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OMNIBUS PLEDGE AND SECURITY AGREEMENT

administrative and collateral agent for the lendars (col!ectively, the “Lenders™ barty to the Credir
Agreement refarred 1o below (in such capacity, the “Agent™). for the benefit of the Secured
Parties (as hereinafiay defined), Capitalized termg used herain without definition shal have the
meanings givep 1o them in the Credit Agreemant referred 19 below.

RECITALS .
A. The Borrower, the Lenders. the Guarantors named therein, the Agenr and
General Electric Capira] Corporation, as ¢o-administratjve A2ent. are parties 1o 4 Credit
Agreemenl. dated ag of August 24, 2000 (as amended. modified. restared or supplemented from
1ime 16 time, the “Credit Agreement™), providing for the availability of certajn credit facilities 1o
the Borrower upon the terms and subject to the conditions set forth therein. :

Agreement, cach of the Guarantgy Pledgors that is a party to this Agreement ag of the date hereor
has entered into o Guaranty, dated as of the datc heraof (as amended. modified or supplemented

Do¢ =3015301) wep

TRADEMARK

REEL: 002810 FRAME: 0744



4 1awiarL

(WED) 3. 10" 04 15:21/8T. 15:19/N0. 4600000965 P 5
WED) 225" 04 12:19/5T, 12:18/N0. 4300000877 7 &

ARTICLE |

“Bmgggcv Code™ shaj) mean 1] U.S.C, Sections 10] et 224., a5 amended from

Ume to time. and ANy SUCCEssor stanyte.

“Collateral” ghay) have the meaming given 1o such lerm in Section 2.1,

“Collatera) Accounts” shal] have the meaning given to such term i Section 6.3,

thereof. or under applicable jaw, cannot be assigned or g Security interest granted therein in the
manner contemplated by thig Agreement unless congent fram the relevant Pany or partieg hag
been obtained ang under the terms of which lease, contract Or agreement any such assignment or
grant of a seoyrity interest therein in the absence of such consent would, or could, result jin the
Crmination thereof, but on Iy to the exten: that (y) such rights are subject to such contractual or
legal resiriction and {2) such restriction is not, or could not he, rendered ineffective Pursuant o
the Uniform Commercial Code of any reJevan; Jurisdiction or any other applicable Jaw (including
the Bankruprcy Code) or principles of equity,

o “Copyrights” sha mean, collectively, all of ¢ach Pledgor’s Copyrights, copyright
registrations and applications for copyright registration, whether under the laws of the Uniteg

Doe =30133011 weg 2
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“Convoght * shail mean, collectively, al] Copyrights ang Copyright
Licenses to which any Pledgor is or hereafter bacomes 2 party and all other General Intangibles

embeodying, incorporating, evidencing or otherwise relating or pertaining to any Copyright or
Copyright Licence, in <ach casc whether now owned or existing or hereafter acquired of arising.

and instruments from time 10 time Iepresenting, evidencing or deposited intg any such aceount,

“Document™ shal; have the meaning ascribed there1o jn the Uniform Commerecia]

“Domaipn N e” shall meap, the combination of words and abbreviations that
FEPICSENIS 3 Uniquely identifiable internet protocol address of a World Wide Web internet
lucation.

Do¢ =3012301 |, wpp 3
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righis to receive interest, mcome, dividends, disn*ibun‘ons, retums of ¢apital and other amounts
(whether in cash, Securities, property, or a combination thereof), and a] additionaj $tock,
warrants, options, Securities, interests ang other property, from time to time pajd or payable or
distributed or distributable in respect of any of the foregoing (but subject to the provisions of

SXISting or hereafier acquired or ansing,

“Eixtyres” shalj have the meaning ascribed thereto in the Uniform Commercial

“General ibles™ shal] have the meaning ascribed thereto in the Uniform
Commercia) Code, including, without limitation a11 Contracts, al Copyright Collaters], a) _
Patent Collateral, ajj Trademark Collateral, aj Dotmain Name registrations, gj| Intercompany
Obligatiens, a]) Tights under of evidenced by choses in aetion or causes of action, a]) Judgmens,

ComMracts angd agreements (including, withoupt limitation, Licenses) to the exteng excluded from
Contracts ynder the definition of such term berein.

Code, whether poyw owned or existing or hereafier acquired, including thoge evidencing;

Tepresenting, Sccuring, arising from or otherwiga relating 10 any Accounts, Intercompany
Obligations o other Collateral.

“Intere ¥ Obligationg” shall mean, collecrively, al indebtedness. obligations
and other amounts ar any ime owing 1o any Pledgor from any of the Borrower's dornestic
subsidiaries ang all interesy, cash, instrumentsg and other Property from time 1o tiine received,
receivable oy Otherwise distributeq in respect of or in exchange for any o aJ of such
indebtedness, obligations or other amounts.

“Ibventory” shai) have the meaning aseribeg thereto in the Uniform Commereig
Code, including. without limitat; on, all goodg manufactured, acquired or hald for sale or leage, alj

Doc 23013301 1. wep 4
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TAwW materials, tomponent materiajs, work-in-progress and finished goods, al} supplies. gopds

and other items apgd materials used o consumed in the Mmanufacture, production, Packaping )
shipping, selling, leasing or farnishing of sych inventory or otherwise in the operation of the
business of such Pledgor, all £00ds in which such Pledgor now or at any time hereafier has any

others for the account of such Pledgor, and in each case whether now owned or existing or
hereafier acquireq or arising.

stockholders Agrcement or other dgreement creating, Boverning or evidencing any Equiry
Interests and 1 which any Pledgor is now or hereafier becomes a party, as any such agresment
may be amended, modified, Supplemented, restazed or replaced from time 10 time.

“Investmens Property™ shalt have the meaning ascribed thereto in the Uniform
Commerciai Code.

“Licenge” shal] mean any Copyright License, Parent License or Trademark
License,

“Barmer Obj; gations” shall have the meaning given to sueh term in Section 6,6

described thereip and al} reissues, continuations, divisions, fenewals. extensions and
conrinuations-impan thereof, in each case whether now owned or existing or hereafter acquired

“Patent Collar ral™ shal] Mmean, collestively, al Patents and al) Parent Licenses to
which any Pledgor is or hereafter becomes a barty and all other General | ntangibles embodying,
incorporating, evidencing or otherwise relating or perta; ning 10 any Patent or Patent Licenss, in
¢ach case whether now owned or existing ot hereafier acquired or arsing,

right to license, i3 i eXistence, or granting 1g any Pledgor any right to make, use or sej] any
Inveniion on whieh Propenty of the type deseribed in the definition of Patent kerein, now or

Dec »3015301 | wpp 5
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“Eéﬂali_t;ﬂ_uw" shall have the meaning given to such term in Section 3.2,

“Progegds™ shall haye the meaning given to suep, tern: in Section 2.1,

“Secured Obligations” shall have the meaning given 1o gych erm in Section 2.2,

“Sae Parties” shall mean, collectively, the Lenders (including, withoyt
Limitation the Agent as issuer of Letters of Credit and any Lender iy jtg Capsacity as a counterpary
10 any Rate Agreemen; with the Borrower which is required or permitted under the Credit
Agreement) and the Agent.

