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To the Honorable Gommissioner of Patents and Trademarks: Please record the attached original documents or copy thergof.

1. Name of conveying party(ies).

Transwestern Publishing Company LLC

___Individual(s) __ Association
___ General Partnership ___ Limited Partnership
_ Corporation -

_X _Other - Delaware Limited Liability Company

Additional name(s) of conveying party(ies) attached? X_ Yes _ No

3. Nature of conveyance:

_Assignment ___ Merger

___ Security Agreement __ Change of Name
_X Other: Second Lien Pledge and Security

Agreement

Execution Date: February 25, 2004

2. Name and Address of receiving party(ies)

Goldman Sachs Credit Partners L..P.
(as the Collateral Agent)

85 Broad Street

New York, NY 10004

__Individual(s) citizenship

_Association

__ General Partnership

__ Limited Partnership

___ Corporation

X Other —Limited Partnership

If assignee is not domiciled in the tinited States, 2 domestic

representative designation is attached: _ Yes X_ No
{Designations must be a separate docurment from assignment}

Additional name(s) & address{es) attached? __Yes X_No

4. Application number(s) or registration number(s):

A.  Trademark Application No(s).

B. Trademark Registration No{s).
See Attached

Additional numbecs aftached? X Yes _ No

5. Name and address of party to whom corres-
pondence concerning document should be mailed:

James Talbot, Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOMLLP

Four Times Square

New York, New York 10036

6. Total number of applications/registrations
involved: 5

7. Total fee (37 CFR 3.41) $140

X All fees and any deficiencies are authorized to be

charged to Deposit Account
(Our Ref. 244130/944)

8. Deposit Account No. 19-2385

LONOTUS

THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the forgger
copy is a true copy of the original documen,

ihformation is true and correct and any attached

James Talbot ) _ April 8, 2004
Name Zz Signature Date
Total number of pages including cover sheet, attachments, and document: 58
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Page 2

CONTINUATION OF ITEM 1. Name of Conveying Party(ies)

1, WorldPages, Inc. a Delaware corporation

2. Great Western Directories, Inc. a Texas corporation

3. Certain Subsidiaries of Company Party Thereto

CONTINUATION QF ITEM 4. Trademark Application and Registration

Numbers

A. Trademark Application
No(s).

B. Trademark Registration

No(s).

1950842

1685310

2521580

2369545

2104246
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SECOND LIEN
PLEDGE AND SECURITY AGREEMENT

dated as of February 25, 2004
hetween
EACH OF THE GRANTORS PARTY HERETO

and

GOLDMAN SACHS CREDIT PARTNERS L.P.

as the Collateral Agent

Notwithstanding anything herein to the contrary, the lien and security interest granted fo
the Second Lien Collateral Agent pursnant to this Agreement and the exercise of any right
or remedy by the Second Lien Collateral Agent hereunder are subject to the provisions of
the Intercreditor Agreement, dated as of February 25, 2004 (as amended, restated,
supplemented or otherwise modified from time to time, the "Infercreditor Agreement™),
among TransWestern Publishing Company LLC, WorldPages, Inc., Great Western
Directories, Fac., Wachovia Bank, National Association, as Kirst Lien Collateral Agent,
Goldman Sachs Credit Partners L.P., as Second Lien Collateral Agent and certain other
persons party or that may become party thereto from time to time. In the event of any
conflict between the terms of the Intercreditor Agreement and this Agreement, the terms of
' the Intercreditor Agreement shall govern and control.
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This PLEDGE AND SECURITY AGREEMENT, dated as of February 25, 2004 (this
"Agreement”), between EACH OF THE UNDERSIGNED, whether as an original signatory
hereto or as an Additional Grantor (as herein defined) (each, a "Grantor™), and Goldman Sachs
Credit Partners L.P., as collateral agent for the Secured Parties (as herein defined) (i such
capacity as collateral agent, the "Collateral Agent").

RECITALS:

WHEREAS, reference is made to that certain Credit and Guaranty Agreement, dated as
of February 25, 2004 (the "Credit Agreement™), is entered mto by and among
TRANSWESTERN PUBLISHING COMPANY LLC, a Delaware limited liability company
("Company"), WORLDPAGES, INC., a Delaware corporation ("WorldPages"), GREAT
WESTERN DIRECTORIES, INC., 2 Texas corporation ("GWD"), (Company, WorldPages
and GWD each individually referred to herein as a "Borrower” and collectively "Borrowers”),
TRANSWESTERN HOLDINGS, L.P., a Delaware limited parmership ("Holdings"),
CERTAIN SUBSIDIARIES OF COMPANY PARTY THERETO, as Guarantors,
GOLDMAN SACHS CREDIT PARTNERS L.P. ("GSCP"), as joint bookrunner and joint lead
armanger, THE FINANCIAL INSTITUTIONS PARTY THERETO FROM TIME TO TIME
(together with each such institution's successors and permitied assigns, each a "Lender™),
WACHOVIA CAPITAL MARKETYS, LLC ("Wachovia Securities"}, as joint bookrunner and
joint lead arranger, WACHOVIA CAFPITAL INVESTMENTS, INC. ("Wachovia Capital"),
as co-syndication agent, CITIGROUP GLOBAL MARKETS INC. ("CGMI"), as joint
bookrunner and co-syndication agent, CIBC WORLD MARKETS CORP. ("CIBCWM"), as
joint bookrunner and documentation agent, and GOLDMAN SACHS CREDIT PARTNERS
L.P. ("GSCP"), as administrative agent for Lenders (together with its permitted successors in
such capacity, "Administrative Agent") and as collateral agent for Lenders (together with its
permitted successors in such capacity, "Collateral Agent").

WHEREAS, subject to the terms and conditions of the Credit Agreement, certain
Grantors may enter into one or more Hedge Agreements (as therem defined) with one or more
Lender Counterparties (as therein defined);

WHEREAS, in consideration of the extensions of credit and other accommodations of
Lenders as set forth in the Credit Agreement and the Hedge Agreements, respectively, each
Grantor has agreed to secure such Grantor's obligations under the Credit Documents and the
Hedge Agreements ag set forth herein; and

NOW, THEREFORE, in consideration of the premises and the agreements, provisions
and covenants herein contained, each Grantor and the Collateral Agent agree as follows:

SECTION 1. DEFINITIONS; GRANT OF SECURITY.

1.1  General Definitions. In this Agreement, the following terms shall have the
following meanings:

" Account Debtor” shall mean each Person who is obligated on 2 Receivable or
any Supporting Obligation related thereto.

" Accounts” shall mean all "accounts" as defined m Article 9 of the ucc.

SECONR LIEN
PLEDGE AND SECURITY AGREEMENT

24TTTT-New York Server 3A TRADEmﬁwN
REEL: 002829 FRAME

: 0527




» Additional Grantors" shall have the meaning assigned in Section 5.2.
" Agreement"” shall have the meaning set forth in the preamble.
"Borrowers" shall have the meaning set forth in the recitals.

nCash Proceeds"” shall have the meaning assigned in Section 7.7.

"Chattel Paper" shall mean all "chattel paper” as defined in Article 9 of the
UCC, including, without limitation, "¢lectronic chattel paper” ot "tangible chattel paper”, as gach
term 1s defined in Article 9 of the UCC.,

"Collateral” shall have the meaning assigned in Section 2.1.

"Collateral Account™ shall mean any account established by the Collateral
Agent,

"Collateral Agent” shall have the meaning set forth in the preamble.

nCollateral Records” shall mean books, Records, other records, ledger cards,
files, correspondence, customer lists, blueprints, technical specifications, manuals, computer
software, computer printouts, tapes, disks and related data processing sofiware and similar items
that at any time evidence or contain information relating to any of the Collateral or are otherwise
necessary or helpful in the collection thereof or realization thereupon.

"Collateral Support" shall mean all property (real or personal) assigned,
hypothecated or otherwise securing for the benefit of any Grantor any Collateral and shall include
amy security agreement or other agreement granting a Lien in such real or personal property.

»Commercial Tort Claims” shall mean all "commercial tort claims" as defined
in Article 9 of the UCC, including, without limitation, all commercial tort claims listed on
Schedule 4.8 (as such schedule may be amended or supplemented from time to time).

"Commodities Accounts” (i) shall mean all "commodity accounts” as defined in
Article 9 of the UCC and (ii) shall include, without limitation, all of the accounts listed on
Schedule 4.4 under the heading "Commodities Accounts” (as such schedule may be amended or
supplemented from time to time).

"Company™ shall have the meaning set forth in the recitals.

"Copyright Licenses™ shall mean any and all agreements providing for the
granting of any right in or to Copyrights (whether such Grantor is licensee or licensor thereunder)
including, without limitation, each agreement referred to in Schedule 4.7(B) (as such schedule
mmay be amended or supplemented from time to time).

"Copyrights" shall mean all United States and foreign copyrights (including
Community degigns), including but niot limited to copyrights in softwate and databases and all
Mask Works (as defined under 17 U.8.C. 901 of the U.S. Copyright Act), whether registered or
unregistered, and with respect to any and all of the foregoing: (i) all registrations and applications
therefor including, without limitation, the registrations and applications referred to in Schedule
4.7(A) (as such schedule may be amended or supplemented from time to time), (1) all extensions
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and renewals thereof, (iii) all rights corresponding thereto throughout the world, (iv) all rights to
sue for past, present and future infrimgements thereof and (v) all Proceeds of the foregoimg, |
including, without limitation, licenses, royalties, income, payments, claims, damages and =
proceeds of suit.

"Credit Agreement" shall have the meaning set forth in the recitals.

"Deposit Accounts" (i) shall mean all "deposit accounts" as defined in Article 9
of the UCC and (if) shall include, without limitation, al} of the accounts listed on Schedule 4.4
under the heading "Deposit Accounts”,

"Documents” shall mean all "documents” as defined in Article 9 of the UCC.
"Equipment” shall mean: all "equipment” as defined in Article 9 of the UCC.
"Excluded Assets” shall have the meaning set forth in Section 2.2,

"General Intangibles” shall mean all "general intangibles” as defined in Article
9 of the UCC, including "payment intangibles” also as defined in Article 9 of the UCC.

"Goods" shall mean all "goods" as defined in Article 9 of the UCC.
"Grantors” shall have the meaning set forth in the preamble.

"Holdings" shall have the meaning set forth in the recitals,

"Instruments” shall mean all "instrumnents” as defined i Article 9 of the UCC.

"Tnsurance” shall mean all insurance policies covering any or all of the
Collateral (regardless of whether the Collateral Agent is the loss payee thereof).

"Intellectnal Property™ shall mean, collectively, the Copyrights, the Copynght
Licenses, the Patents, the Patent Licenses, the Trademarks, the Trademark Licenses, the Trade
Secrets, and the Trade Secret Licenses.

"Inventory" shall mean all "inventory" as defined in Article 9 of the UCC.

"Investment Acconnts™ shall mean the Collateral Account, Securities Accounts,
Commodities Accounts and Deposit Accounts,

"Investment Related Property™ shall mean: (i) all "investment property” (as
such term is defined in Article 9 of the UCC) and (ii) all of the following (regardless of whether
classified as investment property under the UCC): all Pledged Equity Interests, Pledged Debt, the
Investment Accounts and certificates of deposit.

"} ender' shall have the meaning set forth in the recitals.

"Letter of Credit Right" shall mean "letter-of-credit right" as defined in Article
9 of the UCC.
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"Money" shall mean "money" as defined in the UCC (other than trust funds and
payroll funds).

"Patent Licenses” shall mean all agreements providing for the granting of any
right in or to Patents (whether such Grantor is licensee or licensor thereunder) including, without
Jimitation, each agreement referred to in Schedule 4.7(D) (as such schedule may be amended or
supplemented from time to time).

"Patents” shall mean all United States and foreign patents and certificates of
invention, or similar industrial property rights, and applications for any of the foregoing,
including, but not limited to: (i) each patent and patent application referred to m Schedule 4.7(C)
hereto (as such schedule may be amended or supplemented from time to time), (1) all reissues,
divisions, continuations, continuations-in-part, extensions, renewals, and reexamimations thereot,
(if) all rights corresponding thereto throughout the world, (ii) all inventions and improvements
described therein, (iv) all rights to sue for past, present and future infringements thereof, (v) all
licenses, claims, damages, and proceeds of suit arising therefrom, and (v) all Proceeds of the
foregoing, including, without limitation, licenses, royalties, income, payments, claimns, damages,
and proceeds of suit.

“Pledge Supplement” shall mean any supplement to this agreement in
substantially the form of Exiubit A.

"Pledged Collateral” means the Pledged Debt and Pledged Equity Interests.

"Pledged Debt" shall mean all Indebtedness owed to such Grantor, including,
without limitation, all Indebtedness described on Schedule 4.4(A) under the heading "Pledged
Debt" (as such schedule may be amended or supplemented from time to time), issued by the
obligors named therein, the instruments evidencing such Indebtedness, and all interest, cash,
instruments and other property or proceeds from time to time received, receivable or otherwise
distributed in respect of or in exchange for any or all of such Indebtedness.

"Pledged Equity Interests” shall mean all Pledged Stock, Pledged LLC
Interests, Pledged Partnership Interests and Pledged Trust Interests.

