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SECURITY AGREEMENT

THIS AGREEMENT, dated the 7th day of July, 2000, 1s by and among TRIDEX
CORPORATION, a Connecticut corporation, having its principal place of business and chizf
executive office at 61 Wilton Road, Westport, Connecticut 06880 (the “Holding Company’), and
PROGRESSIVE SOFTWARE, INC., a North Carolina corporation, having its principal ple z¢ of
business and chief executive office at 2301 Crown Centre Drive, Charlotte, North Carolina
28227 (“PSI") (the Holding Company and PSIare sometimes collectively referred to hereir as
the “Debtors” and each as a “Debtor™}, , MASSACHUSETTS MUTUAL LIFE INSURANE
COMPANY, MASSMUTUAL CORPORATE INVESTORS, MASSMUTUAL
PARTICIPATION INVESTORS and MASSMUTUAL CORPORATE VALUE PARTNEES
LIMITED (collectively, the “Institution¢] Investors™) (the Institutional Investors and the otl:er
holders of'the Secured Obligations (as hereiafter defined) are sometimes collectively referrad to
herein as the “Secured Parties™ und each as a “Secured Party™).

WIITNESSETH:

WHEREAS, in connection to those certain Securities Purchase Agreements dated April
17, 1998 (as amended, modified or supp.emented from time to time, the “Securities Purcha:e
Agreements”) (capitalized terms used herein without definition having the respective mean ngs
ascribed to them in the Securities Purchase Agreements, unless the context clearly requires
otherwise), among the Debtors, and cact of the Institutional Investors named therein, the
Institutional Investors have agreed to enter into a letter agreement consenting to certain
transactions involving the Debtors and [BM Credit Corporation (the “Consent Letter™); and

WHEREAS, the obligation of the Institutional Investors to enter into the Consent
Letter is subject to the condition, among others, that the Debtors execute and deliver this
Agreement and grant the Liens heremafizr described;

NOW, THEREFORE, for good and valuable consideration, reccipt of which is hereby
acknowledged, it is hereby agreed as follows:

I Security Interest. As sceurity for the Secured Obligations described in section 2
hereof, the Debtors hereby mortgage, pledge and grant and assign as collateral to the Securcd
Parties, and create for the benefit of the Sccured Parties a continuing security interest in and Lien
on (collectively, the “Security Interest™). all of the tangible and intangible personal property and
fixtures of the Debtors (but none of their obligations with respect thereto to the extent permitted
by applicable law), including, without limitation, the property described below, whether now
owned or existing, or hereafter acquired or arising, wherever located, together with any and all
additions, accessions and attachments thereto and substitutions, replacements, proceeds
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(including. without limitation, insurance proceeds) and products thereof (hereinafter referred to
collectively as the “Collateral™):

(a) all inventory, goods, merchandise, raw materials, parts, componen's,
assemblies, supplies, goods or work in process, finished goods and other tangible
personal property held by the Debtors for processing, sale or lease or furnished or to be
furnished by the Debtors under contracts of service or to be uscd or consumed in the
Debtors’ business (the foregoing items in this clause (a) being sometimes herein
referred to collectively as “Invzentory™);

(b) all accounts, accounts receivable, notes, drafts and acceptances of the
Debtors, all rights to receive the payment of money under contracts, franchises,
licenses, permits and other agrcements, documents or instruments (whether or no
earned by performance) or otherwise of the Debtors, and all rights of the Debtors 0
recelve payments from any other source (the foregoing items in this clause (b) be ng
sometimes herein referred to collectively as “Accounts Receivable™), together with all
rights of the Debtors in the gocds and services which have given rise thereto,
including, without limitation, returned or repossessed goods and unpaid sellers’ rizhts
of rescission, replevin, reclametion and rights to stoppage in transit;

(c) all of the Debto s equipment, machinery, fixtures, furniture,
furnishings, computers and related equipment, office equipment and supplies, tools,
Jigs, dies, manufacturing implements, forklifts, trucks, trailers and other vehicles (the
foregoing items in this clause (o) being sometimes herein referred to collectively s
“Equipment™);

(d) all of the Debtors’ general intangibles (including goodwill) and ott er
intangible property and all rights thereunder, including, without limitation, all of the
following:

(1) all trademarks, trademark applications and registrations anc
trade names, together with the goodwill appurtenant thereto, owned, held
(whether pursuant to a license or otherwise), used or to be used, in whole or in
part, in conducting the Debtors” business (the “Trademarks™);

(i1) all paten:s and patent applications of the Debtors, including.
without limitation, the inventions and improvements described and claimel
therein (the “Patents™);

(ii)  all copyrights and applications for registration of copyrights of
the Debtors and all rights in literary property (the “Copyrights”);

(1v) all rerssues, divisions, continuations, rencwals, extensions a1d
continuations-in-part of any Trademarks, Patents and’or Copyrights; all income,

2
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royalties, damages and payments now or hereafter due and/or payable with
respect to any Trademarks, Patents and/or Copyrights, including, without
limitation, damages and payments for past or future infringements thereo; all
rights (but no obligaticn) to sue for past, present and future infringements of
any Trademarks, Patents and/or Copyrights or bring interference proceed: ngs
with respect thereto; and all rights corresponding to any Trademarks, Patents
and/or Copyrights throughout the world;

(v) all nghts and interests of the Debtors pertaining to common law
and statutory trademark, service marks, trade names, slogans, labels, trade
secrets, patents, copyrights, corporate names, company names, business names,
fictitious business names, trademark or service mark registrations, designs.,
logos, trade stvles, applications for trademark registration and any other irdicia
of origin;

(vi) all operating methods, formulas, processes, know-how and the
like of the Debtors (the foregoing items in clauses (1) through (vi), inclusive,
being sometimes herein referred to collectively as the “Intellectual Property
Collateral™y;

(e) all shares of capital stock and other ownership interests in any
Subsidiary of the Debtors or in any other Person, including all interests in any general
or limited partnership or any joint venture; and all options, warrants and similar r; ghts
to acquire such capital stock or such interests (the foregoing items in this clause ()
being sometimes herein referred to as the “Pledged Stock™);

(H all rights to reccive profits or surplus or other dividends or distribu:ions
(including, without limitation, icome. return of capital or liquidating distributions)
from any Subsidiary of the Debtors or from any other Person, including, without
limitation, any distributions by any such Person to stockholders, partners or joint
venturers (the foregoing items 1n this clause (f) being sometimes herein referred tc
collectively as the “Pledged Rizhts™),

(2) all Indebtedness {rom time to time owing to the Debtors by any
Subsidiary of the Debtors or by any other Person, together with all security held by the
Debtors with respect to such Indebtedness (the foregoing items in this clause (g) t =ing
sometimes herein referred to collectively as the “Pledged Indebtedness™) (the Pledged
Stock. the Pledged Rights and the Pledged Indebtedness are sometimes hereinafte:
referred to collectively as the *Pledged Securities™);

(h) all contracts, contract rights, leases (including leases of personal
property, whether the Debtors ure the lessor or the lessee thereunder), franchises,
licenses, permits and other agrcements and all rights thereunder of the Debtors,

'
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including, without limitation, the Acquisition Documents (except to the extent that the
terms of any of the foregoing prohibit the collateral assignment thereof);

(1) all rights granted by others which permit the Debtors to manufacture,
distribute, sell or market items of property;

() all chattel paper. documents, documents of title, records, negotiabie and
non-negotiable instruments, hedge contracts and forward purchase contracts of th 2
Debtors;

(k) all property or collateral granted by third party obligors to, or held by,
the Debtors with respect to anv Accounts Receivable, Pledged Securities, documents,
chattel paper, instruments, leases and other items of Collateral and all liens, rights,
remedies, privileges, guarantecs and other security for any of the foregoing;

(1) all books and records, including, without limitation, books of account
and ledgers of every kind and nature, all electronically recorded data (including all
computer programs, discs, tapes, electronic data processing media and software used in
maintaining the Debtors’ books and records), all files and correspondence and all
receptacles and containers for :he foregoing; all computer software, models, trade
scerets, rights in proprictary information, formulas, customer lists, backlogs, orders,
rovalties, sales material, documents, goodwill, inventions and processes of the De stors;

(m) all judgments, causes of action and claims, whether or not inchoate, of
the Debtors:

(n) all cash, funds and investments of the Debtors, including that
maintained in any account (including any collateral account or deposit account) al any
bank or financial institution, and all rights with respect thereto;

(0) all tax refunds and abatements of the Debtors of every kind and nature,
and all rights and claims related thereto;

(p) all insurance poiictes of the Debtors (and all rights thereunder) which
insure against any loss or damage to any other Collateral;

(q) all other property. assets and items of value of the Debtors of every kind
and nature, tangible or imntangible, absolute or contingent, legal or equitable; and

(r) all proceeds, including, without limitation, insurance proceeds, and
products of the items of Collateral herctofore described.
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2. Secured Obligations. The Liens hereby granted shall sccure the due and
punctual payment and performance of the following liabilities and obligations of the Debtc rs
(collectively, the “Secured Obligations™):

(a) principal of and premium (including, without limitation, the Applicable
Premium), if any, and interest on (including any interest accruing after the
commencement of any action or proceeding under any applicable domestic or foreign
federal, statc or provincial bankruptey, insolvency or other similar law, and any cher
interest that would have accrued but for the commencement of such proceeding,
whether or not any such interest 1s allowed as an enforceable claim in any such
proceeding) and fees and other amounts payable with respect to the Notes (or any of
them); and

(b) any and all other indebtedness and obligations of the Debtors undar the
Securities Purchase Agreements and/or under any of the other Operative Documerts,
all as amended, modified or supplemented from time to time.