"Securities Act” shay] have the meaning given to such term in Seetion 6.3,

“Temmipation Requiremenys shall have the meaning given tg such term in
Section 8.3,

country or Jurisdiction, a)y recordings and registrations thereof and appheations therefor, af]
renewals and extensions thereof, a) i ghis corresponding therero, and aj £00dwi]l associated
therewith or symbolized thereby, in pach case whether now owneq Or eXisting or hereaftar
acquired or arising,

Licenses 10 which any Pledgor is or hereafter becomes a party and all othey Genera) Intangibles -
embodying Incorporating, evidencing or otherwige relating or Pertaining 10 any Trademark oy
Trademark License, in €ach case whether now owned o eXisting or hereafier acquired or ariging,

I_hanl New York, then as to the validity or perfection, as tha case may be, of such securty interest,
“Uniform Commere; Code™ shaj] mean the Uniform Commercig] Code as i effect in such

Do 23013301 { Wpn 5
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1.2 Other Tegrms. All terms in this Agreement that are ROt capitalized shall
have the meanings provided by the Uniforrg Commercial Code 1o the extent the same are used o

defined therein.
ARTICLE 11
CREATION OF SECURITY INTEREST

2.1 Pledee and t of Secyrity - Each Pledgzor hereby pledges,
assigns and delivers to the Agent, for the ratable benefjr of the Secured Partjes. and grants to the
Agent. for the ratable banefit of the Secured Parties, a Lien upen and sceurity interest in. a)} of
such Pledgor's right, titla and interest in and 1o the following, in each case whether now owned
Or existing or hereafter acquired or arising or in which such Pledgor now has er ar any time in the

future may acquire any right, title or interest (collectively, the “Collateral™:
(i} all Accounts:
(ii) all Chatte!l Paper;
{iii)  aq Contracts;
(iv)  ai] Copyright Collateral:
(v)  all Deposit Accounts;
(viy an Documents;

{vil) a]i Equipment;

(x) all Genera] | ntangibles;

(xi) ajl Instnements and Intm;ompany Obligations;

(xii) ail Inventory;

e =3018301 L wpp
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(xiii}) all Investment Property;
(xiv) all Patent Collateral:

{xv)  all Tradermark Collateral;

Cornmercial Code, products, rents and profits of or from any and all of the
foregoing and, to the extent not otherwise included in the foregoing, (w) all
Payments under any insurance (whether or not the Agent is the [0ss payee
thereunder), indemnity, WaRITanty or guaranty with respect 10 any of the foregoing

the Crediy Agreement, this Agreement, any Pledgor Guaranty, any other guaranty or uny of the
other Loan Documents to which it is ar hereafter becames a party, or any Rate Agreement
required under the Credjt Agreement and to which the Borrower and any Lender are partias,
including, withoup limitation (i) in the ¢ase of the Borrower, alj Obligations, including, without
limitation, ajj Principal of and nterest on the Loans, al) fees, cxpenses, indemnities and ‘other
amounts pavabje by the Borrower under the Credit Agreement or any other Loan Document
{including interes; aceruing afier the filing of a petition Or commencement of 3 case by or with
respect to the Borrower secking relief under any applicable federal and state laws pertaining to
bankrupicy, rcorganization, arrangement, moratorium, readjustinent of debts, dissolution,
liruidation or other debtor relicf, specifically including, without limitation, the Bankrupicy Code
and any fraudulent transfer and frandulen; cenveyance laws, whether ar not the claim for such
interest is allowed in sueh Proceeding), and aj obligations of the Borrower to any Lender or any

Dh 3015301 1 wep 3
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above, (A) all such liabilities and obligations that, by; for the operatign of the antornatie stay
under Section 362(a) of the Bankruprey Code, would become due, and (B) alj fees, costs ang
CXpenses payable by such P edgor under Section 8.1 (the liabilities and obligations of the
Pledgors described in this Section 2.2, collecdvely, the “Segeured Obljoatigns™),

ARTICLE I1
REPRESENTATIDNS AND WARR.ANTIES
Each Pledgor Tepresents and warranys ge follows:

3.1 Defaults. Each Pledgor acknowledpes that any default in the dye
observance or performance by it of any covenant, condition or agreement contaiped herein shall
constitute an Event of Defaulr a5 provideg in Article VII(@)(}) of the Credit Agreemen;.

3.2 ershi Collateral Each Pledgor OWnSs, or has valid rights as o
lessee or licenses wirh TEspect to, all Collaterg] purponied to be pledged by it hereunder, free and
clear of any Lieps, except fur the Liens granted to the Agenr for the benefit of the Secured Parties
pursuant to thjs Agreement and except for other Lisns permined pursuant to Section 7.01 of the
Credit Agreement ("Permitted Liens™). No seclrity agreement, ﬁnancing Slatement or gther
public notice wity respect 1o all or any part of the Coilateral is on fije orof record in any
EuvETIiment or public office, and no Pledgor has fileq or consented to the filing of anyv gueh
statlement or notice, except (1) Uniform Commereig] Caode finaneing statements naming the
Agent as secyred Party, (i1} sceurity instruments fileq jn the U.S, Copyri ght Office or the U.§,
Patent and Trademark Office naming the Agent as secured barty and (iii) as may be otherwise
permitted by tha Credit Agraemens.

the jurisdictions zet forth with réspect 10 such Pledgor on Annex B hereto, (ii) the filing of duly
completed and exeeuted assignments in the forms set forth as Exhibits B, C and I with the U S,
Copyright Office or the U.S. Patent ang Trademark Office, and Exhi bit E with Network

Doc =3015301 . wep 9
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upon the Collateral in favor of the Agent, for the benefit of the Secured Parties, to the extent thar
Articles 8 and 9 of the Uniform Commereial Code are applicable therero, supernor and prior to
the rights of al] ather persons therein (except for Permittad Liens), and no other or additional
filings. registrations, recordings or actions are or shall be necessary or appropriate in order to
maintain the perfection and priority of such Lien and security interest, other thag actions required
with respect to Collateral of the types excluded from Articles 8 or 9 of the Uniform Commercia}
Code or from the filing requiremenis under Article 9 of the Uniform Commercial Code by reason
of Section 9-104 or 9-302 of the Uniform Commercial Code and uther than continuation

Agent may at its option, but shall not be required 1o, require subject to the limitations set forth in
Sections 3.12 and 4,13 hereor that any bank or other depository institution a which a Deposit

such other action as may be necessary to perfeet the security interest of the Agent In such Deposit
Account and the funds therein.)

34 Locations, Anngx ¢ lists, as to each Pledgor, (i) the addresses of its chief
executive office, each other place of business and for any Pledgor which ig organized under the

3.5 thorization; Consent. No authorization, consent or approval of, or
declaration or filing with, any Governmenta) Authority (including, withoyt limitation, any notice
filing with state tax or revenue authorities required 10 e made by account creditors in order to
enforce any Accounts in such state) i required for the valid execution, delivery and performance
by any Piedgor of this Agreement, the gran; by it of the Lien and security interest in favor of the
Agent provided for herein, or the exercise by the Agent of its rights and remedies hereunder,
eXxeept for (i) the filings and actions described in Seetion 3.3, (#) in the case of Accounts owing
from any federal govemmenial agency or authority, the filing by the Agent of a notice of
8$5120ment in accordance with the federal Assignment of Claims Act of 1940, a5 amended, and

Dec 23018301 | WeD 10
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{iii) in the case of Equity Interests, such filings and Bpprovals gs may be required in comnecion
with a disposition of any such Collateral by laws affecting the offering and sale of securities

36 No Restictions, There pre no statutory or regulatory restrictions,
prohibitions or limitations on any Pledgor’s ability to grant to the Agent a Lien upon and securiry
Interest in the Collateral Pursuant 1o this Agreement or (except for the Provisions of the federal
Anti-Assignment Aet and Anti-Claims Act, as amended) on the exercise by the Agent of its
rights and remedics hereunder (including any foreclosyure upon or collection of the Collateral).
and there are no contractua] resirictions on any Fledgor’s ability so 1o grant such Lijen and
security interest,

3.7 Accounts. (1) All Accounts ewned by the Pledgors on the Closing Date
constitute bona fide Receivables atising in the ordinary ¢course of business. the amount of which
is actually owing and payabie to the Pledgors in the ordinary course of business, subject to ng
defense. claim of disability, counterclajm or offset with respect thereto except o extent of
reserves on books. All such Accounts, net of a bad debt reserve determined in accordance with
generally accepted accounting principles, arc coliectible in accordance with their terms.