"Pledged LLC Interests” shall mean all interests in any Subsidiary of a Grantor
which is a limited liability company including, without limitation, all limited liability company
interests listed on Schedule 4.4(A) under the heading "Pledged LLC Interests” (as such schedule
may be amended or supplemented from time to time) and the certificates, if any, representing
such limited liability company interests and any interest of such Grantor on the books and records
of such limited liability company or on the books and records of any securities intermediary
pertaining to such interest and all dividends, distributions, cash, warrants, rights, options,
instruments, securities and other property or proceeds from time to time received, receivable or
otherwise distributed in respect of or in exchange for any or all of such limited liability company
interests.

"Pledged Partnership Interests" shall mean all interests in any Subsidiary of a
Grantor which is a general parmership, limited parmership, limited liability partnership or other
partnership including, without limitation, all partnership interests listed on Schedule 4. 4(A) under
the heading "Pledged Partnership Interests” (as such schedule may be amended or supplemented
from time to time) and the certificates, if any, representing such partership interests and any
interest of such Grantor on the books and records of such parmership or on the books and records
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of any securities intermediary pertaming to such interest and all dividends, distributions, cash,
watrants, rights, options, instruments, securities and other property or proceeds from time to time
received, receivable or otherwise distributed in respect of or in exchange for any or all of such
partnership interests. ‘

"Pledged Stock™ shall mean all shares of capital stock owned by such Grantor in
any Subsidiary of such Grantor which is a corporation, including, without limitation, all shares of
capital stock described on Schedule 4. 4(A) under the heading "Pledged Stock™ (as such schedule
may be amended or supplemented from time to time), and the certificates, if any, representing -
such shares and any interest of such Grantor in the entries on the books of the issuer of such
shares or on the hooks of any securities intermediary pertaining to such shares, and all dividends,
distributions, cash, warrants, rights, options, instruments, securities and other property or
proceeds from time to time received, receivable or otherwise distributed in respect of or in
exchange for any or all of such shares.

"Pledged Trust Interests” shall mean all interests in a Delaware business trust
or other trust which is a Subsidiary of a Grantor including, without limitation, all trust interests.
listed on Schedule 4.4(A) under the heading "Pledged Trust Interests” (as such schedule may be
amended or supplemented from time to time) and the certificates, if any, representing such trust
interests and any interest of such Grantor on the books and records of such trust or on the books
and records of any securities intermediary pertaining to such interest and all dividends,
distributions, cash, warrants, rights, options, instruments, securitics and other property or
proceeds from time 1o time received, receivable or otherwise distributed in respect of orin
exchange for any or all of such trust interests.

"Proceeds"” shall mean: all "proceeds” as defined in Article 9 of the UCC.

"Receivables” shall mean all rights to payment, whether or not earned by
performance, for goods or other property sold, leased, licensed, assigned or otherwise disposed
of, or services rendered or to be rendered, including, without himitation all such rights constituting
or evidenced by any Account, Chattel Paper, Instrument, General Intangible or Investment
Related Property, together with all of Grantor's rights, if any, in any goods or other property
giving rise to such right to payment and all Collateral Support and Supporting Obligations related
thereto and all Collateral Records.

"Record" shall have the meaning specified in Article 9 of the UCC.
"Secured Obligations™ shall have the meaning assigned in Sgetion 3.1.

"Secured Parties" shall mean the Lenders and the Lender Counterparties and
shall include, without limitation, all former Lenders and Lender Counterparties to the extent that
any Secured Obligations owing to such Persons were incurred while such Persons were Lenders
or Lender Counterparties and such Secured Obligations have not been paid or satisfied full.

"Securities" shall mean any stock, shares, partnership interests, voting trust
certificates, certificates of interest or participation in any profit-sharing agrecment or
arrangement, options, warrants, bonds, debentures, notes, or other evidences of indebtedness,
secured or unsecured, convertible, subordinated or otherwise, or in general any instruments
commonly known as "securities” or any certificates of interest, shares or participations 11
temporary or interim certificates for the purchase or acquisition of, or any night to subscribe to,
purchase or acquire, any of the foregoing. ' ‘
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"Securities Acconnts” (i) shall mean all "securities accounts” as defined in
Article § of the UCC and (ii) shall include, without limitation, all of the accounts listed on
Schedule 4.4(A) under the heading "Securities Accounts” (as such schedule may be amended or
supplemented from time to time), '

"Supporting Obligation" shall mean all "supporting obligations" as defined in
Article 9 of the UCC.

"Tax Code" shall mean the United States Internal Revenue Code of 1986, as
amended from time to time.

"Trade Secret Licenses” shall mean any and all agreements providing for the
granting of any right in or to Trade Secrets (whether such Grantor 1s licensee or licensor
thereunder) including, without limitation, each agreement referred to in Schedule 4.7(G) (as such
schedule may be amended or supplemented from time to time).

"Trade Secrets” shall mean all trade secrets and all other confidential or
proprietary information and know-how whether or not such Trade Secret has been reduced to a
writing or other tangible form, including all documents and things embodying, incorporating, or
referring in any way to such Trade Sectet, including but not limited to: (1) the right to sue for past,
present and future misappropriation or other violation of any Trade Secret, and (ii) all Proceeds of
the foregoing, including, without limitation, licenses, royalties, income, payments, claims,
damages, and proceeds of suit.

"Trademark Licenses" shall mean any and all agreements providing for the
granting of any right in or to Trademarks (whether such Grantor is licensee or licensor
thereunder) including, without limitation, each agréement referred to in Schedule 4.7(F) (as such
schedule may be amended or supplemented from time to time).

"Trademarks" shall mean all United States, and foreign trademarks, trade
names, corporate names, company names, business names, fictitious business names, Internet
domain names, service marks, certification marks, collective marks, logos, other source or
business identifiers, designs and general intangibles of a like nature, all registrations and
applications for any of the foregoing including, but not limited to: (i) the registrations and
applications referred to in Schedule 4.7(E) (as such schedule may be amended or supplemented
from time to time), (it) all extensions or renewals of any of the foregoing, (iii) all of the goodwill
of the business connected with the use of and symbolized by the foregoing, (iv) the right to sue
for past, present and future infringement or dilution of any of the foregoing or for any injury to
goodwill, and (v) all Proceeds of the foregoing, including, without limitation, licenses, royalties,
income, payments, claims, damages, and proceeds of suit.

"UCC" shall mean the Uniform Commercial Code as in effect from time to time
in the State of New York or, when the context implies, the Uniform Commercial Code as in effect
from time to tite in any other applicable jurisdiction.

"United States" shall mean the United States of America.

1.2 Definitions; Interpretation. All capitalized terms used herein (including the
preamble and recitals hereio) and not otherwise defined herein shall have the meanings ascribed
thereto in the Credit Agreement or, if not defined therein, in the UCC. References to "Sections,”
"Exhibits” and "Schedules” shall be to Sections, Exhibits and Schedules, as the case may be, of
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this Agreement unless otherwise specifically provided. Section headings in this Agreement are
included herein for convenience of reference only and shall not constitute a part of this
Agreement for any other purpose or be given any substantive effect. Any of the terms defined
herein may, unless the context otherwise requires, be used i the singular or the plural, depending
on the reference. The use herein of the word "include" or "including", when following any
general statement, term or matter, shall not be construed to Hmit such statement, term or matter to
the specific items or matters set forth immediately following such word or to similar items or
matters, whether or not nonlimiting language (such as "without linutation” or "but not limited to"
or words of similar import) is used with reference thereto, but rather shall be deemed to refer to
a1l other items or matters that fall within the broadest possible scope of such general statement,
term or matter. If any conflict or inconsistency exists between this Agreement and the Credit
Agreement, the Credit Agreement shall govern. All references herein to provisions of the UCC
shall include all successor provisions under any subsequent version or amendment to any Article
of the TJCC.

SECTION 2. GRANT OF SECURITY.

2.1 Grant of Security. Each Grantor hereby grants to the Collateral Agent a
security interest in and Hen on all of such Grantor's right, title and interest in, to and under all of
the following, in each case whether now owned or existing or hereafter acquired or arising and
wherever located (all of which being hereinafter collectively referred to as the " Collateral™):

(a) Accounts;

1) Chattel Paper;

(c) Documnents;

(d) General Intangibies;
(e) Goods;

(H) Instruments;

(g) Insurance;

(h) Intellectual Property;
(i) Investment Related Property;
() Letter of Credit Rights;
(k) Money;

(D Receivables;

(m)  Commercial Tort Claims;

() all other personal property not otherwise described above;
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(o) to the extent not otherwise included above, all Collateral Records,
Collateral Support and Supporting Obligations relating to any of the foregoing; and

(p) to the extent not otherwise included above, all Proceeds, products,
accessions, rents and profits of or in respect of any of the foregoing.

2.2 Certain Limited Exclusions. Notwithstanding anything herein to the contrary,
in no event shall the security interest and lien granted under Section 2.1 hereof attach to (a) any
lease, license, contract, property rights or agreement to which any Grantor is a party or any of its
rights or interests thereunder if and for so Jong as the grant of such security interest shall
constitute or result in (i) the abandonment, invalidation or unenforceability of any right, title or
interest of any Grantor therein or (ii) in a breach or termination pursuant to the terms of, ora
default under, any such lease, license, contract, property rights or agreement (other than to the
extent that any such term would be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408
or 9-409 of the UCC (or any successor provision or provisions) of any relevant jurisdiction or any
other then-applicable law (including the Bankruptcy Code) or principles of equity), provided,
however, that such security interest shall attach immediately at such time as the condition causing
such abandonment, invalidation or unenforceability shall no longer be effective and to the extent
severable, shall attach immediately to any portion of such lease, license, contract, property rights
or agreement that does not result in any of the consequences specified in clause (i) or (1i) above;
or (b) in any of the outstanding equity securities of a directly owned Foreign Subsidiary of such
Grantor in excess of 65% of the voting power of all classes of capital stock of such directly
owned Foreign Subsidiary of such Grantor entitled to vote, (c) in any of the outstanding equity
securities of any indirectly owned Foreign Subsidiary of such Grantor (together with any other
Grantor) or (d) any assets of any Foreign Subsidiary (the assets described in clauses (a) through
(d) hereof collectively, the "Excluded Assets™); provided that immediately upon the amendment
of the Tax Code to allow the pledge of a greater percentage of the voting power of capital stock in
a Foreign Subsidiary without adverse tax consequences (in the reasonable judgment of such
Grantor), the Collateral shall include, and the security mterest granted by each Grantor shall
attach to, such greater percentage of capital stock of each directly owned Foreign Subsidiary of
such Grantor.

SECTION 3. SECURITY FOR OBLIGATIONS; GRANTORS REMAIN LIABLE.

31 Security for Obligations. This Agreement secures, and the Collateral 18
collateral security for, the prompt and complete payment or performance in full when due,
whether at stated maturity, by required prepayment, declaration, acceleration, demand or
otherwise (including the payment of amounts that would become due but for the operation of the
automatic stay under Section 362(a) of the Bankruptey Code (and any successor provision
thereof)), of (a) with respect to the Borrowers, all of the Obligations of the Borrowers and (b)
with respect to each other Grantor, all of the Guaranteed Obligations of such Grantor (the
"Secured Obligations").

3.2 Continuing Liability Under Collateral. Notwithstanding anything herein to the
contrary, (i) each Grantor shall remain liable for all obligations under the Collateral and nothing
contained herein is intended or shall be a delegation of duties to the Collateral Agent or any
Secured Party, (i) each Grantor shall remain liable under each of the agreements included in the
Collateral to perform all of the obligations undertaken by it thereunder all in accordance with and
pursuant to the terms and provisions thereof and neither the Collateral Agent nor any Secured
Party shall have any obligation or liability under any of such agreements by reason of or arising
out of this Agreement or any other document related thereto nor shall the Collateral Agent nor
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any Secured Party have any obligation to make any inquiry as to the nature or sufficiency of any
payment received by it or have any obligation to take any action to collect or enforce any rights
under any agreement included in the Collateral and (ifn) the exercise by the CoMtateral Agent of
any of its rights hereunder shall not release any Grantor from any of its duties or obligations
under the contracts and agreements included in the Collateral.

SECTION 4. REPRESENTATIONS AND WARRANTIES AND COVENANTS.
4.1 Generhﬂy.

(a) Representations and Warranties. Each Grantor hereby represents and
warrants, on the Closing Date and on each Credit Extension Date, that as of the Closing Date:

: (i) it has indicated on Schedule 4.1(A): (w) the type of organization
of such Grantor, (x) the jurisdiction of organization of such Grantor, (y) its organizational
identification number and () the jurisdiction where the chief executive office or its sole
place of business is (or the principal residence if such Grantor is a natural person);

(i) the full legal name of such Grantor is as set forth on Schedule
4.1(A) and it has not done in the last five (5) years, and does not do, business under any
other legal name except for those names set forth on Schedule 4.1(B);

‘(iify  except as provided on Schedule 4.1(C), it has not changed its
name or jurisdiction of organization within the past two (2) years; ‘

(iv)  upon the filing of all UCC financing statements naming ¢ach
Grantor as "debtor” and the Collateral Agent as "secured party” and describing the
Collateral in the filing offices set forth opposite such Grantor's name on Schedule 4.1(D)
hereof (as such schedule may be amended or supplemented from time to time) and the
other filings delivered by each Grantor, the security interests granted to the Collateral
Agent hereunder constitute valid and perfected first priority Liens (subject in the case of
priority only to Permitted Liens and to the rights of the United States government
(including any agency or department thereof) with respect to United States government
Receivables) on all of the Collateral to the extent such a Lien may be perfected by the
filing of 2 financing statement under the UCC; and

(v) no authorization, Govertimental Authorization, approval or other
action by, and no notice to or filing with, any regulatory body is required for either (i) the
pledge or grant by any Grantor of the Liens purported to be created in favor of the
Collateral Agent hereunder or (ii) the exercise by Collateral Agent of any rights or
remedies in respect of any Collaterat (whether specifically granted or created hereunder
or created or provided for by applicable law), except (A) for the filings contemplated by
clause (iv) above and those in connection with perfecting security interests in Intellectual
Property, (B) as may be required, in connection with the disposition of any Investment
Related Property, by laws generally affecting the offering and sale of Securities and (C)
those required by the Assignment of Claims Act or any similar state statute; provided that
the aggregate amount of all such Receivables referred to in this clause (C) does not
exceed $250,000.