3. Attachment: Dealings with Collateral.
(a) The parties acknowledge that value has been given; the Debtors have

rights in the Collateral; and the parties have not agreed to postpone the time for
attachment of the Security Interest.

(b) Until the occurrznce of an Event of Default which 1s continuing, tk 2
Debtors may sell their Inventory and collect their Accounts in the ordinary course of
their business.

4. Exception re Leasehold Interests and Contractual Rights. The last day of the
term of any lease, sublease or agreement therefor is specifically excepted from the Security
Interest, but the Debtors agree to stand possessed of such last day in trust for any Person
acquiring such interest of the Debtors. To the extent that the creation of the Security Interest
would constitute a breach or cause the acceleration of any agreement, right, license or perm:t to
which the Debtors are a party, the Security Interest shall not attach thereto but the Debtors shall
hold their interest therein in trust for the Secured Parties, and shall assign such agreement, right,
license or permit to the Secured Parties forthwith upon obtaining the consent of the other party
thereto.

S. Special Warranties and Covenants of the Debtors. The Debtors hereby
represent and warrant to and covenant and agree with the Secured Parties that:

(a) The Debtors are the owners of and have good and marketable title to the
Collateral free from any Liens, other than (1) the Liens arising hereunder and under the
other Security Documents and (11) Liens permitted under section 13.8 of the Secur:ties
Purchase Agreements or the Consent Letter, and the Debtors will defend the Collateral

S
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against all claims and demands of all Persons at any time claiming the same or aiy
interest therein.

(b) The address shown at the beginning of this Agreement is the chie
executive office and principal place of business of the Debtors and the location o~ all
records concerning that portion of Collateral consisting of Accounts Receivable iind
other general intangibles. The Debtors’ only additional places of business and th: only
additional locations of any Collateral (including Collateral located or stored at
warehouses) are listed in Exhibit 5(b) attached hereto (which list includes legal
descriptions of all real property sufficient for fixture filings). Except as set forth on
Exhibit 5(b) attached hereto, during the five years ended on the date hereof, neitl zr the
Debtors nor any of their predecessors-in-interest have conducted any business or zold
any goods under any name other than their legal name which 1s correctly set forth at the
beginning of this Agreement. The Debtors will not change their chief executive «ffice
or principal place of business or any other place of business, or the location of anv
Collateral (including, without limitation, the records relating thereto), or make any
change in their legal name or corporate structurc or conduct business operations under
any fictitious business or trade name (other than any names specified on Exhibit :i(b)
attached hereto), without, in euch such case (1) giving at least 30 days’ prior writt:n
notice thereof to the Secured Parties and (11) executing, delivering, filing and reccrding
all necessary financing statements (or amendments thereto) or other instruments znd
documents in order to maintain the validity, enforceability, priority and perfection of
the Liens arising hereunder and under the other Security Documents. The Debtors’
federal taxpayer identification numbers are correctly specified on Exhibit 5(b) att:iched
hereto.

(c) Except as explicitly permitted by the Securities Purchase Agreemennts,
(1) the Debtors will not sell or otherwise dispose of any of the Collateral or any interest
therein (other than sales of Inventory in the ordinary course of business consistent with
prudent business practice) and (11) the Debtors will not create, assume, incur or su:fer
to exist any Lien of any kind (whether senior, pari passu or subordinate) on the
Collateral (including any restrictions on transfer of any Pledged Securities), other than
(x) those arising hereunder and under the other Security Documents, (y) those
permitted under section 13.8 of the Securities Purchase Agreements or the Consent
Letter, and (z) restrictions on transfer of the Pledged Securities imposed by applicable
securities or corporate laws.

(d) The Debtors will keep the Collateral, including, without limitation, all
Inventory and Equipment, in good repair, working order and condition and adequately
insured at all times in accordance with the provisions of the Securities Purchase
Agreements and the other Operative Documents. Each insurance policy pertainin_; to
any of the Collateral shall be in form and substance and shall have such limits and
deductibles as shall be reasonably satisfactory to the Required Secured Parties (as
defined in section 9) and, withcut limiting the generality of the foregoing, shall:

O
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(1) name thic Secured Parties as loss payees (in the case of precoerty
insurance) and additional insureds (in the case of liability insurance) pursuant to
a so-called standard mortgagee clause and shall contain the so-called agreed
upon replacement cost endorsement and waiver of subrogation;

(11) provide that no action of the Debtors or any of their Subsidiaries
or any tenant or subtenant shall void such policy as to the Secured Parties:

(111)  provide that the Secured Parties shall be notified (and the
Debtors shall notify the Secured Parties) of any expiration, cancellation or
material amendment o! such policy at least 30 days in advance of the effective
date thereof and, if applicable, provide that the Secured Parties shall have the
right to cure any deficiency resulting in the same;

(1v)  provide that the Secured Parties shall receive (and the Deb:ors
shall cause the Sccured Parties to receive) annually certificates of insuran:e (or
other appropriate documentation) demonstrating compliance by the Debtcrs
with all provisions of the Operative Documents relating to insurance matt :rs;
and

(v) be issued by an insurance company or Insurance companie:
licensed to do business in the jurisdiction in which the Collateral is located! and
having the highest or second highest claims paying ability rating available from
AM. Best Company or an equivalent Person.

Certified copies of all such insurance policies relating to the Collateral shall be
delivered to the Secured Parties upon request by the Required Secured Parties. In the
event of any damage or destruction to any material amount of the Collateral, the
Debtors shall give prompt writ:en notice to the Secured Parties and shall promptly
commence and diligently continue to completion the repair and restoration of the
Collateral so damaged or destroved so as 10 reconstruct the Collateral in a good and
workmanlike manner and in full compliance with all legal requirements and the
provisions of this Agreement a1d the other Operative Documents, free and clear fom
all Liens, other than (x) the Licns arising hereunder and under the other Security
Documents and (y) the Liens permitted under section 13.8 of the Securities Purch. se
Agreements or the Consent Letter. The Debtors shall not adjust, compromise or settle
any claim for insurance proceeds in excess of $100,000 without the prior written
consent of the Required Securcd Partics. Subject to the terms of the Securities
Purchase Agreements and so long as no Event of Default shall have occurred and be
continuing, the Debtors may apply the proceeds of any insurance to the repair and
restoration of any of the Collateral which was the subject of the loss, provided tha: (1)
the cost of repair and restoration shall not exceed $250,000, (1i) the Debtors contiruc to
be the sole owners of the Collatcral subject to the Liens arising hereunder and under

-
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the other Security Documents, (ii1) the contemplated repair and restoration shall
reconstruct the Collateral to substantially its previous condition within 12 months from
the date of the damage or destruction to the Collateral, (iv) all sums necessary to effect
the repair and restoration over and above any available insurance proceeds shall »¢ at
the sole cost and expense of the Debtors, (v) at the request of the Required Secured
Parties, the Debtors shall deposit all available proceeds (including insurance proceeds)
together with the additional sums referred to in clause (iv) in an escrow account 1 pon
terms and condittons satisfactory to the Required Secured Parties, and (vi) at all 1imes
during any repair and restoration the Debtors shall, at their sole cost and expense,
maintain public liability insurance in amounts satisfactory to the Required Secured
Partics and in accordance with the provisions of this section 5(d). If at any time the
Required Secured Parties determine that the foregoing conditions have not been cr
cannot be satisfied, then the Required Secured Parties may apply the proceeds of
insurance to the prepayment of the Secured Obligations in such order of priority ::s the
Required Secured Parties shall determine. Any insurance proceeds that are receir 2d at
a time when an Event of Default shall have occurred and be continuing may be ajpplied
by the Required Secured Partius to the repayment of the Securced Obligations in s.ich

order of priority as the Required Secured Parties shall determine. If the Debtors jails to

provide insurance as required by this Agreement or any of the other Operative
Documents, the Required Secured Parties may, at their option, provide such insurance,
and the Debtors will on demand pay to the Secured Parties the amount of any
disbursement made by the Secured Parties for such purpose (and any unreimbursed

amounts shall constitute Secured Obligations for all purposes hereof). Notwithstanding

the foregoing, any claim for insurance proceeds of less than $10,000 may be paid by
the insurer directly to the Debtors for use in the repair and restoration of the Collzteral
which was the subject of the loss.

(e) To the extent required by the Securities Purchasec Agreements, the
Debtors will pay and discharge promptly as they become due and payable all taxes,
assessments and other governmental charges or levies imposed upon thetr income or
upon any of their properties, real, personal or mixed, or upon any part thereof,
including, without limitation, the Collateral or any part of the Collateral, as well as all
claims of any kind (including claims for labor, materials and supplies) which if ur paid
might by law become a Lien or charge upon their property.

