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ASSIGNMENT AND ACCEPTANCE AGREEMENT

This ASSIGNMENT AND ACCEPTANCE AGREEMENTY, dated December 12,
2001, is between LASALLE BANK NATYIONAL ASSOCIATION, a national banking
association (the “Assignor”), and LASALLE BUSINESS CREDIT, INC., a Delaware
corparation (the “Assignee™).

Preliminary Statement:

The Assignor desires to sell and assign 1o the Assignee, and the Assignee desires 1o
purchase and asswme from Assignor, 100% of the Assignor's rights and obligations under that
certain Loan Agceement dated as of August 25, 1998 (such Loan Agreement, as the same has
been and hereafter may be amended, modified, supplemented or resiated from time 1o time,
hereinafler is referred 10 a5 the “fL.oan Agreement™) between Assignor and Strippit, Inc., a
Delaware cerporation (“Borrower™).

Now, therefore, it is hereby agreed as follows:

1. Capitalized terms nsed but not elsewhere defined herein shall have the respeciive
meenings ascribed to such texme in the Loan Agreement.

2. The Assignor hereby sells and assigns 10 the Assignee, and the Assignee hereby
purchases and assumes from Assignor, all of the Assignor’s vights and obligations under the
Loan Agreement and the other Loan Instmunents as of the date hereof.

3. The Assignor (i) represents and warrants that it is the legal and beneficial owner
of the interest being assigned by it hereunder and that such interesy is frec and clear of any
adverse claim; (ii) makes no representation or wamranty and essumes no responsibility with
respest 10 any stalements, wayranties or representations made in or in connection with the Loan
Instruments or the execution, legality, validity, enforceability, genuineness, sufficiency or value
of the Loan Instumenis or any documems furnished pursuant thereto or the value of the
Collateral; and (iii) mekes no representation or warranty and asswnes no responsibility with
respect to the financial condition of the Borrower or the performance or observance by the
Borrower of any of iis obligations under the Loan Instuments or any orher instyument or
document furnished pursuant theveto.

4. The Assignee (i) represents that it is a Person arganized under the laws of the
United States or a state thereof; (ii) confirms that it is either a commercial lender, other financisl
institntion or “accredited investor' (as defined in Regulation D promulgated under the Securities
Act) which makes loans or purchases notes in the ordinary course of business and not with a
view 10 or for sale in connection with any distribution of the Note, provided, however, that
Assignee shall not be deemed to have breached this representation by further assigning or selling
participations in i1s interest under the Loan Instruments as permitted by the Loan Agreement;
(iii) confirms that it has received a copy of the Loan Agreement and the other Loan Instruments,
together with copies of the financial statements referred to thersin and such other documents and
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information as it has deemed appropriate to make its own credit gnalysis and decision to enter
to this Assignment and Acceplance; (iv) agrees that it will, independently and without reliance
upon the Assignor and based on such documents and informatien as it shall deem appropriate,
continue to make its own credit decisions in taking or not taking action under the Loan
Agreement and the other Loan Insmuments; and (v) agrees that it will perform sll of the
obligations which by the terms of the Losn Agreement and the other Loan [nstruments arc
required ta be performed by it as the Lender thersunder.

5. The cffective date of this Assignment and Acceptance Agreement (the “Effective
Dare”) shall bs the date fiest sex forth above,

6. As of the Effective Date (i) the Assignee shall be a party to the Loan Agyeement
and the ather Loan Instruments to which Assignor was a party and, to the extent provided in this
Assignment and Acceptance Agreement, have the rights and obligations of the Lender
thereunder and (i) the Assignar shall, to the exient provided in this Assignment and Acceptance
Agreement, relinquish its rights and be released from its obligations under the Loan Agreement
and the othor Loan Instruments,

7. From and afler the Effeclive Date, Borrower shall make all payments under the
Loan Agreement in respect of the interest assigned hereby 10 the Assignee in accordance with the
instructions given by Assignee Vo Borrower from time to time. Upon the Effsctive Date, the
Assignee shal] pay 10 the Assignor the principal amount of any outstanding Loan under the Loan
Agreement which is being assigned hereunder, net of any closing costs. The Assignor and
Assignee shall make all appropriaie adjustments in payments under the Loan Agreement for the
periad prior 1o the Effective Date direcily between themselves op the Effective Date.

B. This Assignment and Accepiance shall be governed by, and construed in
accordance with, the laws of the State of Dlinois.

9, This Assignment and Acceptance and any waiver or amendment hsreto may be
executed in any pumber of counterparts and by the different peties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, bur all of which
shall together constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment and
Acceptance 1o be executed by a duly authorized officer of each party as of the date first written

ahove,

LASALLE BANK NATIONAL ASSOCIATION,
as Assignor

By: _é// //

Name: 7 .S° _/aasis
Title: TV

Assignee

The undersigned hereby consents to the foregoing Assignment and Acceptance this ___ day of

,200__,

rngm——

Name: rrie

STRIFFIT, INC.
By: % %

Title: WP, Linpas ¢ LFO
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RECORDED: 02/06/2002

TRADEMARK
— - REEL: 002447 FRAME: 0713