(b) Covenants and Agreements. Each Grantor hereby covenants and agrees
that it shall not change such Grantor's name, type of organization or jurisdiction of organization
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unless it shall have (2) notified the Collateral Agent in writing, by executmg and delivering to the
Collateral Agent a completed Pledge Supplement, substantially in the form of Exhibit A attached
hereto, together with all Supplements to Schedules with respect to such changes, at least five (5)
days prier to any such change, identifying such new proposed name, type of organization or
jurisdiction of organization and providing such other information in connection therewith as the
Collateral Agent may reasonably request and (b) taken all actions necessary or advisable to
maintain the continuous validity, perfection and the same or better priority of the Collateral
Agent's security interest in the Collateral intended to be granted and agreed to hereby or pursuant
to the other Credit Documents.

4.2 Equipment and Inventory.

(a) Representations and Warranties. Each Grantor represents and warrants,
on the Closing Date and on each Credit Extension Date, that as of the Closing Date, all of the
Equipment and Inventory included in the Collateral is kept only at the locations specified in
Schedule 4.2 (or is in transit thereto).

(b) Covenants and Agreements. Each Grantor covenants and agrees that:

(i) Except for Equipment, Inventory and any Documents evidencing
Equipment and Inventory with an aggregate value of no more than $1,000,000 at any one
time, it shall keep the Equipment, Inventory and any Documents evidencing any
Equipment and Inventory in the locations specified on Schedule 4.2 (as such schedule
rnay be amended or supplemented from time to time) unless it shall have notified the
Collateral Agent in writing, by executing and delivering to the Collateral Agent in
accordance with Section 5.1(m) of the Credit Agreement a completed Pledge
Supplemnent, substantially in the form of Exhibit A attached hereto, together with all
Supplements to Schedules with respect to such changes, within thirty (30) days after any
change in locations, identifying such new locations (other than any locations with respect
to the Retail Business) and providing such other information in connection therewith as
the Collateral Agent may reasonably request;

(ii) it shall not deliver any Document evidencing any Equipment and
Inventory to any Person (other than the Collateral Agent) other than the issuer of such
Document to claim the Goods evidenced therefor or the Collateral Agent; and

(i)  with respect to any iter of Equipment which is covered by a
certificate of title under a statute of any jurisdiction under the law of which indication of
a security interest on such certificate is required as a condition of perfection thereof, upon
the reasonable request of the Collateral Agent, (A) provide information with respect to
any such Equipment in excess of $250,000 individually and $1,000,000 in the aggregate
and (B) deliver to the Collateral Agent copies of all such applications or other documents
filed during such calendar quarter and copies of all such certificates of title issued during
such calendar quarter indicating the security interest created hereunder in the items of
Equipment covered thereby.

4.3 Receivables.

(2} Representations and Warranties. Each Grantor represents and warrants,
on the Closing Date and on each Credit Extension Date, that as of the Closing Date:
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(1) each Receivable (a) is to the knowledge of Grantor, valid and
binding obligation of the Account Debtor in respect thereof, (b) 1s and will be enforceable
in accordance with its terms, provided that such enforcement may be subject to applicable
bankruptey, insolvency, reorganization, moratorium or other sitmilar laws affecting
creditors’ rights generally, (c) is not and will not be subject to any setoffs, defenses, taxes,
counterclaims (except with respect to refunds, retums and allowances in the ordinary
course of business) which could reasonably be expected to have a Material Adverse
Effect; and

(i)  no Receivable is evidenced by, or constitutes, an Instrument or
Chatte] Paper which has not been delivered to, or otherwise subjected to the control of,
the Collateral Agent to the extent required by, and in accordance with Section 4.3(c) and
the terms of the Intercreditor Agreement.

(b) Covenants and Agreements: Each Grantor hereby covenants and agrees
that;

5] it shall perform in all material respects all of its obligations with
respect to the Receivables;

(ii) it shall not amend, modify, terminate or waive any provision of
any Receivable in any manner which could reasonably be expected to have a Material
Adverse Effect; and

(iif)  atany time following the occurrence and during the continuation
of an Event of Default, the Collateral Agent may: (1) ditect the Account Debtors under
any Receivables to make payment of all amounts due or to become due to such Grantor
thereunder directly to the Collateral Agent and (2) enforce, at the expense of such
Grantor, collection of anty such Receivables and to adjust, settle or compromise the
amount or payment thereof, in the same manner and to the same extent as such Grantor
might have done. If the Collateral Agent notifies any Grantor that it has elected to collect
the Receivables in accordance with the preceding sentence, any payments of Receivables
received by such Grantor shall be forthwith (and in any event within five (5) Business
Days) deposited by such Grantor in the exact form received, duly indorsed by such
Grantor to the Collateral Agent if required, in the Collateral Account maintained under
the sole dominion and control of the Collateral Agent, and until so turned over, all
amounts and proceeds (including checks and other instruments) received by such Grantor
in respect of the Receivables, any Supporting Obligation or Collateral Support shall be
received in trust for the benefit of the Collateral Agent hereunder and shall be sepregated
from other finds of such Grantor and such Grantor shall not adjust, settle or compromise

the amount or payment of any Receivable, or release wholly or partly any Account
Debtor or obligor thereof, or allow any credit or discount thereon; and

(c) Delivery and Control of Receivables. Subject to the terms of the
Tntercreditor Agreement, with respect to any Receivables $250,000 individuaily and £1,000,000
in the aggregate that is evidenced by, or constitutes, Chattel Paper or Instruments, each Grantor
shall cause originally executed copies thereof to be delivered to the Collateral Agent (or its agent
or designee) appropriately indorsed to the Collateral Agent or indorsed in blank to the extent
necessary to comply with the limitations set forth herein pursuant to Section 5.1(m) of the Credit
Agreement with respect to such Chattel Paper or Investments acquired during the prior month.
With respect to any Receivables in excess of $2,000,000 individually or $15,000,000 in the
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aggregate which would constitute "electronic chattel paper” under Article 9 of the UCC, each
Grantor shall take all steps necessary to give the Collateral Agent control in accordance with
Section 3.1(m) of the Credit Agreement over such Receivables (within the meaning of Section 9-
105 of the UCC) to the extent necessary to comply with the limitations set forth herein with
respect to such electronic Chattel Paper acquired during the prior Fiscal Quarter. Each Grantor
shail not deliver to or give control to any third party (other than the Collateral Agent) any
Receivable that is evidenced by, or constitutes Chattel Paper or Instruments.

44 - Investment Related Property
4.4.1 Investment Related Property Generally

(2) Covenants and Agreements. Each Grantor hereby covenants and agrees

that:

(i) in the event it acquires rights it any Pledged Collateral (other
than any Excluded Assets) after the date hereof it shall deliver, in accordance with
Section 5.1(m) of the Credit Agreement, to the Collateral Agent a completed Pledge
Supplement, substantially in the form of Exhibit A attached hereto, together with ail ‘
Supplements to Schedules with respect thereto, reflecting such new Pledged Collateral
and all other Pledged Collateral. Notwithstanding the foregoing, it is understood and
agreed that the security interest of the Collateral Agent shall attach to all Investment
Related Property immediately upon any Grantor's acquisition of rights therein and shall
not be affected by the failure of any Grantor to deliver a supplement to Schedule 4.4 as
required hereby;

(i) except as provided in the next sentence, in the event such
Grantor receives any dividends, interest or distributions on any Investment Related
Property, or any securities or other property upon the merger, censolidation, liquidation
ot dissolution of any issuer of any Investment Related Property, then such dividends, ‘
interest or distributions and securities or other property (other than any Excluded Assets)
shall be included in the definition of Collateral without further action. Notwithstanding
the foregoing, so long as no Event of Default shall have occurred and be continuing, the
Collateral Agent authorizes each Grantor to retain (x) all cash dividends and distributions
paid by the issuer and all scheduled payments of interest and (v) all dividends, interest or
distributions in connection with an Asset Sale conducted pursuant to a merger,
consolidation, liguidation or digsolution; and

(iii) it consents to the grant by each other Grantor of a Security
Interest in all Investment Related Property consisting of its Securities to the Collateral
Agent.

(b) Delivery and Control. Subject to the terms of the Intercreditor
Agreement, each with respect to any Investment Related Property (other than any Excluded
Assets) that is represented by a certificate or that is an "instrument” (other than any Investment
Related Property credited to a Securities Account) it shall cause such certificate or instrument to
be delivered to the Collateral Agent, indorsed in blank by an "effective indorsement” (as defined
int Section 8-107 of the UCC), regardiess of whether such certificate constitutes a "certificated
security” for purposes of the UCC.

(c) Voting and Distributions.
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(i) So long as no Event of Default shall have occurred and be

continuing:

1)

(2)

except as otherwise provided under the covenants and agreements relating to
Investment Related Property in this Agreement or elsewhere herein or in the
Credit Agreement, each Grantor shall be entitled to exercise or refrain from
exercising any and alt voting and other consensual rights pertaining to the
Investrent Related Property or any part thereof for any purpose not inconsistent
with the terms of this Agreement or the Credit Agreement; provided, no Grantor
shall exercise or refrain from exercising any such right if the Collateral Agent
shall have notified such Grantor that, in the Collateral Agent's reasonable
judgment, such action would have a Material Adverse Effect on the value of the
Investment Related Property or any part thereof; it being understood, however,
that neither the voting by such Grantor of any Pledged Equity Interests for, or
such Grantor's consent to, the election of directors (or similar governing body) at
a regularly scheduled annual or other meeting of stockholders or with respect to
incidental matters at any such meeting, nor such Grantor's consent to or approval
of any action otherwise permitted under this Agreement and the Credit
Agreement, shall be deemed inconsistent with the terms of this Agreement or the
Credit Agreement within the meaning of this Section 4.4.1(¢)(1); and

the Collateral Agent shall promptly execute and deliver (or cause to be executed
and delivered) to each Grantor all proxies, and other instruments as such Grantor
may from time to time reasonably request for the purpose of enabling such
Grantor to exercise the voting and other consensual rights when and to the extent
which it is entitled to exercise pursuant to clause (1) above;

(1i) Subject to the terms of the Intercreditor Agreement, upon the

occurrence and during the continuation of an Event of Default:

SECOND LIEN

(A)  upon (i) receipt of written notice so proscribing from the Collateral
Agent exercising its rights under this Section by a Grantor or (it) notice
50 proscribing from any Grantor to Collateral Agent or a Secured Party,
all rights of each Grantor to exercise or refrain from exercismg the voting
and other consensual rights which it would otherwise be entitled to
exercise pursuant hereto shall cease and all such rights shall thereupon
become vested in the Collateral Agent who shall thereupon have the sole
right to exercise such voting and other consensual rights; and

(B) in order to permit the Collateral Agent to exercise the voting and other
consensual rights which it may be entitled to exercise pursuant hereto
and to receive all dividends and other distributions which it may be
entitled to receive hereunder: (1) each Grantor shall promptly execute
and deliver (or cause to be executed and delivered) to the Collateral
Agent all proxies, dividend payment orders and other instruments as the
Collateral Agent may from time to time reasonably request and (2) the
each Grantor acknowledges that the Collateral Agent may utilize the
power of attorney set forth in Section 6.1.

4,42 Pledged Equity Interests
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(a) Representations and Warranties. Each Grantor hereby represents and
wartants, on the Closing Date and on ¢ach Credit Extension Date, that as of the Closing Date:.

() Schedule 4.4(A) sets forth under the headings "Pledged Stock,
"Pledged LLC Interests,” "Pledged Partnership Interests” and "Pledged Trust Interests,”
respectively, all of the Pledged Stock, Pledged LLC Interests, Pledged Partnership
Interests and Pledged Trust Interests owned by any Grantor and such Pledged Equity
Interests constitute the percentage of issued and outstanding shares of stock, percentage
of membership interests, percentage of partnership interests or percentage of beneficial
interest of the respective issuers thereof indicated on such Schedule;

(i) it is the record and beneficial owner of the Pledged Equity
Interests free of all Liens, rights or claims of other Persons other than Permitted Liens,

(fii)  no consent of any Person including any other general or limited
partmer, any other member of a limited liability company, any other shareholder or any
other frust beneficiary is necessary or desirable in connection with the creation,
perfection or first priority status of the security interest of the Collateral Agent in any
Pledged Equity Interests or the exercise by the Collateral Agent of the voting or other
rights provided for in this Agreement or the exercise of remedies in respect thereof; and

(iv)  (A)each Grantor congents to the grant by each other Grantor of a
security interest in all Investment Related Property issued by the former to the latter to
the Collateral Agent and, without limiting the foregoing, consents to the transfer, subject
to the terms of the Intercreditor Agreement, of any Pledged Partnership Interest and any
Pledged LLC Interest issued by it to the Collateral Agent or its nominee following the
occurrence and continuance of an Event of Default and to the substitution of the
Collateral Agent or its nominee as a partner in any partnership or as a member in any
limited liability company with all the rights and powers related thereto and (B) the
Company consents to the grant by Holdings of a security interest in all of the Pledged
LLC Interests issned by the former to the latter to the Collateral Agent pursuant to that
certain Holdings Pledge Agreement dated the date hereof and, without limiting the
foregoing, consents to the transfer of the Pledged LLC Interests issued by it to the
Collateral Agent or its nominee following the occurrence and continuance of an Event of
Default and to the substitution of the Collateral Agent or its nominee as a member with
all the rights and powers related thereto.