() The Debtors will. without the necessity of any request by the Secur=d
Parties, promptly make, execute. acknowledge and deliver and file and record, to the
extent possible in all proper offices and places, including, without lIimitation, the U.S.
Patent and Trademark Office and U.S. Copyright Office, such financing statements,
continuation statements, certificates, collateral agreements and other agreements,
documents or instruments as may be necessary to perfect or from time to time renew
the Liens arising hereunder and under the other Security Documents, including,
without limitation. those that may be necessary to perfect such Liens in any additicnal
collateral hereafter acquired by the Debtors or in any replacement or proceeds ther zof,
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and the Debtors will take all such action as may be deemed necessary or advisab ¢ by
the Required Secured Parties to carry out the intent and purposes of the Security
Documents or for assuring and confirming to the Secured Parties the grant and
perfection of the Liens in the Collateral, including, without limitation, the Intelle :tual
Property Collateral. To the extent permitted by law, the Debtors authorize and aj:point
(such appointment being coupled with an interest and irrevocable) the Required
Secured Parties to execute such financing statements, continuation statements,
certificates, collateral agreements and other agreements, documents and instrume ats in
its stead, with full power of substitution, as the Debtors’ attorneys-in-fact. To the
extent permitted by law, the Debtors further agree that a carbon, photographic or sther
reproduction of a security agreement, financing statement or continuation statement is
sufficient as a financing statement or continuation statement.

(2) The Debtors agree that if any warehouse receipt or receipt in the nature
of a warehouse receipt is issued with respect to any of the Inventory (or any othe-
Collateral), such receipt shall not be ""negotiable™ (as such term is used in the Un form
Commercial Code as in effect in any relevant jurisdiction or under other relevant law).
If, notwithstanding the foregoing, any negotiable warehouse receipts or other
negotiable documents are i1ssued with respect to any of the Inventory (or any other
Collateral), all such mstruments shall be held in trust for the Sccured Parties and shall
be immediately endorsed to the order of the Secured Parties and delivered to the
Secured Parties to be held by the Secured Partics as Collateral hereunder. In addition,
the Debtors have notified (and ‘rom time to time hereafter will notify) all
warehousemen, bailees, agents, processors and other similar Persons of the Liens
created pursuant to the Security Documents and, following the occurrence and during
the continuance of an Event of Default, will cause each such Person to hold all
Collateral for the account of, and subject to the instructions of, the Secured Parties. As
of the date hereof, (1) no warchouse receipt or receipt in the nature of a warehous:
rcceipt has been issued with respect to any of the Inventory (or any other Collater al)
and (i1) none of the Inventory tor any other Collateral) is in the possession of any
warehouseman, agent. processor and/or other similar Person.

(h) Except in the ordinary course of business or as otherwise explicitl.
permitted by the Securities Purchase Agreements, without the prior written consent of
the Required Secured Parties, the Debtors shall not amend or modify, or waive ary of
1ts rights under or with respect 1o, any of the Accounts Receivable, if the effect thereof
would be to reduce the amouni payable to the Debtors thereunder, to extend the time of
payment thereof, to waive any default by any account debtor or other obligor
thereunder, or to waive or impair any remedies of the Debtors or the Secured Pariies
under or with respect thereto. Upon the occurrence and during the continuance o any
Event of Default, the Required Secured Parties may notify or may require the Delvtors
to notify (and after any such notification the Debtors shall cause) all Persons obli ated
on the Accounts Receivable to make payment directly to (or in accordance with t e
instructions of) the Required Secured Parties. From and after the occurrence and
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during the continuance of any Event of Default, (1) all sums collected or receivec and
all property recovered or possessed by the Debtors in respect of any of the Collat zral,
including, without limitation, all sums received in respect of any of the Accounts
Receivable, shall be received and held by the Debtors in trust for the Secured Parties
and shall be segregated from other assets and funds of the Debtors and upon the request
of the Required Secured Partics shall be immediately delivered to the Secured Pa-ties
(or otherwise in accordance with the instructions of the Required Secured Parties) for
application to the payment of the Secured Obligations in such order of priority as the
Required Secured Parties shall determine and (i1) the Debtors, upon the request o the
Required Secured Parties, shall institute depositary, lockbox and other similar credit
procedures providing for the direct receipt of such sums.

(1) The Debtors will specifically assign to the Secured Parties all maturial
federal government contracts te the extent permitted by applicable law and will
cooperate with the Secured Parties in obtaining consent, if required, to such assignment
and in giving notice of such assignment pursuant to the Federal Assignment of C aims
Act. The Debtors will cooperate with the Required Secured Parties in providing such
further information with respect to material contracts with any governmental autharity
as the Required Sccured Partics may request and will provide such instruments of
further assurance with respect 1o such contracts as the Required Secured Parties niay
request. As of the date hercof, no contract of the Debtors with any such governm:ntal
authority 1s material to the Debtors. The Debtors will notify the Secured Parties ¢
such time as any such contract shall become material to the Debtors.

) The Debtors hereby constitute and appoint the Required Secured Parties
their true and lawful attorneys, with full power, upon the occurrence and during the
continuance of any Event of Detault, in the name of the Debtors or otherwise, at tie
expense of the Debtors and without notice to or demand upon the Debtors, to act,
require, demand, receive, compound and give acquittance for any and all montes and
claims for monies due or to become due to the Debtors, to endorse any checks or ¢ther
instruments or orders in connection therewith and to file any claims or take any ac:ion
or institute any proceedings which the Required Secured Parties may deem to be
necessary or advisable to protect the intercests of the Secured Parties, which
appointment is coupled with an interest and is irrevocable. Without limiting the
generality of the foregoing, upcn the occurrence and during the continuance of anv
Event of Default, the Required Secured Parties shall have full power to the extent
permitted by applicable law: (1) to demand, collect. receive payment of, receipt for,
settle, compromise or adjust, ard give discharges and releases in respect of any of “he
Collateral, including, without limitation, any Pledged Securities and/or any Accounts
Receivable; (ii) to commence and prosecute any suits, actions or proceedings at la.v or
In equity in any court of compe:ent jurisdiction to collect and/or to enforce any oth er
rights in respect of any of the Collateral, including, without limitation, any Pledgec
Securities and/or any Accounts Receivable; (1) to defend any suit, action or
proceeding brought against the Dcbtors with respect to any of the Collateral, inclucing,
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without limitation, any Pledged Sccurities and/or any Account Receivable; (1v) to
settle, compromise or adjust any suit, action or proceeding described in clause (ii} or
(iii) above, and, in connection therewith, to give such discharges or releases as the
Required Secured Parties may deem appropriate; (v) to endorse checks, notes, dre fts,
acceptances, money orders, bills of lading, warehouse receipts or other instruments or
documents, including, without limitation, those relating to any of the Pledged
Securities and/or those evidencing or securing the Accounts Receivable or any of them;
(vi) to receive, open and dispose of all mail addressed to the Debtors and to notify the
post office authorities to change the address of delivery of mail addressed to the
Debtors to such address as the Required Secured Parties may designate; (vii) to act as
attorney for the Debtors in obtaining, adjusting, settling and cancelling any insuraice
and endorsing any drafts and retaining any amounts collected or received under ay
policies of insurance; (viii) to discharge any taxes, assessments or other governmental
charges or levies or any other Liens to which any Collateral is at any time subject and
(ix) generally to sell, assign, transfer, pledge, make any agreement in respect of o-
otherwise deal with the Collatcral as fully and completely as though the Secured
Partics were the absolute owners thercof for all purposes. The Debtors agree to
reimburse each Secured Party on demand for any payments made or expenses incurred
by such Secured Party pursuant to the foregoing authorization and any unreimbursed
amounts shall constitute Secured Obligations for all purposes hereof.

(k) The powers corferred on the Secured Parties by this Agreement and the
other Security Documents are solely 1o protect the interests of the Secured Parties and
shall not impose any duty upon the Secured Parties (or any of them) to exercise any
such power, and if the Secured Parties (or any of them) shall exercise any such power,
such exercise shall not relieve the Debtors of any Default or Event of Default, anc the
Secured Parties shall be accountable only for amounts actually received as a resu.!
thereof. Except as otherwise provided by applicable law, the Secured Parties shall be
under no obligation to take ste)s necessary to preserve the rights in or value of or to
collect any sums due in respect of any Collateral against any other Person but ma do
so at their option. Without liniting the generality of the foregoing, the Secured P arties
shall have no duty or liability *vith respect to any claim or claims regarding the
Debtors’ ownership or purported ownership, or rights or purported rights arising ‘rom,
the Pledged Securities or the Intellectual Property Collateral (or any portion thereot) or
any use, license, or sublicense thereof, whether arising out of any past, current or future
event, circumstance, act or omission or otherwise. All of such duties and liabilities
shall be exclusively the obligaion of the Debtors. All expenses incurred in connection
with the application, protection. maintenance, renewal or preservation of any of tie
Collateral, including, without "imitation, the Intellectual Property Collateral, shall be
bome by the Debtors.