Gi) The Tepresentations set forth in Sectjon 10.03 of the Credit
Agreement are hereby incorporated by reference.

38 Equjtv Interests. As of the dare hereaf, the Equity Interests required to be
pledged hercunder by each Pledgor that owns any Equity Interests consisr of the number ang Iype
of shares of capital stoek (in the case of issusrs that are COrporations) or the percentage and type
of other Equity Interests (in the cass of issuers other thap corporation) as deseribed beneath such
Pledgor's name ip Anpex A. All of the Equity Interests have been duly and validly issuad and
are fully paid and nonassessable (or, in the cage of partnership. limitad liability eompany or
stmilar Cquity Interests, not subject 1o any capital call or other additional capital requirement)
and not subject to any preamptive rights, Warrants, options or similar Tights or restrictions in
favor of third parties or any conhtractual or other restrictions Upon transfer other than as may be
permitted under the Crediy Agrcement,

Doc #30153011. WED Il
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Investment Agreement or material Contract in aceordanse with its termos will pot Ccontravene such
Investment Agreement or material Contract and any statute, law, treaty, rule, regulation, order,

upon the execution thereof will have) furnished the Agent with a correct and complete copy of
each Investment Agreement (certified by the appropriate state official to the extent such
Agreement is registered with a state, together with a goad standing certificate) and matcrial
Contract to which it js party as then in effact,

3.10  Imel 1 Propertv, Annexes D E. F and G correetly set forth afl
registered Copyrights, Patents, Trademarks and Demain Names owned by any Pledgor as of the
date hereof and used or Proposed to be used iy its businegs, Each such Pledgor owns of possesses
the valid right to use all Copyrights, Patents, Trademarks and Domain Names: alj registrations
therefor have been validly issued under applicable law and are in fu]] force and effect: ali
applicable materia) maintenance fees, affidavits and other filings or payments are cwrrent and
shall remain current throughout the duration of this Agreement; no claim has been made in
Writing or. to the knowledge of such Fledgor, orally, that any of sueh Copyrights, Patenis.
Trademarks and Domain Names is invalid or unenforceable or violates or infringes the rights of

ER D Dogumemg of Title. No matarial bil] of lading, warshouge receipt or other
docurnent or instrument of title is Outstanding with respect 1o any Collatera] other than Yehicies
and other than Inventory in transit in the ordinary course of business to a location get forth on

Angex C or 10 a Customer of a Pledgor,

3.12  Depasit A ounts. Apnex I correctly sets forth all Deposit Accounts of
cach Pledgor as of the date hercof, Each Deposit Account with an average monthly balance
exceeding $25.000 is covered by an account agreement. i form and substance satisfactory to the
Agent. but in no event shall the aggregate average monthly balances of Deposit Accounts not
covered by satisfactory account agreements exceed $25,000.

ARTICLE IV
COVENANTS
4.1 se and Dispositj G I. Solong as no Event of Default shall
have occurred and be continving, each Pledgor may, in any lawful manner not inconsisient with

the provisions of this Agreement and the other Loan Documents, use, contro] and manage the
Collatera] in the operation of its businesses, and receive and use the income, revenue and profits

Doc =3015301 { Wi 12
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of the Collateral or any interest therein, except for the Security interest created in favor of the
Agent hereunder and €xcept a5 may be otherwise expressly permitted in accordance with the
terms of this Agreement and the Credit Agreement (including any applicable provisions therein
regarding delivery of proceeds of sale or dj sposition 10 the Agent).

ransit), or agy books, records or other information relating to Collateral, from the applicable
location thereof listed on Annex C, or (iv) keep or maintain any Collateral at a focation not listed
on Annex C. unless in each case such Pledgor has (A) given fifieen (15) days™ prior written
notice to the Agent of its intention to do 50, together with information regarding any such new

removal such documents, instruments and financing sratements as may be required by the Agent.

and taxes. and taken all other actions reasonably requested by the Agent (including, at the rethst
of the Agent, delivery of opinions of counsel reasanably satisfactory 1o the Agent to the effect
that all such actions have been taken), in order to perfect and maintain the Ljeg upon and security

interest in the Collateral provided for herein in accordance with the Provisions of Section 3.3.

4.3 Records: Inspegtion.

(a) Each Pledgor will keep and maintain at its own cost and expense
satisfactory and complete tecords of the Accounts and all other Collateral, including. without
limitation, records of all payments received, all cradits granted thereon, all merchandise returned
and all other documentation relating thereto, and will furnish to the Agent from time to time such
Statements, schedules and repons (including, without limitation. accounts recejvable aging
schedules) with regard te the Collateral ag the Agent may reasonably request. :

such Pledgor's offices copies of all invoices and other documents and information relating to the
Collateral (including, without Yimitation, itemized schedules of all collections of Accounts,
showing the name of each 2ccount debtor, the amount of each payment and such other
information as the Agent shall reasonably Iequest). At the request of the Agent. each Pledgor
will legend, in form and manper satisfactory 1o the Agent, the books, records and materials

evidencing or relating to the Collateral with an appropriate reference to the fact that the

Dug 330153011, WPD 13
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assistance and information as the Agent may require in connection therewith, provided. that. so
long as no Event of Default shall have occurred and be continuing, anv such verification shall be
conducted in the name of the Pledgor or in such other manner so as not 1o disclose the Agent's
identity or interest in the Collatera],

advisable (within applicable laws) 0 enforce such collection, including, withowm limnitation, any
of the actions required pursuant to Article X of the Credit Agrecement. No Pladgor shall, except

Of in part, any person or property liable for tha payment of any Account, or (iv) allow any credit
or discount on any Account. Each Pledgor shall promptly inform the Agent of any material
disputes with any material aceount debtor or obligor and of any claimed offset and counterclaim
that may be asserted with respect thereto, where such Pledgor reasonably believes that the
likelihood of payment by such account debtor is materially impaired, indicating in detail the
reason for the dispute, all claimg relating thereto and the amount in controversy.

4.5 Instruments. Each Fledgor agrees that if any Intercompany QObligations,
Accounts or other Collateral shall ar any time be evidenced by a promissory note, chatte} paper
or other Instrument (other than checks or other Instruments for deposit in the ordinary course of
business). the same shall Fromptly be duly endorsed to the order of the Agent and delivered to
the Agent to be held us Collateral hereunder.