443 Pledged Debt

Representations and Warranties. Each Grantor hereby represents and
warrants, on the Closing Date and each Credit Extension Date, that as of the Closing Date,
Schedule 4.4 sets forth under the heading "Pledged Debt" all of the Pledged Debt owned by any
Grantor and, to the knowledge of such Grantor, all of such Pledged Debt has been duly
authorized, authenticated or issued, and delivered and is the legal, valid and binding obligation of
the issuers thereof, subject to applicable bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting creditors' rights generally, and is not in default and constitutes all of
the issved and outstanding inter-company Indebtedness.

4.4.4 Investment Accounts
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(2) Representations and Warranties. Each Grantor hereby represents and
watrants, on the Closing Date and each Credit Extenston Date, that as of the Closing Date:

(1) Schedule 4.4 hereto sets forth under the headings "Securities

Accounts” and "Commodities Accounts,” respectively, all of the Securities Accounts and
Commodities Accounts in which each Grantor has an interest. Each Grantor is the sole
entitlement holder of each such Securities Account and Commeodity Account, and such
Grantor has not consented to, and is not otherwise aware of, any Person (other than the
Collateral Agent pursnant thereto) having "control" (within the meanings of Sections 8-
106 and 9-106 of the UCC) over, or any other interest in, any such Securities Account or
Commedity Account or securities or other property credited thereto;

(i1) Schedule 4.4 hereto sets forth under the headings "Deposit
Accounts” all of the Deposit Accounts in which each Grantor has an interest. Each
Grantor is the sole account holder of each such Deposit Account and such Grantor has
not consented to, and is not otherwise aware of, any Person (other than the Collateral
Agent pursuant thereto) having either sole dominion and control (within the meaning of
common law) or "control” (within the meanings of Section 9-104 of the UCC) over, or
any other interest in, any such Deposit Account or any money or other property deposited
therein; and

(iii)y  Subject to the terms of the Intercreditor Agreement has taken all
actions necessary or desirable, including those specified in Section 4.4.4(b), to establish
Collateral Agent's "control” (within the meanings of Sections 8-106 and 9-106 of the
UCC) over any portion of the Investment Related Property constituting Certificated
Securities.

(b) Delivery and Control

In addition to the foregoing, if any issuer of any Pledged Equity Interests is located in a
jurisdiction outside of the United States, each Grantor shall take such additional actions,
including, without limitation, causing the issuer to register the pledge on its books and
records or making such filings or recordings, in each case as may be necessary or
advisable, under the laws of such issuer's jurisdiction to insure the validity, perfection
and priority of the security interest of the Collateral Agent. Upon the occurrence of an
Event of Default, subject to the tertns of the Intercreditor Agreement, the Collateral
Agent shall have the right, without notice to any Grantor, to transfer all or any portion of
the Investment Related Property to its natne or the name of its nominee or agent. In
addition, upon the occurrence and during the continuance of an Event of Default, the
Collateral Agent shall have the right at any time, without notice to any Grantor, to
exchange any certificates or instruments representing any Pledged Equity Interests for

~ certificates or instruments of smaller or larger denominations.

4.5 [Reserved.]

4.6 Letter of Credit Rights.

(2) Representations and Warranties. Each Grantor hereby represents and
warrants, on the Closing Date and on each Credit Extension Date, that as of the Closing Date:
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(i) all Ietters of credit with amounts available to be drawn
thereunder in excess of $250,000 individually and $1,000,000 in the aggregate
(collectively 2 "material letter of credit™) for which such Grantor 15 the beneficiary is
listed on Schedule 4.6 hereto; and

(i) it has used all commercially reasonable efforts to obtain the
consent of each issuer of any material letter of credit to the assignment of the proceeds of
the letter of credit to the Collateral Agent.

(b) Covenants and Agreements. Each Grantor hereby covenants and agrees
that with respect to any material letter of credit hereafter arising it shall use all commercially
reasonable efforts to obtain the consent of the issuer thereof to the assignment of the proceeds of
the letter of credit to the Collateral Agent and shall deliver in accordance with Section 5.1(m) of
the Credit Agreement to the Collateral Agent a completed Fledge Supplement, substantially in the
form of Exhibit A attached hereto, together with all Supplements to Schedules with respect
thereto.

4.7 Intellectual Property.

(2) Representations and Warranties, Except as disclosed in Schedule 4.7(H)
(as such schedule may be amended or supplemented from time to time}, each Grantor hereby
represents and warrants, on the Closing Date and on each Credit Extension Date, that as of the
Closing Date, Schedule 4.7 sets forth a true and complete list of (i) all material United States,
state and foreign registrations of and applications for Patents, Traderarks, and Copyrights owned
by each Grantor and (ii) all Patent Licenses, Trademark Licenses, Trade Secret Licenses and
Copyright Licenses material to the business of such Grantor. ‘

(b)  Covenants and Agreements. Each Grantor hereby covenants and agrees

ag follows:

6] it shall report to the Collateral Agent no less often than once per
calendar quarter (i) the filing of any application to register any Intellectual Property with
the United States Patent and Trademark Office or the United States Copyright Office

~ (whether such application is filed by such Grantor or through any agent, employee,
licensee, ot designee thereof) and (ii) the registration of any Intellectual Property by any
such office, in each case by executing and delivering in accordance with Section 5.1(m)
of the Credit Agreement to the Collateral Agent a completed Pledge Supplement,
substantially in the form of Exhibit A attached hereto, together with all Supplements to
Schedules with respect thereto; and

(i1) it shall, promptly upon the reasonable request of the Collateral
Agent, execute and deliver to the Collateral Agent any document required to
acknowledge, confirm, register, record, or perfect the Collateral Agent's interest in any
part of the Intellectual Praperty, whether now owned or hereafter acquired.

4.8 Commercial Tort Claims

(a) Representations and Warranties. Each Grantor hereby represents and
warrants, on the Closing Date and on each Credit Extension Date, that as of the Closing Date,
Schedule 4.8 sets forth all Commercial Tort Claims of each Grantor in excess of $100,000
individually or $500,000 in the aggregate; and '
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(b} Covenants and Agreements. Fach Grantor hereby covenants and agrees
that with respect to any Commercial Tort Claim in excess of $1,000,000 individually or
$2.000,000 in the aggregate hereafier arising it shall deliver in accordance with Section 5.1(m) of
the Credit Agreement to the Collateral Agent a completed Pledge Supplement, substantially in the
form of Exhibit A attached hereto, together with Supplements to Schedules, identifying such new
Commercial Tort Claims.

SECTION 5. ACCESS; RIGHT OF INSPECTION AND FURTHER ASSURANCES;
ADDITIONAL GRANTORS.

51 Further Assurances.

(a) Each Grantor agrees, to the extent not inconsistent with the terms of the
Intercreditor Agreement, that from time to time, at the expense of such Grantor, that it shall
promptly execute and deliver all further instruments and documents, and take all further action,
that may be necessary, or that the Collateral Agent may reasonably request, in order to create
and/or maintain the validity, perfection or priority of and protect any security interest granted
hereby or to enable the Collateral Agent to exercise and enforce its rights and remedies hereunder
with respect to any Collateral. Notwithstanding the foregoing, other than as set forth in Section
4.6, in no event shall any Grantor be required to obtain the consent or other approval of any third
party with respect to matters as to which perfection of the Collateral Agent's lien may only be
perfected by such Person's consent or approval. Without limiting the generality of the foregoing,
each Grantor shall, to the extent not inconsistent with the terms of the Intercreditor Agreement:

(i) file such financing or continuation statements, or amendments
thereto, and execute and deliver such other agreements, instruments, endorsements,
powers of attorney or notices, as may be necessary, or as the Collateral Agent may
reasonably request, in order to perfect and preserve the security interests granted or
purported to be granted hereby;

(ii) take all actions necessary to ensure the recordation of
appropriate evidence of the liens and security interest granted hereunder m the
Intellectual Property in which said Intellectual Property is registered or in which an
application for registration is pending in the United States Patent and Trademark Office
and the United States Copyright Office, the various Secretaries of State; and

(ifi)  at the Collateral Agent's reasonable request, appear in and defend
any action or proceeding that may affect such Grantor's title to or the Collateral Agent's
security interest in all or any part of the Collateral.

(b Each Grantor hereby authorizes the Collateral Agent to file a Record or
Records, including, without limitation, financing or continuation statements, and amendments
thereto, in any jurisdictions and with any filing offices as the Collateral Agent may determine, in
its sole discretion, are necessary or advisable to perfoct the security interest granted to the
Collateral Agent herein. Such financing statements may describe the Collateral in the same
rmanner as described herein or may contain an indication or description of collateral that descrtbes
such property in any other mammer as the Collateral Agent may determine, in s sole discretion, is
necessary, advisable or prudent to ensure the perfection of the security interest in the Collateral
granted to the Collateral Agent herein, including, without limitation, deseribing such property as
"all assets” or "all personal property, whether now owned or hereafter acquired.”
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(c) Each Grantor hereby authorizes the Collateral Agent to medify this
Agreement after obtaining such Grantor's approvat of or signature to such modification by
amending Schedule 4.7 (as such schedule may be amended or supplemented from time to time) to
include reference to any right, title or interest in any existing Intetlectual Property or any
Intellectual Property acquired or developed by any Grantor after the execution hereof or to delete
any reference to any right, title or interest in any Intellectual Property in which any Grantor no
longer has or claims any right, title or interest.

5.2 Additional Grantors. From time to time subsequent to the date hereof,
additional Persons may become parties hereto as additional Grantors (each, an "Additional
Grantor"), by executing a Counterpart Agreement. Upon delivery of any such counterpart
agreement to the Collateral Agent, notice of which 1s hereby wajved by Grantors, each Additional
Grantor shall be a Grantor and shall be as fully a party hereto as if Additional Grantor were an
original signatory hereto. Bach Grantor expressly agrees that its obligations arising hereunder
shall not be affected or diminished by the addition or release of any other Grantor hereundet, nor
by any election of Collateral Agent not to cause any Subsidiary of Company to-become an
Additional Grantor hereunder. This Agreement shall be fully effective as to any Grantor that is or
becomes a party hereto regardless of whether any other Person becomes or fails to become or
ceases to be a Grantor hereunder. ‘

SECTION 6. COLLATERAL AGENT APPOINTED ATTORNEY-IN-FACT.

6:1 Power of Attorney.  Subject to the terms of the Intercreditor Agreement, each
Grantor hereby irrevocably appoints (until the Termination Date) the Collateral Agent (such
appointment being coupled with an interest) as such Grantor's attorney-in-fact, with full authority
in the place and stead of such Grantor and in the name of such Grantor, the Collateral Agent or
otherwise, from time to time in the Collateral Agent's discretion to, subject to the terms of the
Intercreditor Agreement, take amy action and to execute any instrument that the Collateral Agent
may deem reasonably necessary or advisable to accomplish the purposes of this Agreement,
including, without limitation, the following:

(2) upon the occurrence and during the continuance of any Event of Default,
to obtain and adjust insurance required to be maintained by such Grantor or paid to the Collateral
Agent pursuant to the Credit Agreement;

(b) upon the occurrence and during the continuance of any Event of Default,
to ask for, demand, collect, sue for, recover, compound, receive and give acquaintance and
receipts for moneys due and to become due under or in respect of any of the Collateral;

(c) upon the occurrence and during the continuance of any Event of Default,
to receive, endorse and collect any drafts or other instruments, documents and chattel paper in
cormection with ¢lause (b) above; S

(d)  upon the occurrence and during the continuance of any Event of Default,
to file any claims or take any action or institute any proceedings that the Collateral Agent may
deem necessary or desirable for the collection of any of the Collateral or otherwise to enforce the
rights of the Collateral Agent with respect to any of the Collateral;

(e) to prepare and file any UCC financing statements against such Grantor as
debtor;
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(f) to prepare, sign, and file for recordation in any intellectual property
registry, appropriate evidence of the lien and security interest granted herein in the Intellectual
Property in the name of such Grantor as debtor; ‘

(g)  totake or cause to be taken all actions necessary to perform or comply or
cause performance or compliance with the terms of this Agreement, including, without limitation,
access to pay or discharge taxes or Liens (other than the Liens under the First Lien Credit
Agreement and Permitted Liens) levied or placed upon or threatened against the Collateral, the
legality or validity thereof and the amounts necessary to discharge the same to be determined by
the Collateral Agent in its sole discretion, any such payments made by the Collateral Agent to
become obligations of such Grantor to the Collateral Agent, due and payable immediately without
demand;, and

(k) generally to sell, transfer, pledge, make any agreement with respect to or
otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent
were the absolute owner thereof for all purposes, and to do, at the Collateral Agent's option and
such Grantor's expense, at any time or from time to time, all acts and things that the Collateral
Agent deems reasonably necessary to protect, preserve or realize upon the Collateral and the
Collateral Agent's security interest therein in order to effect the intent of this Agreement, all as
fully and effectively as such Grantor might do.