4y The Debtors shall defend, indemnify and hold harmless each Secured
Party for any and all liabilities, obligations, losses, damages, pcnalties, actions.
judgments, suits, costs, expenscs, or disbursements (including reasonable attorne s’
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fees) of any kind whatsoever which may be imposed on, incurred by or asserted z gainst
such Secured Party in connection with or in any way arising out of or relating to 1he
Collateral or this Agreement.

(m)  Itis the intentien of the parties hereto that none of the Collateral sl all
become fixtures and the Debtors shall take all reasonable action or actions as may be
necessary to prevent any of the Collateral from becoming fixtures. The Debtors will, if
requested by the Required Secured Parties, use their best efforts to obtain waivers of
Lien, in form and substance satisfactory to the Required Secured Parties, from each
Person (including lessors) having any interest in the real property on which any ol the
Collateral 1s or 1s to be located

(n) The Debtors will promptly notify the Secured Parties of any material
loss or damage to any Collateral or any request by any other Person for any material
credit or adjustment with respect to any Accounts Receivable other than in the ord inary
course of business.

6. Special Provisions Concerning Intellectual Property Collateral. Without
the generality of the other provisions of this Agreement:

(a) The Debtors hereby represent and warrant to and covenant and agree
with the Secured Parties that:

(1) as of the date hereof, a true and complete list of all Trademarks,
Patents and Copyrights currently owned, held (whether pursuant to a license or
otherwise) or used by the Debtors, in whole or in part, in conducting their
business is set forth in Exhibit 6(a)(i} attached hereto, and such exhibit corectly
sets forth the information specified therein;

(11) cach anc cvery Trademark in use is subsisting; each and ev:ry
Trademark, Patent and Topyright 1s valid and enforceable; and, to the best of
the Debtors’ knowledge. there is no infringement or unauthorized use of any of
the Trademarks, Patents or Copyrights, in whole or in part;

(i1i)  no claim has been made or has been initiated by any third party
within the six-year period prior to the date hereof that the use of any of the
Trademarks or Copyrights or the practice of any of the Patents does or ma:,
violate the rights of any other Person, and the Debtors are not aware of anv
basis for any such clain: to be asserted;

(iv) except as set forth on Exhibit 6(a)(i) attached hereto, the Debtors
are the sole and exclusive owners of the entire and unencumbered right, title
and interest in and to each of the Trademarks, Patents and Copyrights, free and
clear of any Lien. express or implied, other than the Liens created by the
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Security Documents, and no other Person has any license or other right with
respect to any of the Trademarks, Patents, Copyrights or any other Intelle:tual
Property Collateral. and

(V) cach of the Debtors and their predecessors in interest have ised
proper statutory notice in connection with its use of the Trademarks, and I as
marked its products with all applicable patent numbers, except to the extent that
a failure to have done so has not resulted in, and could not reasonably be
expected to result in, a Material Adverse Change.

(b) [t the Debtors shall create or obtain rights to any Trademarks, Patc ats or
Copyrights (or any other Intellectual Property Collateral) in addition to those set “orth
on Exhibit 6(a)(i) attached hereto. the provisions of this Agreement shall automatically
apply thereto and the Debtors shall take such action as the Required Secured Partics
may request to more fully cvidence the same. The Debtors shall promptly notify the
Sccured Parties in writing of any new patent application or grant or trademark or
copyright application or registrution in which the Dcbtors have an ownership interest.

(¢) The Debtors (1) authorize the Required Secured Parties. without ary
further action by the Debtors, 1o amend Exhibit 6(a)(i) to reference any Trademark,
Patent or Copyright (or any other Intellectual Property Collateral) acquired by the
Debtors after the date hereof or to delete any reference to any right, title or interest in
any Trademark or Patent or Copyright (or any other Intellectual Property Collateral) in
which the Debtors no longer has or claims any right, title or interest; (ii) will prorptly
(but in any event within five davs after becoming aware thereof) notify the Secured
Parties of the institution of, or any adverse determination in, any proceeding in th: U.S.
Patent and Trademark Office, 1.S. Copyright Office or in any federal, state or forcign
court or agency regarding the Debtors’™ claim of ownership, or the enforceability or
validity of any of the Intellectual Property Collateral, or of any other event that does or
could rcasonably be expected to materially adversely affect the value of any of the
Intellectual Property Collateral, the ability of the Debtors or the Secured Parties to
dispose of any of the same or the rights and remedies of the Secured Parties in rel ition
thereto; (i11) will promptly notifyv the Secured Parties of any suspected infringement of
any of the Intellectual Property Collateral by any third party that does or could
rcasonably be expected to materially adversely affect the value of any of the
Intellectual Property Collateral, the ability of the Debtors or the Secured Parties to
dispose of any of the same or the rights and remedies of the Secured Parties in rel:tion
thereto, or of any claim by any third party that the Debtors are infringing upon the
intellectual property rights of such third party; (iv) concurrently with the filing of any
patent application or application tor registration of any trademark or copyright, w11
execute, deliver and record in all appropriate registers and offices, an appropriate lorm
of a collateral security agreement evidencing the Secured Parties’ security interest
therein; and (v) will diligently keep accurate and complete records respecting the
Intellectual Property Collateral
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(d) The Debtors shall, as appropriate and commercially reasonable, (i) make
and diligently prosecute federal application on any existing or future registerable sut
unregistered Trademarks or Copyrights or unpatented but patentable inventions,

(11) preserve, maintain and renew all of the Intellectual Property Collateral and rights
and interests related thereto, including, without limitation, by payment of all taxe:,
annuities, issue and maintenance fees and by the use of all proper statutory notices,
designations and patent numbers and (iii) initiate and diligently prosecute in their own
name, for their own benefit and at their own expense, such suits, proceedings or cther
actions for infringement, or other damage or opposition, cancellation, concurrent 1se or
interference proceedings as arc necessary to protect any of the Trademarks, Paten:s or
Copyrights or other Intellectual Property Collateral; provided that no such suit,
proceeding or other action shall be settled or voluntarily dismissed, nor shall any party
be released or excused from any claims or liability for infringement, unless, in the
rcasonable judgment of the Debtors, to do so is in the best interests of the Debtors and
1s not disadvantageous in any material respect to the Secured Parties.

(e) Without limiting the generality of the other provisions of this
Agreement and the other Operative Documents and in addition to all other rights and
remedies of the Secured Parties hereunder and thereunder and referred to herein ad
therein, the Debtors hereby assign to the Secured Parties (such assignment to be
conditioned and cffective upor the occurrence and during the continuance of any Ivent
of Default) all of their right, title and interest in and to all and any of the Intellectual
Property Collateral, including, without limitation, cach Patent, Trademark and
Copyright, now owned or hereafter acquired by the Debtors, and all of the goodwill of
the business of the Debtors symbolized bv the same and all interest of the Debtors in
and to any cause of action related thereto, and the Debtors hereby grant to the Required
Secured Parties an absolute power of attorney (which grant is coupled with an interest
and is irrevocable) to sign, upon the occurrence and during the continuance of any
Event of Default, any document which may be necessary or required by the U.S. I"atent
and Trademark Office, the U.S. Copyright Office or by any other office or author ty in
order to further evidence (and 1o effect and to record) the foregoing assignment. The
Debtors further agree that, upon the occurrence and during the continuance of any
Event of Default, the Required Secured Parties may take any or all of the following
actions: (1) declare the entire r.ght, title and interest of the Debtors in and to the
Intellectual Property Collateral vested in the Secured Parties, in which event such right,
title and interest shall immediately vest in the Secured Parties; (ii) take and use and/or
sell the Intellectual Property Collateral (or any portion thereof) and carry on the
business and use the asscts of the Debtors in connection with which the Intellectu: |
Property Collateral (or any por:ion thereof) has been used; (iii) bring suit to enfor: e the
Trademarks, Patents and/or Copyrights or any of the other Intellectual Property
Collateral and/or any licenses thereunder or other rights with respect thereto; (iv) lirect
the Debtors to refrain, in whicl cvent the Debtors shall refrain, from using the
Intellectual Property Collateral (or any portion thereof) in any manner whatsoever .
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directly or indirectly; and (v) direct the Debtors to execute, in which event the Debtors
shall execute, such other and further documents that the Required Secured Partie: may
request to further confirm the provisions hereof and to further evidence the foregoing
assignment. Upon request of the Required Secured Parties, the Debtors also shall make
available to the Secured Parties, to the extent within the Debtors’ power and authority,
such individuals then in the Debtors’ employ to assist in the production, advertisement
and sale of the products and services sold under the Trademarks, Copyrights and
Patents or any of the other Intellectual Property Collateral, such individuals to be
available to perform their prior functions on the Secured Parties’ behalf and to be
compensated at the expense of the Debtors.