4.6 Ecuipmept. Each Pledgor will, in accordance with sound business

practices, maimain al] Equipment used by it in itg business (other than obsolete Equipment) in
good repair, working order and condition (normal wear and tear and immaterial impairments of

4.7  Inveatory. Each Pledgor will, in accordance with sound business
practices, maintain all Inventory held by it or on its behalf in £ood saleable or useable condition.
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Unless notified otherwisc by the Agent in accordance with the termg hereof, each Pledgor tnay.
in any lawful manner not inconsistent with the provisions of this Agreement and the other Lgan
Documents, process, use and, in the ordinary course of business and ag pernmitted under the

any bailee. warehouseman, agent or processor at any time unless such bailee, warchouseman;
agent Ot processor shall have been notified of the security interest created by thig Agreement and
such Pledgor shall have exercised irs commercially reasonable efforts 1o obtain, at such Pledgor's
sale cost and expense, 2 written agrecment by such person to hold such Inventory subject to the
SeCUrity intérest created by this Agrecment and the instructions of the Agent and to waive and
release any I.ien (whether arising by operatinn of law or otherwisc) such person may have with
respect to such Inventory, such agreement to be in form and substance satisfactory to the Agent.

4.8 Contracts Each Pledgor will, ar its €Xpense, at ail times perform and
comply with, in all materia] respects, all terms and provisions of each material Contract to which
111§ or hereafter becomes a party required 1o be performed or complied with by it (including,
without [imitation. the payment of al] rent due and payable under each lease) and enforce the

reasonably be expected to have 3 Material Adverse Effect). Each Pledgor will deliver copies of
cach material Contract to which 1t i & party and each materjal amendment or modification
thergof to the Agent promptly upon the execution and delivery thereof. With regard to all leases,
contracts and agrcements that are exciuded from the definition of the term “Contracts.” each
Pledgor covenants and AErees to exercise all of its materia] rights and remedies under such leaces,
agreements and contracts to which it is a party in a commercially rcasonable mantier ¢onsistent
with past practices, No Pledgor wil] enter into any material Contract {(including leaseg and

commercially reasonable =fforts 10 obtain any required consent to the collateral assignment and
grant of security intarast in any material Contract (including personal property leases and
Licenses). in form and substance satisfactory 1o the Agent, upon the request of the Agent, and
will deliver copies thereof to the Agent promptly upon execution and delivery thereof. As to all
real estate leases by each Pledgor afier the date hereof, such Pledgor shall use its commerciall \
reasonable effort to obtain waivers from landlords of all such real estate, substantially in form
reasonably acceptable to the Agent. Each Pledgor will notify the Agent promptly in writing
upon any termination of any material Contraet, in whole or in Part, or any material breach,
default or event of default by any party thereunder.

4.9  Taxes. Each Pledgor Will, to the extent required under Section 6.04 of the
Credit Agreemnent, pay and discharge (i) all laxes, agsessments and povernmental charges or
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Ievies imposed upon it upon its income or profits or upon any of its Properties, prior to the date
on which penalties would attash thereto, and (ir) all Jawfu] claims that, if unpaid, might become g

Lien upon any of jts properties,

4.10  Ingurance.

(a) Each Pledgor will maintajn and pay for, or cause 1o be maintained and
paid for, with financially sound and reputable insurance companics, insurance with respect (o i1s
asscts, properties and business, against such hazards and liabilities, of such types and in such
amounts, as 1s required pursuant 1o Section 6.03 of the Credit Agreement.

®) Each Pledgor hereby in‘evoaahly makes, constitutes and appoints the
Agent at all tirnes during the continuance of an Event of Default, its true and lawful attorney (and
agent-in-fact) for the Purpose of making, settling and adjusting claims under such policies of'
insurance endorsing its name on any check, draft, instrument or other item or payment for the

FESPECt 10 such policies of insurance.

the Agent, including reasonable attomeys” fees, court Costs, expenses and other charpes related
thereto. shall be payable by the Pledgors to the Agent on demand and shall be additional Secured

Obligations hereunder, secured by the Collatera].

(d) Each Pledgor wi]} deliver to the Agent, promptly as rendered, true copies-
of all material claims ang reports made in any feporung forms to insurance comparnies., Not less
than 30 days prior to the expiration date of the ineurance policies required to be maintained by
any Pledgor heraunder, such Pledgor wil} deliver to the Agent one or more certificates of
insurance evideneing renewal of the insurance COoVerage required hereunder plus such other
evidence of payment of premiums therefor as the Agent may request. Upon the reasonabje
Tequest of the Apent from time t0 time, each Pledgor will deliver 1o the Agent evidence ‘that the
insurance required to ba maintainied pursuant to this Section is in cffect.

4.11 llltcll_e_gmgl Property.

(a) Each Pledgor will, at its own eXpense, execute and deliver an the
Closing Date fully complered assignments in the forms of Exhibiis B, C and D. as
applicable, in the U g Copyright Office or the U.S. Patent and Trademark Office
pursuant o 35 U S.C. §261, 15 U.s.C. §1060 0r 17 1J.8.C. §205, as applicable, with
regard 1o any Copyright Collateral, Patent Collateral or Trademark Collateral, as the case
may be, described i Annexes D). E and F hereto, Inthe event that after the date hereof

Dok 230153011, Wrp 16

TRADEMARK

REEL: 002810 FRAME: 0759



(WED) 3. 10" 04 15:26/5T. 15:19/N0. 4800000965 P 20
WED) 2. 25' 04 12:25/5T. 12:18/¥0. 4800000877 P 29

and such Pledger shall additionally, ar jrg OWD expense, execute and deliver, 25 promptly
a5 possible (hut in any event within 10 days) after the date of such acquisition.
registration or application, ag applicable, with regard 1o Unijted States Copyrights. Patents

Copyrights Patents ang Trademarks, and €ach Pledgor hereby appoints the Agent its
arormey-in-fact 1o, upon the occurrence and the continuance of an Event of Defaulr,

described in Annex G hereto. If after the date hereof, any Pledgor shal] regisicr any
Domain Name, such Pledgor shall promptly notify the Agent of such registration and the
Agent is hereby authorized 1o ameng Alnex G herero 1o reflect such additiona}
registration
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[NERYH I}

10 know that any materia} Patent, Trademark or Copyright used in the conduer of its business
may become abandoned of dedicated io the public, or of any adverga determination or
development (including the institution of, or any such determination or development i, any
proceeding in the U.8. Patent and Trademark Office, U.S. Copyright Office or any court)
regarding, such Pledgor’s ownership of any materia] Patent, Trademark or Copyright, its right to
register the same, or to kecp and maintain the same.

(H) Each Pledgor will ake alr necessary steps that are consistent with the
practice in any Proceeding before the U.S, Patent and Trademark Office. U S, Copyright Office

any political subdivision thereof, to maintain and pursue gach applicarion relating to any material
Patents, Trademarks or Copyrights (and to obtain the relevant grant or registration) and to
maintain cach regisiration of any Patents, Trademarks and Copyrights used in the conduct of
such Pledgor’s business, including the filing of applications for renewal, atfidavits of use,
affidavits of incontestability and maintenance fees, and, if consistent with sound busincss

Judgment, to ipitiate opposition, interference and canceljation proceedings against third parties.