Notwithstanding the foregoing, in no event shall the Collateral Agent exercise any powers
granted to it pursuant to such power of attorney unless an Event of Default has occurred and s

continuing.

6.2 No Duty on the Part of Collateral Agent or Secured Parties. The powers
conferred on the Collateral Agent hereunder are solely to protect the interests of the Secured
Parties in the Collateral and shall not impose any duty upon the Collateral Agent or any Secured
Party to exercise any such powers, The Collateral Agent and the Secured Parties shall be
accountable only for amounts that they actually receive as a result of the exercise of such powers,
and neither they nor any of their officers, directors, employees or agents shall be responsible to
any Grantor for any act or failure to act hereunder, except for their own gross negligence or
willful misconduct.

SECTION 7. REMEDIES,
7.1 Generally.

(a) Subject to the terms of the Intercreditor Apreement, if any Event of
Default shall have occurred and be continuing, the Collateral Agent may exercise in respect of the
Collateral, in addition to all other rights and remedies provided for herein or otherwise available
to it at law or in equity, all the rights and remedies of the Collateral Agent on default under the
UCC (whether or not the UCC applies to the affected Coilateral) to collect, enforce or satisfy any
Secured Obligations then owing, whether by acceleration or otherwise, and also may pursue any
of the following separately, successively or simultaneously:

(1) require any Grantor to, and each Grantor hereby agrees that it
shall at its expense and promptly upon request of the Collateral Agent forthwith,
assemble all or part of the Collateral as directed by the Collateral Agent and make it
available to the Collateral Agent at a place to be designated by the Collateral Agent that
is reasonably convenient to both parties;
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(11) enter onto the property where any Collateral is located and take
possession thereof with or without judicial process;

(iii)  prior to the ﬁisposition of the Collateral, store, process, repair or
recondition the Collateral or otherwise prepare the Collateral for disposition in any
manner to the extent the Collateral Agent deems appropriate; and

(iv)  without notice except as specified below or under the UCC, sell,
assign, lease, license (on an exclusive or nonexclusive basis) or otherwise dispose of the
Collateral or any part thereof in one or more parcels at public or private sale, at any of the

. Collateral Agent's offices or elsewhere, for cash, on credit or for future delivery, at such
time or times and at such price or prices and upon such other terms as the Collateral
Agent may deem commercially reasonable.

(b) The Collateral Agent or any Secured Party may be the purchaser of any
or all of the Collateral at any public or private (to the extent to the portion of the Collateral being
privately sold is of a kind that is customarily sold on a recognized market or the subject of widely
distributed standard price quotations) sale in accordance with the UCC and the Collateral Agent,
as collateral agent for and representative of the Secured Parties, shall be entitled, for the purpose
of bidding and making settlement or payment of the purchase price for all or any portion of the
Collateral sold at any such sale made in accordance with the UCC, to use and apply any of the
Secured Obligations as a credit on account of the purchase price for any Collateral payable by the
Collateral Agent at such sale. Fach purchaser at any such sale shall hold the property sold
absolutely free from any claim or right on the part of any Grantor, and each Grantor hereby
waives (to the extent permitted by applicable law) all rights of redemption, stay and/or appraisal
which it now has or may at any time in the future have under any rule of law or statute now
existing or hereafter enacted. Each Grantor agrees that, to the extent notice of sale shall be
required by law, at least ten (10) days notice to such Grantor of the time and place of any public
sale or the time after which any private sale is to be made shall constitute reasonable notification,
The Collateral Agent shall not be obligated to make any sale of Collateral regardless of notice of
sale baving been given. The Collateral Agent may adjourn any public or private sale from titne to
time by anmouncement at the time and place fixed therefor, and such sale may, without further
notice, be made at the time and place to which it was 50 adjourned. Each Grantor agrees that it
would not be commercially unreasonable for the Collateral Agent to dispose of the Collateral or
any portion thereof by using Internet sites that provide for the auction of assets of the types
included in the Collateral or that have the reasonable capability of doing so, or that match buyers
and sellers of assets. Fach Grantor hereby waives any claims against the Collateral Agent arising
by reason of the fact that the price at which any Collateral may have been sold at such a private
sale was less than the price which might have been obtained at a public sale, even if the Collateral
Agent accepts the first offer received and does not offer such Collateral to more than one offeree.
If the proceeds of any sale or other disposition of the Collateral are msufficient to pay all the
Secured Obligations, Grantors shall be liable for the deficiency and the fees of any attormeys
employed by the Collateral Agent to collect such deficiency. Each Grantor further agrees thata
breach of any of the covenants contained in this Section will cause reparable injury to the
Collateral Agent, that the Collateral Agent has no adequate remedy at law in respect of such
breach and, as a consequence, that each and every covenant contained in this Section shall be
specifically enforceable against such Grantor, and such Grantor hereby waives and agrees not to
assert any defenses against an action for specific performance of such covenants except for a
defense that no default has occurred giving rise to the Secured Obligations becoming due and
payable prior to their stated maturities. Nothing in this Section shall in any way alter the rights of
the Collateral Agent hereunder. ‘
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(c) The Collateral Agent may s¢ll the Collateral without giving any
warranties as to the Collateral. The Collateral Agent may specifically disclaim or modify any
watranties of title or the like. This procedure will not be considered to adversely affect the
commercial reasonableness of any sale of the Collateral.

(d) The Collatera] Agent shall have no obligation to marshal any of the
Collateral.

7.2 Application of Proceeds. Subject to the Intercreditor Agreement and except as
expressly provided elsewhere in this Agreement and in the Intercreditor Agreement, all proceeds
received by the Collateral Agent in respect of any sale, any collection from, or other realization
upon all or any part of the Collatera! shall be applied in full or in part by the Collateral Agent
against, the Secured Obligations in the following order of prionity: first, to the payment of all
costs and expenses of such sale, collection or other realization, including reasonable
compensation to the Collateral Agent and its agents and counsel, and all other expenses, Liailities
and advances made or incurred by the Collateral Agent in connection therewith, and all amounts
for which the Collateral Agent is entitled to indemnification hereunder (in its capacity as the
Collateral Agent and not as 2 Lender) and all advances made by the Collateral Agent hereunder
for the account of the applicable Grantor, and to the payment of all costs and expenses paid or
incurred by the Collateral Agent in connection with the exercise of any right or remedy hereundet
or under the Credit Agreement, all in accordance with the terms hereof or thereof; second, to the
extent of any excess of such proceeds, 10 the payment of all other Secured Obligations for the
ratable benefit of the Lenders and the Lender Counterparties; and third, subject to the provisions
of the Intercreditor Agreement, to the extent of any excess of such proceeds, to the payment to or
upon the order of such Grantor or to whosoever may be lawfully entitled to receive the same or as
a court of competent jurisdiction may direct.

73 Sales on Credit. If Collateral Agent sells any of the Collateral upon credit,
Grantor will be credited only with payments actually made by purchaser and received by
Collateral Agent and applied to indebtedness of the purchaser, In the event the purchaser fails to
pay for the Collateral, Coltateral Agent may resell the Collateral and Grantor shall be credited
with proceeds of the sale.

7.4  Deposit Accounts.

If any Event of Default shall have occurred and be continuing, subject to the terms of the
Intercreditor Agreement, the Collateral Agent may apply the balance from any Deposit Account
(other than funds constituting trust funds) or instruct the bank at which any Deposit Account is
maintained to pay the balance of any Deposit Account (other than funds constituting trust funds)
to or for the benefit of the Collateral Agent.

75 Investment Related Property.

Each Grantor recognizes that, by reason of certain prohibitions contained in the Securities
Act and applicable state securities laws, the Collateral Agent may be compelled, with respect to
any sale of all or any part of the Pledged Equity Interests conducted without prior registration or
qualification of such Pledged Equity Interests under the Securities Act and/or such state securities
laws, to limit purchasers to those who will agree, among other things, to acquire the Pledged
Equity Interests for their own account, for investment and not with a view to the distribution or
resale thereof. Each Grantor acknowledges that any such private sale may be at prices and on
terms less favorable than those obtainable through a public sale without such restrictions
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(including a public offering made pursuant to a registration statement under the Securities Act)
and, notwithstanding such circumnstances, éach Grantor agrees that any such private sale shall be
deemed to have been made in a commercially reasonable manner and that the Collateral Agent
shall have no obligation to engage in public sales and no obligation to delay the sale of any
Pledged Equity Interests for the peniod of time necessary to permit the issuer thereof to Tegister it
for a form of public sale requiring registration under the Securities Act or under applicable state
securities laws, even if such tssuer would, or should, agree to so register it. Subject to the terms
of the Intercreditor Agreement, if the Collateral Agent determines to exercise its right to sell any
or all of the Pledged Equity Interests, upon written request, each Grantor shall and shall cause
each issuer of any Pledged Equity Interests to be sold hereunder from time to time to furnish to
the Collateral Agent all such information as the Collateral Agent may reasonably request in order
to determine the number and nature of nterest, shares or other mstruments included in the
Pledged Equity Interests which may be sold by the Collateral Agent in exempt transactions under
the Securities Act and the rules and regulations of the Securities and Exchange Commtssion
thereunder, as the same are from time to time in effect.

7.6 Intellectual Property.

(a) Anything contained herein to the contrary notwithstanding but subject to
the terms of the Intercreditor Agreement, upon the occurrence and during the continuation of an
Event of Default:

(i) the Collateral Agent shall have the right (but not the obligation)
to bring suit or otherwise commence any action or proceeding in the name of any
Grantor, the Collateral Agent or otherwise, in the Collateral Agent's sole discretion, to
enforce any Intellectual Property, in which event such Grantor shall, at the request of the
Collateral Agent, do any and alt lawful acts abd execute any and all documents required
by the Collateral Agent in aid of such enforcement and such Grantor shall promptly, upon
demand, reimburse and indemnify the Collateral Agent as provided in Section 10.3 of the
Credit Agreement in connection with the exercise of its rights under this Section, and, to
the extent that the Collateral Agent shall elect not to bring suit to enforce any Intellectual
Property as provided in this Section, each Grantor agrees to use all reasonable measures,
whether by action, suit, proceeding or otherwise, to prevent the infringement or other
violation of any of such Grantor's tights in the Intellectual Property by others and for that
purpose agrees to diligently maintain any action, suit or proceeding against any Person so
infringing as shall be necessary to prevent such infringement or violation;

(i1 upon written demand from the Collateral Agent, each Grantor
shall grant, assign, convey or otherwise transfer to the Collateral Agent an absolute
assignment of all of such Grantor's right, title and interest in and to the Intellectual
Property and shall execute and deliver to the Collateral Agent such documents as are
necessary or appropriate to carry out the intent and purposes of this Agreement, ‘

(iii)  each Grantor agrees that such an assignment and/or recording
shall be applied to reduce the Secured Obligations outstanding only to the extent that the
Collateral Agent (or any Secured Party) receives cash proceeds in respect of the sale of,
or other realization upon, the Intellectual Property; and

(iv)  the Collateral Agent shall have the right to notify, or require each
Grantor to notify, any obligors with respect to amounts due or to become due to such
Grantor in respect of the Intellectual Property, of the existence of the security interest
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created herein, to direct such obligors to make payment of all such amounts directly to
the Collateral Agent, and, upon such notification and at the expense of such Grantor, to -
enforce collection of any such amounts and to adjust, settle or compromise the amount or
payment thereof, in the same manner and to the same extent as such Grantor might have

done;

(1) all amounts and proceeds (including checks and other instruments) received by
Grantor in respect of amounts due to such Grantor in respect of the Collateral or
any portion thereof shall be received in trust for the benefit of the Collateral
Agent hereunder, shall be segregated from other funds of such Grantor and shall
be forthwith paid over or delivered to the Collateral Agent in the same form as so
received (with any necessary endorsement) to be held as cash Collateral and
applied as provided by Section 7.7 hereof; and

2 Grantor shall not adjust, settle or compromise the amount or payment of any such
amount or release wholly or partly any obligor with respect thereto or allow any
credit or discount thereon (other than in the ordinary course of business and
consistent with past practice).

() Subject to the terms of the Intercreditor Agreement, if (i) an Event of
Default shall have occurred and, by reason of cure, waiver, modification, amendment or
otherwise, no longer be continuing, (i) no other Event of Default shall have occurred and be
continuing, (iii) an assignment or other transfer to the Collateral Agent of any rights, title and
interests in and to the Intellectual Property shall have been previously made and shall have
become absolute and effective, and (iv) the Secured Obligations shall not have become
immediately due and payable and remain unpaid, upon the written request of any Grantor, the
Collateral Agent shall promptly execute and deliver to such Grantor, at such Grantor's sole cost
and expense, such assignments or other transfer as may be necessary to reassign to such Grantor
any such rights, title and interests as may have been assigned to the Collateral Agent as aforesaid,
subject to any disposition thereof that may have been made by the Collateral Agent; provided,
after giving effect to such reassignment, the Collateral Agent's secuity interest granted pursuant
hereto, as well as all other rights and remedies of the Collateral Agent granted hereunder, shall
continue to be in full force and effect; and provided further, the rights, title and mterests so
reassigned shall be free and clear of any other Liens granted by or on behalf of the Collateral
Agent and the Secured Parties.