7. Special Provisions Concerning the Pledged Securities. Without limiting the
generality of the other provisions of this Agreement, the Debtors hereby represent and warrant to
and covenant and agree with the Secured Parties as follows:

(a) A true and complete list of all Pledged Securities is attached as Exliibit
7(a) hereto and all information sct forth thereon is true, correct and complete. As of the
date hereof, the Debtors do no: own any other securities or other items that would!
constitute Pledged Securities. 1f any shares of capital stock, promissory notes or »ther
securities 1ssued by any Subsidiary of the Debtors or issued by any other Person are
acquired by the Debtors after the date hercof, the same shall without further action
constitute Pledged Securities and shall be deposited and pledged (together with al
necessary stock or bond powers and endorsements) with the Secured Parties
simultaneously with such acquisition. The Required Secured Parties may at any t:me,
upon an Event of Default, require a transfer into the names of the Secured Parties (or
the name or names of their nominees), as pledgees, any Pledged Securities. Any
Pledged Securitics which are net evidenced by a certificate or other instrument w' [l be
registered within five days of the issuance thereof in the names of the Secured Parties,
as pledgees, on the records of the issuer thereof, all in form and substance satisfactory
to the Required Secured Parties. All Pledged Indebtedness owed by any Subsidiary or
other Affiliate of the Debtors shall be on open account and shall not be evidenced by
any note or other instrument, unless the Required Secured Parties shall request
otherwise, in which event a notc or other instrument evidencing such Pledged
Indebtedness shall be deposited and pledged with the Secured Parties within five ilays
of such request.

(b) Unless an Event of Default shall have occurred and be continuing,
(1) the Debtors shall be entitled, to the extent permitted by the Securities Purchase
Agreements and the other Operative Documents, to receive all payments, dividendis
and distributions on or with respect to the Pledged Securities (except for any such
payment, dividend or distribution that constitutes additional Pledged Securities, in
which case the same shall be deposited and pledged with the Secured Parties at the:
time such payment, dividend or distribution is made) and (11) thc Debtors shall be
entitled to vote or consent with respect to the Pledged Securities in any manner nc.
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inconsistent with the terms of :he Securities Purchase Agreements and the other
Operative Documents.

(c) Upon the occurrence and during the continuance of an Event of Default,
(1) all payments, dividends and distributions on or with respect to the Pledged
Securities shall be deposited and pledged (together with all necessary endorsemerts)
with the Secured Parties (or otherwise in accordance with the instructions of the
Required Secured Parties) at the time such payment, dividend or distribution is made
and (11) the Secured Parties shall be entitled, at the election of the Required Securad
Parties, to have any or all of the Pledged Securities transferred into their names (or the
name or names of their nominees) and (whether or not any of the Pledged Securities
has been transferred into the name or names of the Secured Parties or the name or
names of their nominees) to vote or consent or take any other action with respect 1o the
Pledged Securities and to exercise any and all other incidents of ownership therecf,
including, without limitation, all rights of payment, conversion, exchange, subscription
or any other rights, privileges or options pertaining to any of the Pledged Securitizs, as
if the Secured Parties were the absolute owners thercof, all without liability except to
account for amounts actually received; provided that the Secured Parties shall have no
duty to exercise any of the aforesaid rights, privileges or options and shall not be
responsible for any failure to de so or delay in so deing.

(d) Without limiting the provisions of clause (c¢) above, upon the occurrence
and during the continuance of an Event of Default, at the election of the Required
Secured Parties, the Secured Parties shall be entitled (whether or not any of the P zdged
Securities has been transferred into the name or names of the Secured Parties or the
name or names of their nominees) to vote any or all of the Pledged Securities and give
all consents, waivers and ratifications in respect thereof, and the Debtors hereby
irrevocably constitutes and appoint the Required Secured Parties the proxy and
attorney-in-fact of the Debtors. with full power of substitution, to do so. The fore zoing
proxy and appointment of the Required Secured Parties as attorney-in-fact for the
Debtors are irrevocable, are coupled with an interest and, notwithstanding any
provision of applicable corpor:tc or other law to the contrary, shall continue in full
force and effect until this Agreement has terminated by its express terms.

8. Events of Default. The Debtors shall be in default under this Agreement 17 any

one or more of the following events (each an “Event of Default”) shall occur (whatever the
reason for such Event of Default and whether 1t shall be voluntary or involuntary or be effe:ted
by operation of law or pursuant to any judgment, decree or order of any court or any order, “ule
or regulation of any administrative or governmental body), that is to say:

() 1f default shall be made in the performance, satisfaction or observaice
of any covenant, agreement or condition contained in sections 5(a), 5(b), 5(c¢) or £(d) of
this Agreement,

16

TRADEMARK
REEL: 002141 FRAME: 0216



(b) 1f default shall be made in the performance or observance of any cther
of the covenants, agreements or conditions contained in this Agreement and such
default shall have continued for a period of 30 days after the earlier of (i) the Debtors’
obtaining actual knowledge of such default or (ii) the Debtors’ receipt of written notice
of such default;

(c) 1f any representation or warranty made by or on behalf of the Deb ors in
this Agreement or in any agrecment, document or instrument delivered under or
pursuant to any provision hereof shall prove to have been false or incorrect in anv
material respect on the date as of which made; or

(d) if any other Event of Default as defined in the Securities Purchase:
Agreements shall occur.

9. Rights and Remedies; Required Secured Parties.

(a) Upon the occurrence and during the continuance of any Event of
Detault, the Secured Parties shall have the following rights and remedies:

(1) all rights and remedies provided by law, including, withou:
limitation, those provided by the Uniform Commercial Code;

(11) all rights and remedies provided in this Agreement to the extent
permitted by applicable taw; and

(11)  all rights and remedies provided in the Securities Purchase
Agreements and the other Operative Documents to the extent permitted by
applicable law.

(b) Notwithstandingz anything to the contrary set forth herein, the holder or
holders of more than 50% in aggregate principal amount of each class of Notes at the
time outstanding (exclusive of any Notes then owned by the Debtors or any of their
Affiliates) (such holder or holders of each class of the Notes being herein referrec to as
the “Required Secured Parties™) shall have the right to exercise on behalf of and for the
benefit of all of the Secured Parties, all of the rights and remedies of the Secured
Parties relating to the Collateral which arise under or are referred to in this Agreernent
(whether such rights or remedies arise before or after the occurrence of any Event of
Default, and including the exercise of any power of attorney granted herein and the
right to enforce this Agreement, by judicial proceedings or otherwise, to foreclose the
Liens created hereby, to take possession of and to sell the Collateral (or any part
thereof), and/or to direct the time, method and place of conducting any proceediny; for
any such remedy or exercising any such right) and all such rights and remedies may
only be exercised by the Required Secured Parties or by a duly authorized
representative (or representatiy es) appointed by the Required Sccured Parties.
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10. Right to Disposc of Collateral, etc.

(a) Without limiting the scope of section 9 hereof, upon the occurren :e and
during the continuance of any Event of Default, the Required Secured Parties sh: 1l
have the right and power to take possession of all or any part of the Collateral and, in
addition thereto, the right to enter upon any premises on which all or any part of the
Collateral may be situated and remove the same therefrom and the Required Sec.red
Parties may sell, resell, assign and deliver, or otherwise dispose of any or all of tie
Collateral, for cash and/or credit, in one or more parcels, at any exchange or broler’s
board, or at public or private sale and upon such terms and at such place or places and
at such ttime or times and to such Persons (including, without limitation, the Sect red
Parties (or any of them)), to the extent permitted by law, as the Required Securec
Parties deem expedient, all without demand for performance by the Debtors or ary
notice or advertisement whatsocver except as may be explicitly required by this
Agreement or by law. The Required Secured Parties may require the Debtors to make
all or any part of the Collateral (1o the extent the same 1s moveable) available to t1e
Required Secured Parties at a place to be designated by the Required Secured Pa:ties
which 1s reasonably convenient to the Required Secured Parties and the Debtors.
Unless the Collateral threatens to decline speedily in value or 1s of a type customarily
sold on a recognized market, the Required Secured Parties will give the Debtors i1 least
fifteen days’ prior written notice of the time and place of any public sale thereof «r of
the time after which any priva ¢ sale or any other intended disposition thereof is to be
made. Any such notice shall be deemed to meet any requirement hereunder or under
any applicable law (including the Uniform Commercial Code) that reasonable
notification be given of the time and place of such sale or other disposition. Afte-
deducting all costs and expenses of collection, storage, custody, preparation for s::le,
sale or other disposition and delivery (including legal costs and reasonable attorn:ys’
fees) and all other charges against the Collateral, the residue of the proceeds of ary
such sale or disposition shall be applied to the payment of the Secured Obligations in
such order of priority as the Required Sccured Parties shall determine and, unless
otherwise provided by law or by a court of competent jurisdiction, any surplus shull be
returned to the Debtors or to anv Person lawfully entitled thereto (including, if
applicable, any subordinated creditors of the Debtors). In the event the proceeds of any
sale, lecase or other disposition of the Collateral hereunder are insufficient to pay all of
the Secured Obligations in full in cash or cash equivalents, the Debtors will be liable
for the deficiency, including interest thercon at a rate per annum equal to 2.00% alove
the highest rate borne by any of the Sccured Obligations until paid, and the cost aad
expenses of collection of such deficiency, including, without limitation, reasonab. 2
attorneys’ fees, expenses and disbursements. Without limiting the generality of the
foregoing or the scope of section 9 hereof, upon the occurrence and during the
continuance of any Event of Deiuault, any amount owing by the Secured Parties (or any
of them) to the Debtors mayv, without regard to the value of the Collateral, be offs:t and
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applied toward the payment of the Securcd Obligations as aforesaid, whether or 1 ot the
Secured Obligations, or any part thereof, shall be then due.

