

Biblical Personal Profile System® Facilitator’'s Guide

[-SIGHT® Profile

[-SIGHT Instructor’s Guide

Disc® Strategies in Education Facilitator’s Guide

Team Strategies in Education Facilitator’s Guide

Innovate with C.A.R.E. Profile® TX 3-537-119 3/29/93

Personal Learning Insights Profile™

Personal Learning Insights Profile™ Facilitator’s Kit

Coping & Stress Profile® TX 4-010-908 3/20/95

Personal Development Profile®

Professional Service Works!®

Personal Profile System Presentation Materials

Role Behavior Analysis Response Pad

Personal Profile System Online Response Form

Starting Point™ TX 4-952-887 3/18/99

Personal Learning Insights Presentation Materials

Coping & Stress Profile Facilitator’s Kit

Coping & Stress Profile Presentation Materials

Coping & Stress Profile Video

Personal Listening Profile® TX 4-089-880 3/20/95

Personal Listening Profile Facilitator’s Kit

Personal Listening Profile Presentation Materials

Innovate with CARE Facilitator’s Kit

Innovate with CARE Presentation Materials

Hit the Mark Scorepads

Discovering Diversity Profile® TX 3-790-624 2/28/94

Discovering Diversity Facilitator’s Kit

Discovering Diversity Presentation Materials

Dimensions of Leadership Profile TX 3-537-112 3/29/93

Dimensions of Leadership Facilitator’s Kit

Dimensions of Leadership Presentation Materials

Time Mastery Profile® TX 3-522-796 3/29/93

Time Mastery Facilitator’s Kit

Time Mastery Presentation Materials

Disc® Sales Strategies Trainer’s Kit

Disc® Sales Strategies Participant’s Manual

Disc® Management Strategies Trainer’s Kit

Disc® Management Strategies Participant’s Manual
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Professional Service Works Program Trainer’s Kit

Professional Service Works Program Participant’s Manual

Adventures in Attitudes Trainer’s Kit

Adventures in Attitudes Participant’s Guidebook

Adventures in Attitudes Audio Album

Exploring Values Survey

Values Profile System

Points of View Interface/Algorithm

Points of View Report

Transition

Transition Facilitator’s Sourcebook

* As used in this Schedule A-5, “Lenders” means [BJ Whitehall Bank & Trust Company,
its successors and assigns (including each “Lender” which shall become party to the Credit
Agreement between the Cmpany, IBJ Whitehall Bank & Trust Company, as Administrative
Agent for the Lenders or other financial institutions or entities party, as Lenders, thereunder).
All other capitalized terms shall have the meanings ascribed thereto in the Security Agreement.
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Schedule B
to
Security Agreement
in favor of
[BJ Whitehall Bank & Trust Company
as the Administrative Agent for the Lender
and the other Credit Parties*
granted by CLC HOLDING COMPANY AND the

SUBSIDIARY GUARANTORS as Obligors

Principal Place of Business of the Obligor:

1. CLC Holding Company
c/o The Riverside Company
Rocketeller Center
630 Fifth Avenue, Suite 1530
New York, New York 10111

o

CLC Acquisition Company
701 Carlson Parkway
Minnetonka, Minnesota 55345

Chief Executive Office of Obligor (if different from the Principal Place of Business):
N/A

All Other Places of Business of Obligor:

N/A

All Locations of Collateral (including Permitted Inventory Locations):

1405 Xenium Lane North
Plymouth, MN 55411

* As used in this Schedule B, “Lenders” means [BJ Whitehall Bank & Trust Company, its
successors and assigns (including each “Lender” which shall become party to the Credit
Agreement between the Company, IBJ Whitehall Bank & Trust Company, as Administrative
Agent for the Lenders or other financial institutions or entities party, as Lenders, thereunder).
All other capitalized terms shall have the meanings ascribed thereto in the Security Agreement.
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Schedule C
to
Security Agreement
in favor of
[BJ Whitehall Bank & Trust Company
as the Administrative Agent for the Lender
and the other Credit Parties*
granted by CLC HOLDING COMPANY AND the

SUBSIDIARY GUARANTOR as Obligors

Pledged Stock

I CLC Holding Company
Description,
Number of Shares
Membership Interests
Certificate Registered and Other
Issuer __Nos. Owner Equity Interests
Carlson Learning 2 CLC Holding Company Common Stock
Company 100 Shares

2. CLC Acquisition Company: None

* As used in this Schedule C, “Lenders” means IBJ Whitehall Bank & Trust Companys, its
successors and assigns (including each “Lender” which shall become party to the Credit
Agreement between the Company, IBJ Whitehall Bank & Trust Company, as
Administrative Agent for the Lenders or other financial institutions or entities party, as
Lenders, thereunder). All other capitalized terms shall have the meanings ascribed thereto
in the Security Agreement.
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