(&) In the event thar any Collateral consisting of a materig) Patent, Trademark
or Copyright used in tha conduct of any Pledgor’s business s believed infringed,
misappropriated or diluted by a third party, such Pledgor shall notify the Agent promptly afier it
learns thereof and shall, if consistent with sound business judpment, promptly sue for
infringement, misappropriation or dilution and 1o recover any and all damages for such
infringement, misappropriation or di tion, and take such other actions as are appropriate under
the circumstances 1o protect such Collatera). ' '

shall be delivered to and held by or on behalf of the Agent pursuant hereto, shal] be in form
suitable for transfer by delivery and shal] pe delivered together with undatcd stock powers duly
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transfer or assignment, duly executed and in form and substance satisfactory to the Agent. and in

4.13 tposit and Collection Procedure Each Pledgor agrees that. upon the
creation of 2 new Deposit Account with an average monthly balapce exceeding $75 000, it will
immediately, enter into an account agreement for such Deposit Account in form and substance
satisfactory to the Agent: provided that in no event shal) the ageregate avcrage monthiv balances
of Deposit Accounts not covered by such account agreements exceed $25,000. Subject to the
foregoing exceptions, no Proceeds of Accounts will be deposited in or at any time transferred to
a Deposit Account other than g Deposit Account covered by an account agreement in form and
Substance satisfactory to the Agent.

4.14  Control of investient o - If any Investment Property (whether now
owned or hereafter acquired) jg mcluded in the Collateral, each applicable Pledgor will notify the
Agent thereof and will prompily take and cause to be taken all actions required under Articles 8
and 9 of the Uniform Commercial Code and any other applicable law to enable the agent to
acquire “control” (within the meaning of such term under Section 8-106 (or its successor

4.15  Protection of Securitv Interest, Each Pledgor agrees thar jt will uge
commercially reasonable efforts, at its own cost and expense, to take any and all actions
necessary o warrant and defend the right, title and interest of the Agent and Secured Parties in
and to the Collateral Against the claims ang demands of all grher persons.

ARTICLE V
CERTAIN PROVISIONS RELATING TO EQUITY INTERESTS
N | Qwnership: After-Aceguired Equity Intepests.
(a) Excepr 1o the extent otherwise expressly permitted by or pursuant to the

Credit Agreement, each Pledgor will cause the Equity Imterests pledged by 1t hereunder 1o
constitute at all times 100% of the ¢apital stock or other Equity Interests in cach issuer keld by

Pledgor, or cause, Permit or consent to the admission of any other Person as a stockholder,
pariner or member of any such issyer.
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(®)  Ifany Pledgor shal L, at any time and from time to rime after the date
hereof, acquire any additiona} capital stock or other Equity Interests in any person of the types
deseribed in the definirion of the term “Equity Interests ™ the same shall pe atomatically deemed
to be Equity Interests, and 1o be Pladged to the Agent pursnan 10 Section 2.1, and such Pledgor
will forthwith pledge and deposit the same with the Agent and daliver to the Agent any
certificales or instruments therefor, together with the endorsement of such Pledgor (in the case of

in blank and in form and substance satisfactory to the Agent, together with such other ¢ertificates
and instruments as the Apent may reasonably request (including Uniform Commercial Code
financing statements or appropriate amendments thereto » and Will promptly thereafter da; ver 1o
the Agent a fully completed and duly exceuted amendment to this Agresment in the form of
Exhibit A (each, a “Pled codment™) in respect thereof, Each Pledgor hereby authorizes the

(c) If any Equjry Interests (whether now owned or hereafier acquirgd)
included in the Collateral are “uncertificated securities” within the meaning of the Uniform
Commereial Code or are otherwise not evidenced by any certificate or instrument, each
applicable Pledgor will Promptly notify the Apent thercof and will Prompily take and cause to he
taken, and, to the extent applicable, will (if the issuer of such uncertificated securitics is a person

1o cnable the Agent to acquire “conuol” (within the meaning of such terg under Section 8-106
{or 1S successor Provision) of the Uniform Commercia] Code) of cuch uncenificated securttjes
and as may be otherwise necessary or deemed appropriate by the Agent 1o perfect the security

3.2 Voting Rights. So long as no Event of Default shal] haye occurred and be
continuing. each Pledgor shall he entitled to exercise al] voting and other consensual ri ghts
pertaining to itg Equity Interests (subject to its obligations under Section 5.1), and for that
purpose the Agent will execute and deliver or cause to be executed and delivered to each
applicable Pledgor all such ProXies and other instruments as such Pledgor may reasonably
Tequest in writing to enable the Pledgor to exercige such voting and other €onsensual rights;
provided, how ever that no Pledgor will cast any vote, give any Longent, wajiver or ratification, or
take or fail to take any action, in any manner that wauld, or could reasonably be expected to,
violate or be inconsistent with any of the rerms of thig Agreement, the Cradit Agreement or any
other Loan Document, or have the effect of impairing the position or nterests of the Agent o
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5.3 Dividends and Other Distributions. So long as no Event of Default shall
have occurred and be continuing (or would occur as a result thereof), and except as provided
otherwise herein, al] interest, income, dividends, distributions and other amounts payable in cash

in respect of the Equity Interests may be paid to and retained by the Pledgors; provided, however,
that 2l such interest, income, dividends, distibutions and other amounts shal], ar all times after
the occurrence and during the continuance of an Event of Default, be paid to the Agentand
retained by it as part of the Collatera] (except to the extent applied upon receipt 1o the repavment
of the Secured Obligations). The Agent shall also be entitled at al] times (whether or not during
the continuance of an Event of Defaulr) to recejve directly, and to retain ag part of the Collateral.

Equity Interests in connection with any consolidation, merger, exchange of securities. liquidation
or other reorganization. All interest, income, dividends, distributions or other arnounts that are
received by any Pledgor in violation of the provisions of this Section shall be received in trust for
the benefit of the Agent, shall be s¢gregated from other property or funds of such Pledgor and
shall be forthwith delivered 10 the Agent as Collateral in the same form as so received (with any
necessary endorsements) together with stock powers executed in blank 1o the extent applicable.

ARTICLE vi1

RENMEDIES
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10 or liable for the performance of any Contract, ypon receipt of notice from the Agent to the
effect that an Event of Default has occurred and is continuing, 10 attorn to or atherwise recognize
the Agent as owner under such Contract and to pay, observe and atherwisc perform the
obligations under such Contract to or for the Agent or the Agent’s designee as though the Agent
or such designee were such Pledgor named therein, and to do so until otherwisa notified by the

(b) To ke possession of, receive, endorse, assign and deliver, in its own
name or in the name of any Pledgor, all checks, notes, drafis and other instruments relating 1o
any Collateral, including receiving, opening and properly disposing of all mail addressed 1o any
Pledgor concerning Accounts and other Collateral and to notify the appropriate postal authority
to change the mailing or delivery address of such mail; to verify with account debtors or other
contract parties the validity, amount or any other matter relating to any Accounts or ather
Collateral. in its own name or in the name of any Pledgor; 10 accelerate any indebtedness or other
obligation constituting Collateral that may be accelerated in accordance with its terms; 1o take or
bring all actions and suits deemed Necessary or appropriate 1o effect collections and to enforce
rayment of any Acevunts or other Collateral; 1o sertle, compromise or release in whole or ip part
any amounts owing on A¢counts or ather Coliateral; and to extend the time of payment of any

(<) To notify any or all depository institutions with which any Deposit
Accounts are maintained to remit and ransfer all monies, securities and oiher property on deposit
in such Deposit Aceounts or deposited or received for deposit thereafter 1o the Agent. for deposit
in a Collateral Account or such other accounts as may be designated by the Agent, for

nominees all or any part of the Coltateral, without notice to any Pledgor and with or without
disclosing that such Collateral is subjzct to the security interest created hereunder;

directed by the Agent and make it available {0 the Agent at a place designated by the Agent;