{c) Solely for the purpose of enabling the Collateral Agent to exercise rights
and remedies under this Section 7 and at such time as the Collateral Agent shall be lawfully
entitled to exercise such rights and remedies, each Grantor hereby grants to the Collateral Agent,
to the extent it hag the right to do so, an irrevocable (until the Termination Date), nonexclusive
license (exercisable without payment of royalty or other compensation to such Grantor), subject,
in the cage of Trademarks, to sufficient rights to quality control and inspection in favor of such
Grantor to avoid the risk of invalidation of said Trademarks, to use, operate under, license, ot
sublicense any Intellectual Property now owned or hereafter acquired by such Grantor, and
wherever the same may be located.

7.7 Cash Proceeds. Subject to the terms of the Intercreditor Agreement, all
proceeds of any Collateral received by any Grantor consisting of cash, checks and other near-cash
items (collectively, "Cash Proceeds™) shall be held by such Grantor in trust for the Collateral
Agent, segregated from other funds of such Grantor, and shall, forthwith upon receipt by such
Grantor, unless otherwise provided pursuant to Section 4.4(2)(i1), be turned over to the Collateral
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Agent in the exact form received by such Grantor (duly indorsed by such Grantor to the Collateral
Agent, if required) and held by the Collateral Agent in the Collateral Account. Any Cash o
Proceeds received by the Collateral Agent (whether from a Grantor or otherwise): (i) if no Event
of Default shall have ocowrred and be continuing, shall be immediately delivered to the relevant
Grantor together with any necessary endorsements and (if) if an Event of Default shall have
occurred and be continuing, shall be applied by the Collateral Agent against the Secured
Obligations then due and owing.

SECTION 8. COLLATERAL AGENT.

The Collateral Agent has been appointed to act as Collateral Agent hereunder by Lenders
and, by their acceptance of the benefits hereof, the other Secured Parties. The Collateral Agent
shall be obligated, and shall have the right hereunder, to make demands, to give notices, to -
exercise or refrain from exercising any rights, and to take or refrain from taking any action
(including, without limitation, the release or substitution of Collateral), solely in accordance with
this Agreement, the Credit Agreement and the Intercreditor Agreement. In furtherance of the
foregoing provisions of this Section, each Secured Party, by its acceptance of the benefits hereof,
agrees that it shall have no right individually to realize upon any of the Collateral hereunder, it
being understood and agreed by such Secured Party that all rights and remedies hereunder may be
exercised solely by the Collateral Agent for the benefit of Secured Parties in accordance with the
terms of this Section. Collateral Agent may resign at any time by giving thirty (30) days' prior
written notice thereof to Lenders and the Grantors, and Collateral Agent may be removed at any
time with or without cause by an instrument or concurrent instruments in writing delivered to the
Grantors and Collateral Agent signed by the Requisite Lenders holding more than 50% of the
outstanding Commitments under the Credit Agreement. Upon any such notice of resignation or
any such removal, Requisite Lenders shall have the right, upon five (5) Business Days' notice to
the Collateral Agent, following receipt of the Grantors’ consent (which shall not be unreasonably
withheld or delayed and which shall not be required while an Event of Default with respect to
Sections 8.1(a), 8.1() and 8.1(g) of the Credit Agreement exists), to appoint a successor
Collatera] Agent. Upon the acceptance of any appointment as Collateral Agent hereunder by a
successor Collateral Agent, that successor Collateral Agent under this Agreement. Upon the
acceptance of any appointment as Administrative Agent under the terms of the Credit Agreement
by a successor Administrative Agent, that successor Administrative Agent shall thereby also be
deemed the successor Collateral Agent and such successor Collateral Agent shall thereupon
succeed to and become vested with all the rights, powers, privileges and duties of the retiring or
removed Collateral Agent under this Agreement, and the retiring or removed Collateral Agent
under this Agreement shall promptly (i) transfer to such successor Collateral Agent all sums,
Securities and other items of Collateral held hereunder, together with all records and other
docutnents necessary or appropriate in cormection with the performance of the duties of the
successor Collateral Agent under this Agreement, and (ii) execute and deliver to such successor
Collateral Agent such amendments to financing statements, and take such other actions, as may
be necessary or appropriate in connection with the assignment to such successor Collateral Agent
of the security interests created hereunder, whereupon such retiring or removed Collateral Agent
shall be discharged from its duties and obligations under this Agreement. After any retiring or
removed Collateral Agent's resignation or removal hercunder as the Collateral Agent, the
provisions of this Agreement shall inure to its benefit as to any actions taken or omitted to be
taken by it under this Agreement while it was the Collateral Agent bereunder.

SECTION 9. CONTINUING SECURITY INTEREST; TRANSFER OF LOANS.
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This Agreement shall create a continuing security interest in the Collateral and shall
remain in full force and effect until the Termination Date, be binding upon each Grantor, its
successors and assigns, and inure, together with the rights and remedies of the Collateral Agent
hereunder, to the benefit of the Collateral Agent and its successors, transferees and assigns.
Without limmiting the generality of the foregoing, but subject to the terms of the Credit Agreement,
any Lender may assign or otherwise transfer any Loans held by it to any other Person, and such
other Person shall thereupon become vested with all the benefits in respect thereof granted to
Lenders herein or otherwise. Upon the Termination Date, the security interest granted hereby
shall terminate hereunder and of record and all rights to the Collateral shall revert to Grantors.
Upon any such termination or the consummation of Asset Sales permitted under the Credit
Agreement, the Collateral Agent shall, at Grantors’ expense, execute and deliver to Grantors such
documents as Grantors shall reasonably request to evidence such termination or such release of
Collateral.

SECTION 10. STANDARD OF CARE; COLLATERAL AGENT MAY PERFORM.

The powers conferred on the Collateral Agent hereunder are solely to protect its interest
in the Collateral and shall not impose any duty upon it to exercise any such powers. Except for
the exercise of reasonable care in the custody of any Collateral in its possession and the
accounting for moneys actually received by it hereunder, the Collateral Agent shall have no duty
as to any Collateral or as to the taking of any necessary steps to preserve rights against prior
parties or any other rights pertaining to any Collateral. The Collateral Agent shall be deemed to
have exercised reasonable care in the custody and preservation of Collateral in its possession 1f
such Collateral is accorded treatment substantially equal to that which the Collateral Agent
accords its own property. Neither the Collateral Agent nor any of its directors, officers,
employees or agents shall be liable for failure to demand, collect or realize upon all or any part of
the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise
dispose of any Collateral upon the request of any Grantor or otherwise. Duning the continuance
of any Event of Default, if any Grantor fails to perform any agreement contained herein, the
Collateral Agent may itself perform, or cause performance of, such agreement, and the expenses
of the Collateral Agent incurred in connection therewith shall be payable by each Grantor under
Section 10.2 of the Credit Agreement.

SECTION 11. MISCELLANEOUS.

Any notice required or permitted to be given under this Agreement shall be given in
accordance with Section 10.1 of the Credit Agreement. No failure or delay on the part of the
Collateral Agent in the exercise of any power, right or privilege hereunder or under any other
Credit Document shall impair such power, tight or privilege or be construed to be a waiver of any
default or acquiescence therein, nor shall any single or partial exercise of any such power, right or
privilege preclude other or further exercise thereof or of any other power, right or privilege. All
rights and remedies existing under this Agreement and the other Credit Documents are
cumulative to, and not exclusive of, any rights or remedies otherwise available. In case any
provision in or obligation under this Agreement shall be mvalid, illegal or unenforceable in any
jurisdiction, the validity, legality and enforceability of the remaining provisions or obligations, or
of such provision or obligation in any other jurisdiction, shall not in any way be affected or
jmpaired thereby. All covenants hercunder shall be given independent effect so that if a
particular action or condition is not permitted by any of such covenants, the fact that it would be
permitted by an exception to, or would otherwise be within the limitations of, another covenant
shall not, subject to the terms of the Interereditor Agreement, avoid the occurrence of a Defanit or
an Event of Default if such action is taken or condition exists. This Agreement shall be binding
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upon and inure to the benefit of the Collateral Agent and Grantors and their respective successors
and assigns. No Grantor shall, without the prior written consent of the Collateral Agent given
accordance with the Credit Agreement, assign any right, duty or obligation hereunder. This
Agreement and the other Credit Documents embody the entire agreement and understanding
between Grantors and the Collateral Agent and supersede all prior agreements and understandings
between such parties relating to the subject matter hereof and thereof. Accordingly, the Credit
Documents may not be contradicted by evidence of prior, contemporaneous or subsequent oral
agreements of the parties. There are no unwritten oral agreements between the parties. This
Agreement may be executed in one or more counterparts and by different parties hereto in
scparate counterparts, each of which when so executed and delivered shall be deemed an original,
but all such counterparts together shall constitute but one and the same instrument; signature
pages may be detached from multiple separate counterparts and attached to a single counterpart
so that all signature pages are physically attached to the same document.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED
~ AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK (INCLUDING NEW YORK GENERAL OBLIGATIONS LAW SECTION 5-1401).

[The remainder of this page is intentionally left blank. ]
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IN WITNESS WHEREOF, cach Grantor and the Collateral Agent have caused this
Agreement to be duly executed and delivered by their respective officers thereunto duly
authorized as of the date first written above. '

TRANSWESTERN PUBLISHING COMPANY LLC

)
By:&)l:‘; G /;f ! +é{

Name: Joan M. Fiorito
Title-¢hief Financial Officer, Vice President and
Assistant Secretary

WORLDPAGES, INC.

By: /@:}W /ﬁ ;Z{

Name: Joan M. Fiorito
Titlé~Chief Financial Qfficer, Vice President and
Assistant Secretary

GREAT WESTERN DIRECTORIES, INC.

o Al 1

Mande: ¥dan M. Fiorito

Title~€hief Financial Officer, Vice President and
Assistant Secretary

TWP CAPYTAL CORF. II
TWP COMPANIES, INC.

TARGET DIRECTORIES OF MICHIGAN,
INC,

YPTEL INC.

PACIFIC COAST PUBLISHING, LTD.
1+USA V ACQUISITION CORP.

| s
By: /Qm ML

- Nanie; Joan M. Fiotito
TitlerChief Finaneial Officer and Vice President
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GOLDMAN SACHS CREDIT PARTNERS L.P.

ag the Collateral Agent
ﬂw\ _,‘_a—"""___“'-—-_
Authorized Slgﬂatt@
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SCHEDULE 4.1
TO PLEDGE AND SECURITY AGREEMENT

4

o Organization  Jurisdiction of
Jurisdiction of a Chief
Typeof Organization/ Identification  Pxecufive
Name of Grantor Organization Formation Number Office
TransWestern Publishing  Limited Liability
Company, LLC Company Delaware 2816564 Catifornia
TWP Capital Corp. II Corporation Delaware 2816565 California
TWP Companies, Inc.. Corporation Delaware 3404375 Califormia
Target Directories of . ' California
Michigan, Inc. Corporation. Michigan 446111 .
World Pages, Inc. Corporation Delaware 2802188 California
Gireat Western California
Directories, Inc. Corporation Texas 69456900
Pacific Coast Publishing, California
Ltd. _ Corporation Washington 25898917
14+USA V Acquisition California
Corp. Corporation Delaware 2684278
" YPTel, Inc. Corporation Washingten 25917196 California
®
Grantor Prior Name Date of Change
World Pages, Inc. WorldPages.com, Inc. August 17, 2001
Advanced Communications
World Pages, Inc. Group, Ine. February 24, 2000
(C} None
SCHEDULE 4.1-1
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Grantor

TransWestern Pablishing Company, LLC
TransWestsm Pabdishing Company, LLC
Trens Western Publishing Compiy, 1LC

TrensWestern Publishing Company, LLG
TremsWesteri Publishing Company, L1.C
Trans Western Poblishing Company, LLC
TransWestern Publishing Campany, L1.C
“FransWestern Fublishing Company, LIC

TransWestern Publishing Company, L1
‘FrapsWestern Publishing Company, LLC
TransWestamn Publishing Company, L1.C
TransWestern Publishing Company, LLC
TransWeatern Publishing Company, LLC
TransWestorn Publishing Company, 11.C
TransWestarn Publishing Company, LLC

TransWestern Poblishing Company, LLC

TransWestern Publishing Compamy, LLC
TransWestern Publishing Corpany, LLC
Trans West2m Publishing Corapany, LLC
TransWestern Publishing Company, LEC

TransWestern Fablishing Company, LLC
TrangWegtern Poblishing Company, LLC
TransWestern Publishing Company, LLC
TransWestern Poblishing Compary, LLC
TransWestern Publishing Company, LLC

TramsWesternn Publisking Company, L1.C
TransWestemn Publishing Compaty, LLC
TransWestern Publishing Company, LLC
TransWestern Publishing Company, LLC
TranzWestern Publishing Company, E1.C
TransWestarn Publishing Company, LLC
TransWestern Publishing Company, LLC

TransWestern Poblishing Company, LLC

‘TransWestam Publishing Company, LLC
TransWestern Poblighing Company, LLC
TransWestem Publishing Conpany, LLC
TrangWestern Publishing Company, LLC
TransWestern Pablishing Company, LLC

TransWestern Publishing Company, LLC
TransWestern Prblishing Company, LEC

TrmtsWesters: Publizhing Company, LLC

TransWestem Publishing Company, LLC
 TransWestem Publishing Company, L1C
‘TrunsWestem Publishing Comparny, LLC
TranzWestern Publishing Company, LLC
TransWestem Publishing Company, LLC
TransWesicm Publishing Company, LLC
TrangWesterm Publishing Company, LLC
TransWestarn Publishing Company, 1L.C