(b) The Debtors recognizes that the Secured Parties may be unable to effect
a public sale of all or a part of any Pledged Securities by reason of certain prohib:tions
contained in the Securities Act of 1933, as amended, but may be compelled to resort to
one or more private sales to a restricted group of purchasers, each of whom will ke
obligated to agree, among other things, to acquire any such Pledged Securities for its
own account, for investment and not with a view to the distribution or resale thereof.
The Debtors acknowledge that private sales so made may be at prices and upon cther
terms less favorable to the seller than if any such Pledged Securities were sold at public
sales, and that the Secured Parties have no obligation to delay sale of any such Pledged
Securities for the period of time necessary to permit such Pledged Securities to be
registered for public sale under the Securities Act of 1933, as amended.

11 Right to Use the Collateral, etc. Without limiting the scope of section 9 hereof;
upon the occurrence and during the continuance of any Event of Default, but subject to the
provisions of the Uniform Commercial "ode or other mandatory provisions of applicable | 1w,
the Required Secured Parties shall have the right and power to take posscssion of all or any part
of the Collateral, and to exclude the Debtors and all Persons claiming under the Debtors wholly
or partly therefrom, and thereafter to hold. store, and/or use, operate, manage and control the
samc. Upon any such taking of possession, the Required Secured Parties, from time to timz>, at
the Debtors™ expense, may (but shall not be obligated to) make all such repairs, replacemer ts,
alterations and improvements to any of the Collateral and may manage and control the Col ateral
and carry on the business and exercise all rights and powers of the Debtors in respect thereto as
the Required Secured Parties shall deem best, including, without limitation, the right to ent:r into
any and all such agrecments with respect to the use of the Collateral or any part thereof as tie
Required Secured Parties may see fit (including, without limitation, licensing agreements v lated
to the Intellectual Property Collateral); and the Required Secured Parties shall be entitled tc
collect and receive all rents, issues, profits. fees. revenues and other income of the same anil
every part thereof. Such rents, issues, profits, fees, revenues and other income shall be applied to
pay the expenses of so holding, storing, using, operating, managing and controlling the
Collateral, and of conducting any business related thereto, and of all maintenance, repairs,
replacements, alterations, additions and ‘mprovements, and to make all payments which the:
Secured Parties (or any of them) may be required or may elect to make, if any, for taxes,
assessments, insurance and other charges upon the Collateral or any part thereof, and all other
payments which the Secured Parties (or .ny of them) may be required or authorized to maks
under any provision of this Agreement or any of the other Operative Documents (including legal
costs and reasonable attorneys’ fees). The remainder of such rents, issues, profits, fees, revanues
and other income shall be applied to the payment ol the Secured Obligations in such order ¢ f
priority as the Required Secured Parties shall determine and, unless otherwise provided by aw or
by a court of competent jurisdiction, any surplus shall be returned to the Debtors or to any Ferson
lawfully entitled thereto (including, if applicable, any subordinated creditors of the Debtors).
Without limiting the generality of the forcgoing (and without derogating from any other
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provision in this Agreement or any of the other Operative Documents), upon the occurrence: and
during the continuance of an Event of Detault, the Required Secured Parties shall have the “1ght
to have (and the Debtors hereby consent to the same) a trustee, liquidator, receiver, manager or
similar official (each of which is hereinafter referred to as a “Receiver”) appointed (regardl:ss of
the value of the Collateral, the presence or absence of any misfeasance or malfeasance on the
part of the Debtors or any other fact or circumstance which otherwise would provide a defense to
such appointment) to enforce the rights and remedies of the Secured Parties hereunder or under
any of the other Operative Documents. Any Receiver appointed by the Required Secured Farties
may be any Person or Persons, and the Required Secured Parties may remove any Receiver so
appointed and appoint another or others instead. Any Receiver appointed shall act as agent for
the Secured Parties for purposes of taking possession of the Collateral, and (except as provided
below) as agent for the Debtors for all other purposes, including without limitation the
occupation of any premises of the Debtors and in carrying on the Debtors’ business. For th:
purposes of realizing upon the Security Interest, the Receiver may sell, lease, or otherwise
dispose of Collateral as agent for the Debtors or as agent for the Secured Parties as they may
determine in their discretion. The Debtors agree to ratify and confirm all actions of the Receiver
acting as agent for the Debtors, and to release and indemnify the Receiver in respect of all such
actions. Any Receiver so appointed shall have the following powers:

(a) to enter upon, usc, and occupy all premises owned or occupied by he
Debtors;

(b) to take possession of the Collateral;
(c) to carry on the business of the Debtors;

(d) to borrow money required for the maintenance, preservation or
protection of the Collateral or for the carrying on of the business of the Debtors, ind in
the discretion of such Receiver. 1o charge and grant further security interests in the
Collateral in priority to the Security Interest, as security for the money so borrowed;

(e) 1o sell, lease, or otherwise dispose ol the Collateral or any part thereof
on such terms and conditions and in such manner as the Receiver shall determine 1n its
discretion;

() to demand, commence, continue or defend any judicial or adminis:rative
proceedings for the purpose of protecting, seizing, collecting, realizing or obtaining
possession or payment of the Collateral, and to give valid and effectual receipts « nd
discharges therefor and to compromise or give time for the payment or performanice of
all or any part of the Accounts or any other obligation of any third party to the D-:btors:
and

(g) to exercise any rights or remedies which could have been exerciscd by
the Secured Parties against the Debtors or the Collateral.
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12. Waivers, Remedies Cumulative, etc.

(a) Except as otherwise specifically provided in this Agreement and to the
extent permitted by applicable law, the Debtors hereby waive presentment, deman:l,
notice, protest and, except as is otherwise explicitly provided herein, all other demands
and notices in connection with this Agreement or the enforcement of any of the rights
and remedies of the Secured Parties hereunder or in connection with any Secured
Obligations or any Collateral; consent to and waive notice of the granting of renewals,
extensions of time for payment or other indulgences to the Debtors or any other Person
(including any account debtor 1 respect of any Account Receivable), or the
substitution, release or surrender of anv Collateral, the addition or release of Persons
primarily or secondarily liable on any Secured Obligation (or any Account Receiv._ble
or other Collateral), the acceptance of partial payments on any Secured Obligation (or
any Account Receivable or othcer Collateral) and/or the settlement or compromise
thereof. To the extent permitted by law, the Debtors also hereby waive any rights
and/or defenses the Debtors may have under any anti-deficiency laws or other law:
limiting, qualifying or discharging the Secured Obligations and/or any of the reme:ies
of the Secured Parties against thiec Debtors. The Debtors further waive, to the extent
permitted by law: (i) any right they may have under any applicable law (including the
constitution of any jurisdiction in which any of the Collateral may be located), to r otice
(other than any requirement of notice cxplicitly provided herein) or to a judicial
hearing prior to the exercise of any right or remedy provided by this Agreement or any
of the other Operative Documents and any right to set aside or invalidate any sale «luly
consummated in accordance with the foregoing provisions hereof on the grounds (if
such be the case) that the sale was consummated without a prior judicial hearing;

(1) any right to damages occasioned by any exercise by the Secured Parties (or any of
them) of any right or remedy hereunder or referred to herein, including any damages
arising as a result of any taking of possession of the Collateral, except to the exten:
caused by the gross negligence, wilful misconduct or bad faith of the Secured Part es;
(iit) all other requirements as to the time, place and terms of sale or other requirements
with respect to the enforcement of the Secured Parties’ rights hereunder; and (iv) a'l
rights of redemption, appraisement, vatuation, stay, extension or moratorium now or
hereafter in force under any applicable law. The Secured Parties shall not be required
to marshal any Collateral (or any part thereof) or to resort to the Collateral (or any »art
thercof) in any particular order. To the extent permitted by law, the Debtors herebv
agree they will not invoke any right they may have under any law to require the
marshaling of Collateral or any other right under any law which might cause delay in
or impede the enforcement of the rights of the Secured Parties under any of the
Security Documents or any of the other Operative Documents, and the Debtors her zby
irrevocably waive the benefits of all such laws. Any sale of, or the grant of option: to
purchase, or any other realization upon, any Collateral shall operate to divest all rix:ht,
title, interest, claim and demand, either at law or in equity, of the Debtors therein and
thereto, and shall be a perpetual bar both at law and in equity against the Debtors and
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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 the Debtcs.