€3] To enter and remain upon the premises of any Pledgor and take possession
of all or any part of the Collateral, with or without Judicial process: to use the materials, services,
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books and records of any Pledgor for the pupose of liquidating or collecting the Collateral.
whether by foreclosure, auction or otherwise; and to remove the same to the premises of the
Agent or any designated agent for such time as the Agent may desire, in order effccrively
collect or Hquidate the Collateral;

(g)  Toexercise (i) alt voting, consensual and other rights and powers

peraining to the Equity Interests (whether or not transferrad into the name of the Agent). at any
meeting of shareholders, partners, members aor otherwise, and (ii) any and all rights of

to exchangg at its discretian any and al] of the Equity Interests upon the merger, consolidation.
reorganization, reclassification, combination of shares or interests, similar rearrangement or ather
sirnilar fundamental change in the structure of the applicable issver, or upon the Sxercise by any

in 50 doing: and for the foregoing purposes each Pledgor wiil promptly execute and deliver or
cause to be executed and delivered to the Agent, upon request, all such proxies and other
instruments as the Agent may reasonably request to enahle the Agent 1o exercise such rights and

TO WHICH ANY HOLDER OF ANY INVES TMENTS WOULD BE ENTITLED BY VIRTUE
OF HOLDING THE SAME, WHICH PROXY AND POWER OF ATTORNEY, BEING
COUPLED WITH AN INTEREST, IS IRREVOCABLE AND SHALL BE EFFECTIVE FOR
SO LONG AS THIS AGREEMENT SHALL BE IN EFFECT:

(h) To sell, resell, assign and deliver, in its soe discretion, all or any of the

credit or for future delivery, at such time or times and at such price or prices and upon such other
terms as the Agent may deermn satisfactory. If any of the Collateral is sold by the Agent upon
eredit or for Arture delivery, 1he Agent shall not be lighle for the fajlure of the purchaser to
purchase or pay for the same and, in the event of any such failure, the Agent may resell such
Collateral. In no event sha)) any Pledgor be credited with any part of the Proceeds of saje of any
Collateral until and to the extent cash payment in respect thereof hag actually been recejyed by
the Agent. Each Purchaser at any such sale shall hold the property sold absolutely free from any
claim or right of whatsogver kind, including any equity or right of redemption of any Pledgor,
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have been given, The Agent may, without hotice or publication, adjourn any public or private
sale or cause the same to be adjourned from time to timea by announcement at the time and place
fixed for sale, and such sale may, without furthar notice, be made at the time and Place to which
the same was o adjonrned. Upon each public sale and, to the ¢Xtent permined by applicable
law. upon each private sale, the Agent May putchase all or any of the Collatera] being sold, free
from any equity, right of redemption or other <laim or demand. ang may make pavment therefor
by endorsement and application (withogt recourse) of the Secured Obligations in Jiey of cash ns a
credit on account of the burchase price for such Collateral; and

(a) All Proceeds collected by the Agent upon any sale, ather disposition of or
realization upon any of the Collateral, together with all other moneys received by the Agent
hercunder. shall pe applied as follows:
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reasonable eosts or expenscs incurred in connection with the exercise of any tight or remedy
hereunder;

THIRD, pro rata to the payment in fiaf] of (i) principal and intercst in
respect of any Loans outstanding {pro rata as among the Lenders in accordance with the amounts
of the Loans made by them pursuant to the Credit Agreement) and (ii) all unpaid monetary -
obhgations of any Grantor to a Secured Party under the Rate Agreements:

FOURTH, to the Agent to be heid as cash collateral to the extent of the
undrawn amounts,_ if any, of outstanding Letters of Credis;

FIFTH, pro rata 1o the Payment in full of all Secured Obligations (other
than those referred to above) owed 1o the [ endars (pro rata as among the Lenders in accordance
with their respective Commitments); and

SIXTH, to the Pledgors, their successars and assigns, or as a court of
competent junsdiction may otherwijse direct.

t) For purposes of applying amounts in accordance with this Section. the

6.3 ollateral Accountg. Upon the occurrence and during the continuance of
an Event of Default, the Agent shall have the right to cause to be established and maintained, ar
its principal office or such other location or locations as it may establish from time to time in its

discretion, one or more accounts (collectively, “Collateral Accounts™ for the collection of cash
Proceeds of the Collateral. Such Proceeds, when deposited, shal continuc to constitute
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Collateral Aceount, and such funds may be withdrawn therefrom only by the Agent. Upon the
occurrence and during the continuance of an Event of Default, the Agent shall have the ri ght to
(and, if directed by the Required Lenders pursuani o the Credit Agreement, shall) apply amounis
held in the Collateral Accounts in payment of the Secured Qbligations in the manner provided
for in Section 6.2.

6.4  Gragt of License. Each Pledgor hereby grants to the Agent an rrevocable.
non-exclusive license (exercisable without pPayment of royalty or other compensation 10 any
Pledgor) to use, license or sublicense any Patent Collateral, Trademark Collateral or Copyright

in which any of the licensed jtems may be recorded or stored znd to all eomputer software and
programs used for the compilation or printout thereof. The use of such license or sublicense by
the Agent shall be exercised, at the option of the Agent and only upon the oceurrence and during
the continuation of an Event of Default; provided that any license, sublicense or other transagtion
entered into by the Agent in accordance herewith shall be binding upon each applicable Pledgor
notwithstanding any subsequent cure of an Fvent of Defanl.

6.5 Regjstration: Private Sales. .

{2)  If at any time afier the occurrence and during the continuance of an Event
of Default, any Pledgor shajl have received from the Agent a written request or requests that such
Pledgor cause any registration, qualification or compliance under any federal or state securities
law or laws to be effected with respect 1o all or any part of the Equity Interests_ such Pledgor
will. ag soon as practicable and at its SXpense, use its best efforts to cause such registration to be
effecred and be kept effective and wij] use its best efforts to cause such qualification and
compliance to be effected and be kept effective as may be so requested and as would permit or
facilitate the sale and distribution of such Equity Interests. inciuding, without limitation.
registration under the Securities Actof | 933, as amended {the “Securitjes Act”), appropriate
yualifications under applicable blue sky or other state secyrities laws and appropriate compliance
with any other applicable requirements of Governmental Authorities; provided, that the' Agent
shall furnish to such Pledgor such information regarding the Agent as such Pledgor may
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Or necessary to make the statements therein nog misleading, except insofar as the same may have
been caused by an untrue Statement or omission based upon information firnished in writing 1o
such Pledgar by the Agent or any other Secured Parry expressly for use therein,

(k) Each Pledgor recognizes that, by reason of certain prohibitions contained
in the Securities Act and applicable state securities laws as in effect from time 10 time, the Agent
may be compelled, with Tespect to any sale of all or any part of the Equity Interests conducted
without registration or qualification under the Securities Act and such state securities laws. to
limit purchasers to any one or more persons who will represent and agree, among other things. 1o
acquire such Equity Interests for thejr OWn account, for investment and not with a view 1o the
distribntion or resale thereof, Each Pledgor acknowledges that any such private sales mayv be
made in such manner and under such circumstances as the Ageni may deem necessary or
advisable in its sole and absolute discretion, including at prices and on terrns less favorable than
those obtainable through a public sale without such restrictions (including, without limitation. a
Public offcring made pursuant 1o a registration statement under the Securities Act), and,
notwithstanding such ¢ircumstances, agrees that any such private sale shall be deemed to have
been made in a comunercially reasonable mannar and agrees that thc Agent shall have na
obligation te conduct any public sales and no obligation 10 delav the sale of any Equity Intercsts
for the period of time necessary to permit its registration for public sale under the Securities Act
and applicable state securities laws, and shall not have Any responsibility or liability as a result of
its election s0 not to conduct any such public sales or delay the sale of any Equity Interests.
notwithstanding the possibility thar 4 substantially higher price might be rcalized if the sule were
deferred until after such registration. Each Pledgor hereby waives any claims against the Agent
or any other Secured Party arising by reason of the fact that the price at which any Equity
Interests may have been sold ar any private sale was less than the price that might have bean
obtained at a public sale or was less than the aggregate amount of the Securcd Oblj gations, even
if the Agent accepts the first offer received and does not offer such Equity Interests 1o more than

one offerse.