Address/City/State/Zip Code

106 Park West Circle Dothan, AL 36303
4435 E. 5th Strest Tueson, AZ 85711

4860 Morrow Lane #1> Chico, CA 95928
3160 Robert I Matthews Bl #4 El Dorade
Hills, CA 95762

303 N. Glenoaks Blvd. Burbank, CA 91502
303 N. Gicnoaks Bivid. Burbenk, CA $1502
333 M. Glenoaks Bivd. Burbank, CA 91502
§752 Amigo Avenue Nonthridge, CA 21324
28200 Bouquet Canyen Ra. Santa Clarita, CA
21350

401 Jeamine Corona Diel Mar, CA 92625

400 Neath Toatin Ava Santa Ana, CA 92705
1525 W. Florida Ave Hemet, CA 92543
25429 Blaekthorme Dr, Musrletta, CA 925563
44-900 San Pablo Palm Desert, CA 92260
3765 San Rafae! Way Riverside, CA 92504
41743 Enterprise Cir. M. #1401, 102, 103
Temecnla, CA 92590

43250 Business Park Drive Temesnls, CA
92590

42180 Zevo Drive Temecula, CA 22590
#2050 Vamer R4, Thousand Falms, CA 92378
15450 Misqualli Rd. Victoryille, CA 92392
12276 Hesperia Rd. Ste. § Victorville, CA
92492

5937 Darwin Ct, Ste. 105 Carlsbad, CA 22008
937 Darwin Ct, 8t 101 Corlshad, CA 02008
7220 Trade 5t. #200 San Dicgn, CA 92121
7310 Convoy Court San Dicgo, CA 92111
§344, 8328 and 8377 €leiremont Mesa San
Disgo, CA 92111

3666 Keamny Villa Rd. San Diego, CA 92111
560 %, Pecific Strect San Marcos, CA %2065
585 Demna 8¢ San Luis Obispo, CA 93401
124 W. Carmen Santa Maria, CA 93458
123N, rtpot St Santa Maria, CA 93458

55 Penny Lene Watsonville, CA 95076

1636 Chum Creek, Ste. 200 Redding, CA
05002

1326 Ross Street, Ste. A & C Pataluma, CA
4054

4701 Sisk Road Modesto, CA 35356

960-d Tharp Rd. Yuba City, CA 95993

1550 Hasbor Bhvd West Sacremento, CA 95651
205 Krlsey, Suite 205 Newingten, CT 06111
£01 South Main 5t, Unit D Tomington, CT
06790

43 Wellington Rd., Ste. 100 Miitord , CT 06460
7220 W. Univexsity Ste. B Gainesville, FL
32607

7208 W. University Avenue Gainesville, FL
32407

132 5B Hemnendo Avenue Lake City, FL 32025
2536 3W Z7th Avemue Ocala, FL 34474

400 Lake Howard Dr. Winter Haven, FL. 33881
310 8. Palm Avenue Palatke, FL 32177

3330 Nonthsids Drive Macon, GA 31210

4385 Riverside Dr, Ste. 106 Mason, GA 31210
4486 Riverside Drive Macon, GA 31210

SCHEDULE 4.2-1
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SCHEDULE 4.2
TO PLEDGE AND SECURITY AGREEMENT

d
Coun Owned
Lounty or Leased
Bonston Lexged
Pima Lensed
Butte Leased
E! Dondo Laased
Los Angeles Leaged
Loz Angeles Leased
Log Angeles Leased
Los Angeles Leased
Log Angples Leased
OQrange Leased
Oranpe: Leased
Riverside Leayed
Rivergide Leased
Riverside Leaged
Riverside Leasad
Riverside Leascd
Riverside Liased
Riverside Lessed
Riverside Leased
5an Bernarding Leased
£an Bemardino Legsed
San Diego Leased
San Diego Lenxzed
San Diego Leased
San Dicgo Leaged
San Dicgo Leased
S Diego Leased
San Dicgoe Leaaed
San Luis Obizpo Leeed
Santa Barbara Leased
Santa Barhara 1Lcased
Santa Cruz Leased
Shasta Leased
Somone Legsed
Stanislms Lazged
Suotter Leased
Yolo Leased
Hartford Leased
Litchficld Leased
Mew Haven Leased
Alachua Leased
Alachua Leased
Colamibia Leased
Marign Leased
Polk Leased
Fumam Leased
RBibb Leased
Bibb Lezsed
Bibb Leased
TRADEMARK




Grantor
TrnsWestern Publizhing Company, LLC

TransWestern Publishing Compeny, LLC
TransWestern Pubiishing Companry, L1.C

TransWestem Publishing Compamy, LLC
TrutsWestern Publishing Company, L1LC
TransWestern Fublishing Compeny, LLC

TrimgWestem Pyblishing Company, LLC
TransWestern Poblishing Company, L1.C

T Western Publishing Company, LLE
‘TransWestern Poblishing Company, LLC
‘TransWestorn Publizhing Company, LLC
TratWestam Fublishing Compemy, L1LC
TrangWegiern Poblishing Company, LLC
TransWestern Publishing Compaay, LG
TransWestern Publishing Company, LLC

TramaWesterss Publishing Company, LLC
TransWestern Publishing Company, LLC
TransWestern Fublishing Company, L1C
TrangWestern Poblishing Company, LLC

TransWestem Publizking Company, LLC
TransWesten Pubfishing Compeny, LLC
TransWestem Publishing Comnpany, LLC
TransWestern Publishing Company, LLC

TransWestem Poblishing Company, L1LC

TransWesters Publishing Company, LLC
TransWestern Publishing Company, LLC
TransWestem Publishing Company, LIC
TranaWestemn Poblishing Company, LLC

TransWestern Poblishing Company, LLC
TransWestern Publishing Company, LLC
TransWestern Fublishing Company, LLC
TransWestern Poblishing Company, LLC
TransWestern Publishing Company, LLC

TransWestern Publiching Company, LLC
TransWestam Publishing Company, LLC

TransWestem Publishing Company, LLC
TransWestern Publishing Company, LEC
TrmsWestern Publishing Company, LLC

TransWestem Pubfishing Company, LLC
TransWestern Poblishing Company, LLC

TrangWestern Publishing Company, LLC
TransWestern Publishing Company, LLC
TransWestern Publishing Company, LLC
TransWestern Publizhing Company, LLC
TransWestern Publishing Company, 11.C

TransWestern Poblishing Compamy, L1I.C
Great Westerm Dicectories, Ine.
Pacific Cosst Poblishing, LTD
Trams Western Publishing Company, LLC
Facific Coast Publishing, LTD

Address/City/State/Zip Code

2610 Dawson Road Albany, GA 31707
2] and 25 Merchants Way Brunswick, GA
31525

1062 Bear Creek BI Bampton, GA 30228

92A and 928 Woolsey Rd Hampton, GA
1450 54th Street, Suite D Colombiuy, GA 31904
1100 Martin Luther King Muacie, IN 47304
13147 Hamilton Commons Blvd. Nohlrcville,
N 46060

2601 Fortone Cirgle E #100 Indisnapolis , IN
36241

2601 Forume Circle E 8100 Indisnapohs , IN
46241

190 'W. Becks Mill Rd. Sie, F Salein, BN 47167
245 North Waco Wichita, K5 67202

343 Waller Avenoe Lexington, KY 40504
2301 Envay Clrele #2301 Louisville, KY 40269
2300 Envoy Circle #2301 Louisvitle, KY 40200
2500 Plantside D, Lovlgvilk:, KY 40299

2530 Scottgville Rd., Ste. 1 Bowling Green, KY
42103

100 Asma Blvd. #2850 Lafayetts, LA 70508
201-B 5t Mary St. Thibodawx, LA, 70301

7% South Church St #400 Pittsfield, MA 01201
114 Pleasant S¢. #2100 Easthampton, MA
01927

6035 Executive Dr. #105 Lansing, MI 42309

2 Universal Way Jackson, MI 49202

136 Fast Maumnee St Adiian, MI 49221

108 N_ Lafayette St _ Ste. E Greenvilie, MI
48838

3240 Christy Way Ste. 3 & 4 Saginaw, M
43603

3820 Packard Road Ann Arbor, MI 43108
6880 South MeCarren Blvd Reno, NV 39502
1750 Central Avenue Alhany, NY 12205

441 New Kamer Rd., Ste. 100 Albany, NY
12205

476 New York Avenuc Plattsburgl, NY 12003
4 Jefferson 5t 4500 Poughkeepsle, NY 12601
587 Main St New York Mills, NY 13417

453 Route 211 East Middletown, NY 0940
10405; Saraloga Rd. South Glens Falls, Y

12

150 Clearbrook Road Eimsford, NY 10523
9655 Swect Valley Firive Vatley View, OH
4125

1010 Tiffin Avenve Findlay, OH 45840

1919 Nocth Ridge Rd Loraia, OH 44055

3085 Woodman Center Dirlve, Ste. 120
Kettedng, OH 45420

1976 Woodman Center Drive Kettering, OH
45420

2007 N. Commerce 5t., 3ts, 211 Ardmore, OK
73401

1916A Bagt Gore Bivd. Lawton, OK 73501
1602 W F Ave, Lawion, OK 73501

1722 Worth Fourth Ponca City, OK 74601
401 W. Broadway #101 Muskogee, OK 74401
430% W, Reno Ste, 800 Oklahoma City, OK
3127

10820 East 45th Street Tulsa, OK 141445

2442 8th Avenue West Linn, OR, 97068
20310 Empire Avermue Bend, OR 5701

644 SW Coast Highway Suite E Newport, OR

SCHEDULE 4.2-2
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County

2] ad
Doughesty Leised
Glynn Laased
Henry Leased
Henry Leased
Muscoges Leased
Delaware Leased
Hamilton Leaged
Marion Leased
Masion Leased
Washington Leaged
Sedgwick Lensed
Fayetic Leasad
Jefferson Leased
Jeflerson Leaced
Jefferson Leasad
‘Wiarren Lensad
Lafayetta Leased
Lafourche Leased
Berkshine Leaged
Hampshire Leased
[onia Leased
Jackson Leazed
Lenawee Leased
Montealm Leased
Saginaw Leasad
Washtenaw Lensed
Washoe Leasged
Albany Lepsad
Albany Lensed
Clinton Leased
Dutchess Lexsed
Onelda Leased
Orange Leated
Saratoga Leased
Westchestar Leazed
Cayshoga Laated
Hancock Leased
Lorsin Lensed
Montzomery Leasad
Montpomery Laased
Carter Leased
Comanche Leazed
Comanchc Leascd
Kay Leazed
Muskoges Leaszd
Oklshoma Leased
Tulsa Leaged
Clackamas Leased
Deschutes Leased
Lincoln Lessed
TRADEMARK




{Gramtor

Pacific Coagt Publishing, LTD

‘FrangWestetn Publishing Company, LLC
TransWestern Fublishing Company, LLC
TransWestemn Publishing Compamy, L1.C
TransWestern Publishing Company, LLC
TransWeatest Poblishing Company, LLC
TransWestam Publishing Comparny, LL.C
TransWestrm Publishing Company, LLC

TranaWestam Publlshing Company, LL.C
TrangWestern Publishing Compay, LLC
TransWestern Publishiog Company, LLC
TrancWestem Poblishing Company, LLC

TransWeztem Poblishing Compaty, LLC
TransWestern Poblishing Company, LLC
TransWestem Prblishing Company, LEC

TransWestern Publizshing Company, LLC
TransWestern Publishiog Company, LLC
TransWestemn Publizhing Company, LEC
TransWestemn Publishing Cotapany, LLC
TransWestem Publishing Company, L1.C
TransWestern Publishing Company, L1.C
TransWesztem Poblishing Company, LLC
Great Western Directories, Ins.