(b) The Debtors hercby covenant and agree with the Secured Parties that,
with respect to any restriction imposed on any of the Pledged Securities which will in
any way affect or impair any pledge of Pledged Securities hereunder or the exercise by
the Secured Parties of any right granted hereunder (including, without limitation, the
right of the Secured Parties to dispose of the Pledged Securities in accordance with the
terms hereof), the Debtors will, and will cause each issuer of any Pledged Securities to,
take all necessary action which the Required Secured Parties may reasonably request in
order that the Secured Parties may obtain and enjoy the full rights and benefits granted
to the Secured Parties by this Agreement free of any such restrictions.

(c) To the extent permitted by law, the obligations of the Debtors under this
Agreement shall remain in full force and cffect without regard to, and shall not be
impaired by (i) any bankruptcy . insolvency, reorganization, arrangement, readjustment,
composition, liquidation or the like of the Debtors, or of any other Person; (ii) any
exercise or nonexercise, or any waiver, by the Secured Parties (or any of them), of any
right, remedy, power or privilege under or in respect of any of the Secured Obligations
or any of the Collateral or any other sccurity therefor; (iii) any amendment to or
modification of this Agreemen: or any of the other Operative Documents; or (iv) the
taking of additional security for or any guarantee of any of the Secured Obligations or
the release or discharge or termination of any security or guarantee for any of the
Secured Obligations; and whether or not the Debtors shall have notice or knowledige of
any of the foregoing.

(d) No remedy conterred herein or in any of the other Operative Documents
upon the Secured Parties is intended to be exclusive of any other remedy, and each and
every such remedy shall be cumulative and shall be in addition to every other remedy
given hereunder or under any of the other Operative Documents or now or hereafier
existing at law or in equity or by statute or otherwise. No course of dealing between
the Debtors or any Affiliate of the Debtors and the Secured Parties and no delay ir
exercising any rights hereunder or under any of the other Operative Documents shall
operate as a waiver of any right of the Secured Parties. No waiver by the Secured
Parties of any default shall be effective unless made in writing and otherwise in
accordance with the terms of scction 19 of the Securities Purchase Agreements and no
such waiver shall extend to or affect any obligation not expressly waived or impait any
right consequent thereon.

(e) The Debtors™ waivers set forth in this Agreement (including, without
limitation, those set forth in this section 12) have been made voluntarily, intelligently
and knowingly and after the Dcbtors have been apprised and counseled by its attorneys
as to the nature thereof and its possible alternative rights.

o
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13. Termination. This Agreement and the Liens on the Collateral created her:by
shall terminate when all of the Secured Obligations have been paid and finally discharged 12 full
in cash (and all commitments of the Secured Parties (or any of them) to lend any additiona
amounts to the Debtors shall have been terminated). Upon termination as aforesaid, at the
expense of the Debtors, the Secured Parties shall execute and deliver such releases and
discharges as the Debtors may reasonably request.

14. Reinstatement. Notwithstanding the provisions of section 13 to the contrary
and notwithstanding anything else to the contrary contained herein, this Agreement shall
continue to be effective or be reinstated, as the case may be, 1f at any time any amount received
by any Secured Party in respect of the Collateral or in respect of the Secured Obligations is
rescinded, annulled or must otherwise be restored or returned by any Secured Party upon tt 2
insolvency, bankruptcy, dissolution, liquidation or reorganization of the Debtors or any of ils
Affiliates or any guarantor of all or any part of the Secured Obligations, or upon the appointment
of an intervenor, receiver or conservator of, or trustee or similar official for, the Debtors or any
such Affiliate or guarantor, or any substuantial part of their respective properties or assets, or
otherwise, all as though such payment had not been made.

15. Consents, Approvals, e:c. Upon the exercise by the Required Secured Parties
of any power, right, privilege or remedy pursuant to this Agreement or any of the other Ope rative
Documents which requires any consent, xpproval, registration, qualification or authorizatior of,
or declaration or filing with, or other actien by, any other Person, including, without limitat.on,
any governmental authority or instrumentality, the Debtors will execute and deliver, or will
cause the execution and delivery of, all s.uch agreements, documents, applications, certificates,
instruments and other documents and papers and will take, or will cause to be taken, such o her
action that may be required to obtain such consent, approval, registration, qualification or
authorization of or other action by such ¢ther Person and/or that may be reasonably requested by
the Required Secured Parties in connection therewith.

16. Certain Definitions. In addition to the descriptions contained in section 1
hereof, the items of Collateral referred to therein shall have all of the meanings ascribed to them
in the Uniform Commercial Code of The Commonwealth of Massachusetts (or of any other
applicable jurisdiction) as in effect from 'ime to time.

17. Amendments. All amerdments of this Agreement and all waivers of
compliance herewith shall be in writing and shall be effected in compliance with the provisions
of section 18 of the Securitics Purchase A greements.

18. Communications. All communications provided for hercin shall be mailed by
certified mail (return receipt requested) at the addresses referred to and shall be effective at the
time specified in section 22 of the Securitics Purchase Agreements.

19. Successors and Assigns. This Agreement shall bind and nure to the benefi: of
and be enforceable by the Secured Parties und the Debtors, successors to the Debtors and the
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successors and assigns of the Secured Parties, and, in addition, shall inure to the benefit of .nd be
enforceable by each holder from time to time of any of the Notes who, upon acceptance of uny
such Notes, shall, without further action. be entitled to enforce the provisions and enjoy the
benefits hereof and thereof, whether or not an express assignment to such holder of rights
hereunder and thereunder has been made.

20. Governing Law; Jurisdiction; Waiver of Jury Trial. This Agreement, including
the validity hereof and the rights and obligations of the parties hereunder, and all amendments
and supplements hereof and all waivers and consents hereunder, shall be construed in accordance
with and governed by the domestic substantive laws of The Commonwealth of Massachuselts
without giving effect to any choice of law or conflicts of law provision or rule that would cause
the application of the domestic substantive laws of any other jurisdiction. The Debtors, to the
extent that they may lawfully do so, hercby consent to service of process, and to be sued, in The
Commonwealth of Massachusetts and consent to the jurisdiction of the courts of The
Commonwealth of Massachusetts and the United States District Court for the District of
Massachusetts, as well as to the jurisdiction of all courts to which an appeal may be taken from
such courts, for the purpose of any suit, action or other proceeding arising out of any of thei-
obligations hereunder and under the other Operative Documents or with respect to the
transactions contemplated hereby or thereby, and expressly waive any and all objections thev
may have as to venue in any such courts The Debtors further agree that a summons and
complaint commencing an action or procecding in any of such courts shall be properly serv:d
and shall confer personal jurisdiction if served personally or by certified mail to them in
accordance with section 18 or as otherwise provided under the laws of The Commonwealth of
Massachusetts. Notwithstanding the forcgoing, the Debtors agree that nothing contained in this
section 20 shall preclude the institution ¢f any such suit, action or other proceeding in any
Jjurisdiction other than The Commonwealth of Massachusetts. THE DEBTORS
IRREVOCABLY WAIVE ALL RIGHT TO A TRIAL BY JURY IN ANY SUIT, ACTION OR
OTHER PROCEEDING INSTITUTED BY OR AGAINST THEM IN RESPECT OF THE R
OBLIGATIONS HEREUNDER AND UNDER ANY OF THE OTHER OPERATIVE
DOCUMENTS AND THE TRANSACTIONS CONTEMPLATED HEREBY AND BY TEE
OTHER OPERATIVE DOCUMENTS.

21. Miscellaneous. The heudings in this Agreement are for purposes of refererce
only and shall not limit or otherwise affect the meaning hereof. This Agreement (together v. ith
the other Operative Documents) embodics the entire agreement and understanding between the
Secured Parties and the Debtors and supersedes all prior agreements and understandings rel:ting
to the subject matter hereof. Each covenant contained herein and in each of the other Operative
Documents shall be construed (absent an ¢xpress provision to the contrary) as being independent
of each other covenant contained herein und therein, so that compliance with any one covenant
shall not (absent such an express contrary provision) be deemed to excuse compliance with iny
other covenant. If any provision in this Agreement or in any of the other Operative Documents
refers to any action taken or to be taken bty any Person, or which such Person is prohibited f-om
taking, such provision shall be applicablc, whether such action is taken directly or indirectly by
such Person, whether or not expressly specified i such provision. In case any provision in his
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Agreement or in any of the other Operative Documents shall be invalid, illegal or unenforccable,
the validity, legality and enforceability of the remaining provisions hereof and thereof shall not
n any way be affected or impaired thereby. If any provision of this Agreement conflicts with a
provision in the Securities Purchase Agreements, such provision of the Securities Purchase
Agreements shall control. This Agreement may be executed in any number of counterparts and
by the parties hereto on separate counterparts but all such counterparts shall together constitute
but one and the same instrument.

22. Copy of Agreement. The Debtors acknowledge receipt of an executed copy of
this Agreement.

23. Priority of Lien. Institutional Investors acknowledge and agree for the berefit
of Fleet National Bank (“Fleet”) and IBM Credit Corporation (“IBM”) that regardless of thc
time, manner or order of attachment or perfection of the security interest, or the time or order of
filing of any financing statements or the 1aking of possession or control of the Collateral,
Institutional Investors™ Lien and Security Interest in and to the Collateral is and at all times will
remain subject to and subordinate to the ‘ien and security interest of (a) IBM as evidenced by a
certain Agreement For Wholesale Financing (Security Agreement) and a certain Addendum To
Agreement For Wholesale Financing Large Sale Financing Option by and between PSI and (BM
in effect as of the date of this Agreement and (b) Fleet as evidenced by the Fleet Bank
Documents 1n effect from time to time.