6.6 ledgors Remaip Liable. Notwithstanding anything herein to the
condrary. (1} each Pledgor shal] remain liable under al]l Caontracts 1 whichitisy pany included
within the Collateral (including, without limitation, all Investment Agreements) to perform all of

excreise by the Agent of any of its rights or remedies hereunder shall not release any Pledgor
from any of its obligations undey any of such Contraets. and (iii) except as specifically provided
for hereinbelow, neither the Agent nor any other $ecured Party shall have any ohligation or
liability by reason of this Agreement under any of such Contracts. nor shall the Agent or any
Lender be obligated 1o perform any of the obligations or duties of any Pledgor thereunder or to
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AL

obligations, if any, 10 manage the business and affairs of the applieable partnership, joint venture,
limited liabiliry company, limited Lability partnership or other issuer (collectively, the “Partner
Obligations™), unless the Agent or such other Segured Party or purchaser otherwise agrees in
Writing 1o assume any or all of such Partner Obligations. In the event of foreclosure by the

Agent hereunder, then €xcept as provided in the preceding sentence, each applicable Pledgor
shall remain bound and obligated to perform its Partner Obligations and neither the Agent nor

substitute partner or member in place of a Pledgor. the party making such election shajl adopt in
writing such Invesgnent Agreement and agree 10 be bound by the terms and provisions thereof:
and subject to the execution of such written agreement, cach Pledgor hereby irevocably consents
in advance to the admission of the Agent, any other Secured Party or any such purchaser as a

remedies conferred on the Agent hereunder are solely to protect its interest and privilege in such
Contracts_ as Collateral, and shall not impose any duty upon it to exercise any such powers,
rights or remedics, i

6.7  Wajvers. Each Pledgor. 1o the greatest extent not prohibited by applicable
law, hereby (i) agrees that it will nort invoke, claim nr assert the benefit of any rule of law or
statuic now or hereafier in effect (including, without limitation, any right to prior notice or
judicial hearing in connection with the Agent’s Possession, custody or disposition of any

Collateral. the absolute sgja of any of the Collatera] or the possession thereof by any purchaser at
any sale thereof, and waives the benefit of all such laws and further agrees that it wil} not hinder,
delay or impede the execution of any power granted hereunder to the Agent. but that it will

other party or against or jn Payment of any or all of the Secured Obligations, and (i1i) waives all
hts that it has or may have under any rule of law or stanre now existing or hereafier adopted
to demand. presentment, protest, advertisemeant or notice of any kind (except noticey expressly
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ARTICLE VII i
THE AGENT
7.1 The Agent: 8§ d , 'El"he Agent will hold ali item_s of the

Collateral. Neither the Agent nor any other Secured Party shall be liable to any Pledgor (i) for
any loss or damage sustajned by such Pledgor, or (ii} for any loss, damage, depreciation or other
dimimtion in the value of any of the Collateral that may occur as a result of or in connection
with or that is jn any way related to any exereige by the Agent or any other Secured Pany of any
right or remedy under this Agreement, any failure to demand, collect or realize upon any of the
Collateral or any delay in doing so, or any other act or failure to act on the part of the Agent or
any olher Sccured Party, €XCept to the extent that the same s caused by its own gross negligence

7.2 Further Assyrances- Altornev-ig.F. act.

( Each Pledgor agrees that it wil} Jjoin with the Agent to execute and, at its
OWn expense, file and refile under the Uniform Commercia] Code such financing Statements,
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(b) Each Pledgor hereby irrevocably appoints the Agent its lawf) artomey-in-

fact, with fi1l] authority in the place ang stead of such Pledgor and in the name of such Pledgor,
the Agent or otherwise, and with full power of substitution in the Premises (which power of

SHSE0 L WP

(ii} 10 ask, demand, collect, sue for, récover, compound, receive and
Bive acquittance and receipts for moneys due and 1o become dye under or in
Tespect of any of the Collatera] :

(i)  to receive, endorse and collect any checks, drafis instruments,
chattel paper and othey orders for the Payment of money made payable to sneh
Pledgor Tepresenting any interest, income, dividend, distribution or other amount
payable in respect of any of the Collateral apd to give figll discharge for the same;

(V) 10 obtain, maintain qnd adjust any property or casualty insurance
required to be maintained by such Pledgor under Section 4.10 and direct the
Payment of proceeds thereof 1o the Agent:

(v) 10 pay or discharge taxes, Liens or other encumbrances levied or
placed on or threatened agginst the Collateral, the legality or validity thereof and
the amounts necessary to discharge the same to be determined by the Agent in jis
sole discretion, any such payments made by the Agent 1o become Secured
Obligations of the Pledgors 1o the Agent, due and payable immedjately and
without demang;

(vii)  to use, sell, assign, transfer, pledge, make any agreesment with
TESPECt 10 or otherwise dea) with any and all of the Collateral as fully and
completely as though the Agent were the absolute owner of the Collateral for al]
Purposes, and 1o do from 1ime 10 time, at the Agent’s option and the Pledpore’

30
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expense, all other acis and things deemed hecessary by the Agent to prowegt,
preserve or realize upon the Collateral and (o more completely carry out the

purposes of this Agreement.

{c) If any Pledgor fails 10 perform any covenant or agreement contained in
this Agreement after written requeast to do so by the Agent {provided that no such request shall be
necessary at any tirne after the occurence and during the continuance of an Event of Defauir),
the Agent inay jrself perform, of cause the performance of, such covenant or agreement and may
take any other action that it deems necessary and appropriate for the maintenapce and
breservation of the Collateral or its secunty interest therein, and the reasonable expenses so
Incurred in connection therewith shall be payable by the Pledgors under Section 8.1.

ARTICLE VIII

MISCELLANEQUS

g.1 Indempiry and Expenses. The Pledgors agree Jjointly and severally:

{a) To indemnify and hold harmless the Agen, each other Securcd Party and
each of their respective directors, officers, employees, agents and affiliates from and against any
and all claims, damagag, dernands, losses, obligations, indgments and liabilities (‘including,
without limitation, reasonable attorneys’ fees and CXpenses) m any way arisj ng out of or jp

laking. holding, preparing for sale or lease, selling or otherwise disposing of or rcalizing on the
Collateral. (ii) the exercise or enforcement of any rights or remedies granted hereunder
{including. without limitation, ynder Article VI), under any of the other Loan Documents or
otherwise available to it (whether at law, in equity or otherwise), or (i1} the failure by any

82  No Waiver The rights and remedies of the Secured Parties CXpressly set
forth in this Agreement and the other Loan Documents are cumulative and in addition to, and not
¢xclusive of, all other tights and remedies available at law, ip cquity or otherwise. No failure or
delay on the part of any Secured Party in txerclsing any right, power or privilege shal] operate gs
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2 waiver thereof, nor shall any single or parrial exercise of any such Hight, power or privilege
preclude any other or further exercise thereof or the exercise of any other right, power or

(D any change in the titne, manner or place of payment of. or in anyv
other term of, auy Secured Obligations, or any amendment, tmodification or

any of the foregoing;

(ii} the invalidity or unehforccability of any Sccyred Obligations or
any provisions of the Credit Agreement, any Pledgor Guaranty. eny other Loan
Document or any agreement or instrument delivered pursuant 1o any of the
foregoing;

(iv)  any sale, exchange, release. substitution, compromise,
nonperfection or other action or inaction in respect of any Collateral or other
direct or indirect security for any Secured Obligations, or any discharge.
maodificarion, settlement, compromise or other action or inaction i respect of any

{v) |nY agreement not to pursue or enforce or any failure 19 Pursue or
enforce (whether voluntarily or involuntarily as a result of operation of Jaw, court
order or otherwise) any right or temedy in respect of any Secured Obligations or
any Collateral or other securnity therefor, or any failure to create, protect, parfect,
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permitted, including, without limitation, foreclosure on any such Coliateral or
other security by any manget of sale thereby permitied, whether or not every
aspect of such sals i5 commercially reasonabie;

(vil)  any bankruptey, reorganization, amangement. liquidatjon,
insolvency, dissolution, termination, reorganization or like change in the
Corporate structure or existence of the Borrower, any other Pledgor or any other
person directly or indirectly liable for any Secured Obligations;

(vil)) any manner of application of any paytnents by or amounts received
or collected from any person, by whomsoever paid and howsoever realizad,
whether in reduction of any Secured Obligations or any other obligations of the

(ix)  any other circumstance that might otherwise constitute alegal or
equitable discharge of, or a defense, set-off or counterclaim available 1o, the
Bormrower, any Pledgorora Surety or guarantor generally, other thap the
occurrence of all of the following: (x) the Payment in full of the Secured
Obligations, (¥) the termination or expiration of all Letters of Credit under the
Credit Agreement and (z) the termination of the Commitments under the Credit
Agreement (the events in clauses (x), (¥) and (2) above, collectively, the

“Termiparion Ecggircm;mg").

8.4 Enfc[ccggem_ By it acceptance of the bencfits of this Agreament, each
Lender agrees thar thjs Agreement may be enforced only by the Agen:, acting upon the -
instructions or with the Gansent of the Lenders tg the extent provided for in the Credir
Agreement, and that no Lender shall have any right individually 1o enforce or seek to enforce this
Agreement or to realize upon any Collatera)] or other SLECUrity given to secure the Payment and

8.5 Amendments. Waiv 5. Btc. No amendment, modification, waiver,
discharge or termination of, or congent 10 any departupe by any Pledgor from, any provision of
this Agreement, shal] be effective uniess in a wrj ting executed and delivered in accordance with
Section 11.08 of the Cred;t Agreement, and theg the same shall be effcctive only in the specifie

nstance and for the specific purpose for which Biven,
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: survival This Agreement shall create 2 continuing security interest in
the Collateral and shall secure the paymemt and performance of al) of the Secured Obl; Zations as
the same may arise and be outstanding at any time and from titme to tme from and after the dae
hereof. and shall (i) remain in full force and effect until the occurrence of the Termination
Requirements, (ii) be binding upon and enforceable against each Pledgor and its successors and

mterests, duties or obligations hereundar without the prior wrirten consent of the Lenders except
in the case of salcs permitted under the Credis Agreement) and (iii) inure to the benefi af and be
enforceable by each Secured Party and its successors and assigns, Upon any sale or other
disposition by any Pledgor of any Coliateral in a transaction expressly permitted hereunder or
under or pursuant to the Credit Agreement or any other applicable Loan Docurent, the Lien ang
SeCUrTty interest created by this Agreement in and upon such Collateral shal] be autormnatically
released. and upon the satisfaction of all of the Termination Requirements, this Agreement and
the Lien and security interest created hereby shall terminate; and in connection with any such

terrmination as such Pledgor fmay reasonably requast and will agsign, transfer and deliver to such
Pledgor. without recourse and without representation or warranty. such of the Collateral as may
then be in the Possession of the Agent (or, in the case of any parual release of Collatera]. such of
the Collatera] so bemng released as may be in irs possession). All representations. warranties,
covenanis and agreements herein shall survive the execution and delivery of this Agreement and
any Pledge Amendment or Pledgor Addendum,

effecting the same or in relcasing any Pledgor hereunder, in each cuse without the necessity of
giving notice o or obtaining the consent of such Pledgor or any other Pledgor.

8.8  Notices. Al notices and other communications provided for heteunder
shall be given o the parties in the manner and subject 1o the other notice Provisions set forth in
the Credit Agreement and any Pledgor Guaranty.
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810  Severability. To the extent any provision of this Agresment is prohibired
by or invalid under the applicable iaw of any jurisdiction, such provision shall be ineffectjva only
to the exient of such prohibition or invalidity and only in such Jurisdiction, without prohibirting or

invalidating such Provision in any other jurisdiction or the remaining provisions of this

8.11  Construction, The headings of the various sections and subsections of this
Agreement have been inserted for convenience only and shal] not in any way affect the meaning
Or construction of any of the provisions hereaf. Unless the context otherwise requites. words in

the singular include the plural and words in the plural include the singular.

2.12  Counterparts. This Agreement may be execyted in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original but
all of which when taken together shall constitute but one <ontract, and shall become effective
when copies hereof which, when taken together, bear the signatures of each of the parties hereto
shall be delivered to the Agent. Delivery of an executed counterpart of a signature page 1o this

8.13 Sybmission to Jurisdie . Any lesal action or proceeding with respect 1o
this Agreement may be brought in the courts of the Staie of New York or of the United States of
America for the Southern District of New York, and, by execution and delivery of this
Agreement, cach Pledgor hereby accepts for jtself and in respect of its property, generally and
unconditionally, the jurisdiction of the aforesaid courts, wajves any objection, including, without
limitation. any ohiection te the laying of venue or basad on the grounds of forum non
conveniens, which such Pledgor now or hereafter has to the bringing of any such actjon or
proceeding in such respective Jurisdictions and consents to the service of process of any of the

8.14 AIVER QF IJRY T L. EACHPARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY AFPPLICABLE LAW, ANY RIGHT
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INDUCED TQ ENTER INTQ THIS AGRE

EMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICA

TIONS IN THIS SECTION.

IN WITNESS

WHEREOF, the parties have caused this Agreement to be
executed by their duly authon

zed officers as of the data first above written,
CASE LOGIC, INC.

/ g P‘m'.ﬂr K. Simz
Title: President & CEQ

CL HOLDING, INC.

" J. Perer K. Starz °
T}iﬂg; — Presiden: & CEQ

CASE LOGIC DIREC T, INC.

o A5

I Peter K. Srorg
Title: President & CEQ

CASE LOGIC FULFILLMENT DIRECT, INC,

By: ;7%4 %

T
J. Peter K. Storz
Titla: —  Presidenmt & CEO

3013300, Wwin
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Accepted and agreed to;

THE _C‘]_-lASE MANHATTAN BANK, as _
Administrative and Collateral Agent |

By: L Sc;u'::iZ ﬁ‘i.ﬂ.,ﬂg

. Scott Fields
- Vice President

Title:;
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