[ The remainder of this page is left blank intentionally. ]
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IN WITNESS WHEREOF, the Debtors and the Institutional Investors have exec: ted
- Agreement as a sealed mstrument as of the date first above written.

TRIDEX CORPORATION.

By —_— M\—J\»L

) Cormiznin CEO  (Title)

PROGRESSIVE SOFTWARE, INC.

;
By: e W@L

VILE SR O ~T1 (Title)

MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY

By: David L. Babson & Company Inc.,
its Investment Adviser

By: _
(Title)
MASSMUTUAL CORPORATE
INVESTORS
By.
(Title)

The foregoing is executed on behalf of
MassMutual Corporate Investors, organized w-der
a Declaration of Trust, dated September 13. 1385,
as amended from time to time. The obligatioas of
such Trust are not personally binding upon, nor
shall resort be had to the property of, any of 11e
Trustees, shareholders, officers, employees or
agents of such Trust, but the Trust’s property only
shall be bound.
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IN WITNESS WHEREOF, the Dcbtors and the Institutional Investors have executed
- Agreement as a sealed mnstrument us of the date first above written.

TRIDEX CORPORATION.

By

(Title)
PROGRESSIVE SOFTWARE, INC.
By

(Title)

MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY

By: David L. Babson & Company Inc.,
11s Investment Adviser

g Y
D™

MASSMUTUAL CORPORATE
INVESTORS

viIcTiae L. Kiofas (Title)

The foregoing is g)'(%%u eV half of
MassMutual Corporate Investors, organized uader
a Declaration of Trust, dated September 13, 985,
as amended from time to time. The obligations of
such Trust are not personally binding upon, ror
shall resort be had to the property of, any of the
Trustecs, sharcholders, officers, employees o1
agents of such Trust, but the Trust’s property only
shall be bound.
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MASSMUTUAL PARTICIPATION
INVESTORS

By: W/ ‘
Michael L. Klotas” (rjtie)
Vice President

The foregoing is executed on behalf of
MassMutual Participation Investors, organized
under a Declaration of Trust, dated April 7, 1988,
as amended from time to time. The obligatinans
of such Trust are not personally binding upor, nor
shall resort be had to the property of, any of the
Trustees, shareholders, officers, employees or
agents of such Trust, but the Trust’s property only
shall bce bound.

NASSMUTUAL CORPORATE VAL UE
PARTNERS LIMITED

By: David L. Babson & Company Inc., under
delegated authority from Massachusetts
Nlutual Life Imsurance Company, 1ts
Investment Manager

rJ
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) ss. 2000

On this ___ day of __ ., 2000, before me appeared

, of
Tridex Corporation to me known and known by me to be the party executing the foregoing
instrument on behalf of Tridex Corporation, and [he/she] acknowledged said instrument by
[him/her] executed to be [his/her] free act and deed and the free act and deed of Tridex
Corporation.

Notary Public
My comniission cxpires:

) ss. 2000

Onthis __ dayof 2000, before me appeared

. of
Progressive Software, Inc., to me known and known by me 1o be the party exccuting the
foregoing mstrument on behalf of Progressive Software, Inc., and [he/she] acknowledged said

instrument by [him/her] exccuted to be lus/her] free act and deed and the free act and deed
of Progressive Software, Inc.

Notary Public
My commission expires:
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R ) ss. Y _, 2000

On this " day of <, 2000, before me appeared
. ) . s y ¢ waTior of
Davxd L. Babson & Company Im 1he Inv estment Adv1ser of Massachusetts Mutual Life
Insurance Company, to me known and known by me to be the party executing the foregying
instrument on behalf of David L. Babson & Company Inc., the Investment Adviser of
Massachusectts Mutual Life Insurance Company, and [he/she] acknowledged said instrum:nt by
[him/her] executed to be [his/her] free act and deed and the free act and deed of David 1.
Babson & Company Inc., the Investment Adviser of Massachusetts Mutual Life Insurancea
Company.

Notury Public Cone ta UL
My commission expires: e AT

P
337

N ) ss. o, 2000

On this ddy of 2000, beforp me appeared
DN R / / S . T Loz L OENRT of
MassMutual Corporate Investors, to me known and known by me to be the party executing
the foregoing instrument on behalf of MassMutual Corporate Investors, and [he/she]
acknowledged said instrument by [him/her] executed to be [his/her] frec act and deed and the
free act and deed of MassMutual Corporate Investors.

Notary Public’
My commission expires: RIS

RAN 2% e e [ e
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o . ) .
i B T ) SS. s _, 2000

Onthis ___dayof . - 2000, before me appeared

\ . = P S SR
- [ AP L [EPY
PRI, R A, : P AlaLds LN 0

MassMutual Participation Investors, to me known and known by me to be the party executing
the foregoing instrument on behalf of MassMutual Participation Investors, and [he/she]
acknowledged said instrument by [him/her] executed to be [his/her] free act and deed and the
free act and deed of MassMutual Participation Investors.

£

. - 7 ;o

Notary Public Moo 0t e
o ) dorey M W
My commission expires: e

,‘S/f\ }
On this - day of

[ .
SO VIS

. 2000, before me appeared |

S - AT , - of
David L. Babson & Company Inc. unde- delegated authority from Massachusetts Mutual Life
Insurance Company, the Investment Manager of MassMutual Corporate Value Partners
Limited, to me known and known by me to be the party executing the foregoing instrument
on behalf of David L. Babson & Company Inc. under delegated authority from Massachusetts
Mutual Life Insurance Company, the Investment Manager of MassMutual Corporate Value
Partners Limited, and [he/she] acknowledued said instrument by [him/her] executed to be
[his/her] free act and deed and the free act and deed of David L. Babson & Company Inc.
under delegated authority from Massachusetts Mutual Life Insurance Company, the Invest ment
Manager of MassMutual Corporate Value Partners Limited.

{

¢ e . s ¢ o (L
otary Public . ;
Notary ul,)h_ . Nencr M Vicnd
My commission expires: % s
AL R Thes 24 N
30
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[ Willie Washington - Exhibits to TridexMassMutual Securizy Agreement.DOC

Exhibit 5(b)
P i:ces of Business
[.ocation of Collateral: Names
1. Additional Places of Business and Locations of Collateral

Tridex - None

Progressive — provides equiprient (such as personal computers) to outside
salespersons located in Washington, Cualitornia, New York and Japan (salesperson 1n
Japan has only a laptop). Progressive also maintains inventory at Datatec Industrics, 2
Cranberry Road. Parsippany, NJ 07054,

2. Names (ncludimg all fictitiou: business ard rade nan es)
Tridex - None
Progressive — Tridex NC, Inc

3 Federal Taxpaver LD, No.

Tridex - 06-0652273

Progressive — 56-1856033

033097092153 23066630 vl
Exhibits to Security Agreement
Tridex Progressive/MassMutaal Security Agreemnent
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Willie Washington - Exhibits to TridexMassMutual Secu: ity

" Pzge2

Trademurks: Patents

. Copvrights

| Patents

Registration

Name of Grontor Patent Mo ltem (Filing) Date
Tridex 2327349 Keyboard 427/82
2. Trademarks and Tradenames
Jurisdict en Trademark Registration

Name of Grantor of Regisiriron  Tradename Number
Tridex LES MMagnetel 1377979
Progressive LS RIS TRA3T7069

iIntelhgent

Festanrant

frioraanon

~usten and

Diesign)
Progressive .8 1S

SMART

Progressive

Progressive logo

3 Copvrights

Exhibit 6(a)(1

Expiration
Date

4/27/99

Issuc/Renewal
Dates

1/14-86-1'14:06

1/26:98

Neither Tridex nor Progressive have anyv registered copyrights. Pregressive does,
however, own the following copyrigh.s and all interests therein:

a. DOS-based SMART - Sophisticated Multi-unit Advance Restaurant
technelogy, including customized versions of the same, and related

manuals and documentasion

b. Windows-based IRIS - .ntelligent Restaurant Information System,
including customized versions of the same, and related manuals and

documentation

0335087092153 #366630 vi
Exhibits 1o Security Agreement
Tridex/ProgressiverMassMutual Sceunty Agreement
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"Willie Washington - Exhibits to TridexMassMutual Securizy Agreement.DOC

Exhibit 7(a)

Pledged Stock of the Subsidiaries of the Debtors

The Holding Company has prz+iously pledged to the Secured Parties its interest
in PSI and in Digital Restaurant Solu 1ons, L1.C pursuant to that certain Pladge
Agresment dated February 25, 2000 cmong the Holding Company and the Secured
Partics. Neither Debtor cwns any otter Pledged Stock.

0330971082153 #366630 v
Exhibits to Security Agreement
Tridet Progressive/MassMutual Security Agreerment
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