TransWestern Publishing Company, LLC
TrangWeatem Fubfishing Company, LLC
TransWestern Publishing Company, L1C
TrasWestarn Publishing Company, LLC
TransWestem Publishing Costipany, LLC
TransWestcrn Poblishing Company, LLC
TransWestatn Publishing Company, LLC

TransWestetn Publishing Company, L1.C
‘TransWestam Publishing Compary, LLC
TransWestem Poblisking Company, LLC
TransWestern Publishing Company, LLC

TrangWestemn Publishing Compary, LLC
Grent Western Directories, Ine.
TransWestern Publizhing Company, LLC

Great Western EMrectories, Inc,
Pacific Const Publishing, LTD
TrensWestem Publishing Company, 11.C

Pacific Const Publishing, LTD.
TransWestemn Publisting Company, LLC

‘TransWestern Fublishing €ompany, L1.C
TransWestern Publishing Company, LLC
Pasific Const Publishing, ETD
Pazific Coast Publishing, LTD

TransWestern Publishing Company, LLC
Pacific Const Poblishing ETD
Pacific Coast Publishing, ETD

TransWesiara Publiching Company, FLC
TransWestern Publishing Cottipany, LLC
TransWester Publishing Company, LLC

Address/City/State/Zip Code

91365

4322 South Coast Hwy South Beach, OR 97366
295 Pacific Blvd. Albany, OR 57321

5050 River Road North Keizer, OR 97303
1295 Liberty Avenne Ssiem, OR 97362

19404 dih Street La Grande, OR 97850

10550 SW Allen Bl. Beaverton, OR 97005
214 E. 2nd 5t Sta B Newberg, OR 57132
926 Court St Honesdale, PA 18431

2525 Peximeter D, Ste, 105 Mashyille, TN
3114

4100 South Medford Lufkin, TX 75901

2400 Lakeview Amarille, TX 79019

5004 E Hory 190 Killesn, TX 76543

2930 Four Winds Dr. Ste. 141 San Antorda, TX
78239

4ROT Geylord Parlcwzy Frisco, TX 75034
4401 N. [-35, Sulte 108 Denton, TX 76207
Suite 4G, LaMargue Qutlet Shops 1aMarque,
TX 77563

501 Spur 63 Suite D2 Langview, TX 75601
501 Sr 63 Suite C-1 Longyiew, TX 75601
3301 B. Marchall Ave Longview, TX 75601
12727 Feathorwood Housten, TX 7734
13101 NW Fwy_ #101 Houston, TX, 77034
1211 Fuqua Ste. 163 Hongton, TX 77034
15200 Middicbrook Houston, TX 77034
10203 Birchridge Humble, TX 77338

3012 Exst Highway 377 Granbury, TX 76049
1215 Alsmp Street Commerce, TX 15428
216 Lake Air Lrive Waco, TX 76710

4727 Sanger Weco, TX 76710

308 M. tudustrial Drive Wace, TX 76710
5101 Sanger Avenue Waco, TX 76710

103 South Main, Ste. ARE Weatherford, TX
76086

3200 Palvxy Dr. Ste. 145 Tyler, TX 75701
1635 West Division St. Arlington, TX 76012
1e0{ E. Lamar Bhvd. Arlington, TX 76011
3800 Sandsheli, Suite 180 Fost Worth, TX
76137

26530 West Freewsy Fort Worth, TX 756137
4211 Warerford Centre Blvd. Avstin, TX 73758
123 South Main, 5ie. A&B Wichita Falls, TX
Je302

1596 North 400 West Layton, UT 34041

147 West Election Rd. Draper, UT 8400
1220 East Vine Street Salt Yake City, UT
121

1503 8. 40E. Provo, UT 34606

28% Weet Tabemnacle 5. Ste. 201 St Georgs,
UT B4770

16701 MeGHlivray Bl. Vancouver, WA 98683
1953 7th Avenue Longview, WA 98632
15375 SE 30th Place Betlevue, WA 98007
13555 5.E, 36th B¢, Switz, 300 Bellevoe, WA
98007

31310 oth Avenue Federal Way, WA, 98003
5610 Kitsap Way Bremerton, WA, 98310
1570 N_Nationat Ave., Ste 2 Chehalis, WA
98532

Fast 12706 Nora Avenue Spokane, WA 99216
902 Sleater-Kinncy Rd Lecey, WA 98503

SCHEDULE 4.2-3
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County or Leased
Lincoln Leased
Linn Leased
Marion Leased
Marion Jzased
{nion Leased
Washington Leased
Yamhill Leaged
Wayne Leazed
Davidson Lensed
Angelina Leascd
Armsirong Leaged
Bell Leased
Bexar Leased
Cellin Lesased
Denton Leancd
Galveston Eeased
Gregg Leased
Gregg Leiised
Gregg Leagad
Harrls Leased
Harmig Leased
Hamis Lessed
Hartis Leased
Hamiz Lensed
Hood Lexsed
Humt Lemed
McLennan Leaged
MeLenmm Lenged
McLenman Leased
MeLeénman Lensed
Parker Leased
Smith Lansed
Tarmant Leused
Tarrant Leased
Tarrant Leaased
Tarrant Eeaged
Travig Leased
Wichita Leased
Davig Leased
Snlt Lake Leased
Sait Lake Leased
Utah Leased
Washingion Leased
Clark Leased
Grega Lenged
King Leased
King Leaged
King Lased
Kitsap Leased
Lewis Leased
Spokane Leaged
‘Thurston Leased

TRADEMARK




(A)

SCHEDULE 4.4

TO PLEDGE AND SECURITY AGREEMENT

Pledged Stock

#of Total
Shares Sheres
Grantor Issyer Owned  Outstanding
TransWestern Publishing TWP Capital Corp. I 1000 1000
Company, LLC
TransWestemn Publishing TWE Companies, Inc. 1000 1000
Company, LLC
TWP Companies, Iine. Target Directories of 200 200
Michigan, Ing,
TWP Companies, Inc. World Pages, Inc. 1000 1000
World Pages, Inc., Great Westernt Ditectories, 1250 1250
Ing,
World Pages, Inc. YFTel, Inc. 100 100
World Pages, nc, JHISA V Acquisition Cotp. 1000 1000
YPTel, Inc. Pacific Coast Poblishing, Lid. 100 100
World Pages, Inc. ACG Holding Company 14,384,681 14,384,681
Pledeed LIC Intarests
None
Pledged Partnership Interests
None
Pledged Trust Interests
None
Securities Accounts
Grantor Type of Account
TransWestern Publishing Liquidity Management Account
Company, LLC #37531027863
EXHIBIT 4.4-1

Yo of Cerfificate No.
Interest  (if yncentifieated, Par
Pledoed please indicate s0)  Value

100% 1 Q01
100% Cc-1 0
100%% c-2 1.00
100% C-1 01
100% 0 1,90
100% 3 Ho Par
100% 002 01
100% 2 No Par
635% [65%] No Par
Name & Address of
Financial Institutions
Joan C. McEwin
Liquidity Management Officer
Bank of America
101 8 Tryon St
Charlotte, NC 28255

NC1 002 27 05

TRADEMARK
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Commeodities Accounts

None

Deposit Accounts
Greptor

TransWestem Publishing Company, LLC
TransWestzem Pyblishing Company. LLE
ransWestern Publishing Company, 1LC
TransWestern Publishing Compaiiy, LLC

- TransWestern Publishing Company, LLC
TransWestem Foblishing Comp:my, LLE

Type of Acconnt

Conestitration Account #3751027863

Local Costomer Deposit Accoutit Account
#415 0402601 .

Danver A/F. Logkhox Accomt #41%-
2652541

LOC Collateral Account Account #4401~
B 2573

Customer Refund Account Account #493-
0011130

ACH Account  Acconnt #1-534-0180-2648

EXHIBIT 4.4-2

Name & Address of
Financial Institutjons
Tort Snow Customer Service Officer Banke
of America 101 5 Tryon 51 Charlotie, NC
2RI55NC1 0022705
Andy Andow Relationsbip Mmmager Wells
Fargo Bank 401 B Strect, Soite 2201 San
Diepo, CA 92101
Andy Andow Relationship Mnager Wells
Firgo Bank 401 B Street, Sultc 2201 San
Diegp, CA 92101
Andy Andow Relationship Managsr Wells
Fﬂ!@m%l B Street, Suite 2201 San
Diepn, CA §2101
Andy Andow Relationship Manager Wells
Fargo Bank 401 B Street, Suite 2201 San
Diego, CA 92101
US Bank PO Box 1800 Sairt Pan],
Minnesota 55101-0804
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SCHEDULE 4.6
TO PLEDGE AND SECURITY AGREEMENT

None

SCHEDULE 4.6-1
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SCHEDULE 4.7(A)
TO PLEDGE AND SECURITY AGREEMENT

Copyrights
See attached

SCHEDULE 4.7-1
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447834 02-New York Server 3A

South King County, WA, regiona ry, | TX4953808 | 6/25/99 Pacific Coast Publishing | Registered
white and yellow, vse thru November 1999, ‘
Tucson, AZ, regional telephone directory, use | TX4953804 | 6/25/99 Pacific Coast Publishing | Registered
thru March 2000.

Spokane, WA, regional telephone directory, TX4953802 | 6/25/99 Pacific Coast Publishing | Registered
use thru December 1999.
Pierce County, WA, regional white and TX4953735 | 6/23/99 Pacific Coast Publishing | Registered
yellow telephone directory, use thru April
2000.

Clark County, WA, regional white and yellow | TX4953734 | 6/25/99 Pacific Coast Publishing | Registered
telephone directory, use thru March 2000.

Lewis County, WA, regional white and TX4953733 | 6/23/99 Pacific Coast Publishing | Registered
yellow telephone directory, use thre April

2000. .

Gig Harbor, WA, regional telephone TX4953724 | 6/25/99 Pacific Coast Publishing | Registered
directory, use thru Febmary 2000.

Salt Lake City, UT, regional telephone TX4953810 | 6/25/99 Pacific Coast Publishing | Registered
directory, white and yeilow, use thru February

2000.

South Central Utah, regional telephone TXA4953809 | 6/25/99 Pacific Coast Publishing .{ Registered
directory, white and yellow, use thrn

November 1999,

Portland, OR, tegional telephons directory, TX4953807 | 6/25/09 Pacific Coast Publishing | Registered
white and yellow, use thre Aprl 2000.

Olympia, WA, regional telephone directory, TX4953806 | 6/25/99 Pacific Coast Publishing | Registered
white and yellow, use thru April 2000.

South Central Utah, regional telephone TX4809197 | 11/24/98 | Pacific Coast Publishing | Registered
directory, use thru May 1999.

MNorthern Utah regional directory, use thru TX4809196 | 11/24/98 | Pacific Coast Publishing | Registered
September 1999.

Salem, OR, regional elephone direciory, use | TX4809195 | 11/24/98 | Pacific Coast Publishing | Registered
thru October 1999,

Kitsap Peninsula, WA regional telephone TX4309194 | 11/24/98 | Pacific Coast Publishing | Registered
directory, use thru October 1999,

Cowlitz, WA, Columbia Counties, regional TX4797070 | 11/24/98 | Pacific Coast Publishing | Registered
telephone directory, use thru September 1999,

Linn, OR, Benton Cournties, regional TX4797069 | 11/24/98 | Pacific Coast Fublishing | Registered
telephone directory, use thru June 1999

Greater Washington County, OR, regional TX4797068 | 11/24/98 | Pacific Coast Publishing | Registered
telephone directory, use thru June 1999, :

Tucson, AZ, regional telephone directory TX4767762 | 5/2/98 Pacific Coast Publishing | Registered
white and yellow, use thru February, 1999,

Lewis County, WA, regional telephone TX4760103 | 9/2/98 Facific Coast Publishing | Registered
directory, use thru April 1999,

Pierce County, WA, regional telephone TX4T760102 | 9/2/98 Facific Coast Publishing | Registered
directory, use thra March 1959,

Clark County, WA, regional telephone TX4760004 | 9/2/98 Pacific Coast Publishing | Registered
directory, use thru March 1999,

Olympia, WA, regional telephone directory, THA760093 | 5/2/98 Pacific Coast Publishing | Registerad
use thr April 1999.

Salt Lake City, UT, regional telephone TH4670384 | 3/6/98 Pacific Coast Publishing | Registerad
directory, use through January 1999.

Spokane, WA regional telephone directory, TXA4655425 | 3/6/98 Pacific Coast Publishing | Registered

MEW - Draft February 24, 2004 - 8:15 PM
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SR B it | :Reg= oy O TS tatls:
uge through November 1598.
Kitsap Peninsula, WA regional telephone TX4655424 | 3/6/98 Pacific Coast Publishing | Registered
directory, use throuph October 1998
Cowlitz, WA, Columbia Counties regional TX4655423 | 3/6/98 Pacific Coast Publishing | Repistered
telephone directory, use through September
1998,
Salem, OR, regional telephone directory, TX4649803 | 3/6/98 Pacific Coast Publishing | Registered
October 1998.
South King County, WA, regional telephone | TX4640802 | 3/6/98 Pacific Coast Publishing | Registered
directory, November 1998, -
Northern Utah regional directory, August TX4640801 | 3/6/98 Pacific Coast Publishing | Repistered
1998.
Gig Harbor, WA regional telephone directory, | TX4670386 | 3/6/98 Pacific Coast Publishing | Registered
use through February 1999,
Southeast Arizona regional telephone TX4633533 | 9/5/97 Pacific Coast Publishing | Registered
directory, use thru July 1998.
Tucson, AZ, regional telephone directory. TRA554511 | 4/30/97 Pacific Coast Publishing | Registered
South King County, WA, regional telephone | TX4554510 | 4/30/97 Pacific Coast Publishing | Registered
directory.
Olympia, WA, regional telephone directory, TX4554509 | 4/30/97 Pacific Coast Publishing | Registered
use throngh April 1993.
South Central Utah, regional telephone TX4532615 | 7/30/97 Pacific Coast Publishing | Repistered
directory, nse thm May 1998,
Linn/Benton Comnties, OR, regionat TX4532614 | 7/30/97 Pacific Coast Publishing | Registered
telephone directory, use thru June 1938,
Salt Lake City, UT, regional telephone TX4489332 | 4/30/97 Pacific Coast Publishing | Registered
directory.
Pierce Commnty, WA, regional telephone TX4489331 | 4/30/97 Pacific Coast Publishing | Registered
directory.
Clark County, WA, regional telephone TXA4489330 | 4/30/97 Pacific Coast Publishing | Registered
direciory, use thru March 1998,
Lewis County, WA, regional telephone TX4489329 | 4/30/97 Pacific Coast Publishing | Registered
direetory, nse thra Apeil 1998,
Kitsap Peninsulz, WA, regional telephone TX4025298 | 1/15/97 Pacific Coast Publishing | Registered
directory, 1996-97.
Salem, OR, repional telephone directory, TX4422066 | 11/14/97 | Pacific Coast Publishing | Registered
1996-97 edition.
Cowlitz, WA, Columbia, OR, counties TX4406712 | 9/30/96 Pacific Coast Publishing | Registered
regional telephone directory, 1996-97 edition.
Northern Utah regional telephone directory, TX4406711 | 9/30/06 Pacific Coast Publishing | Registered
1996-97 edition. ]
Tacomna ... [et al]. regional telephone TX2267530 | 1/25/83 Pacific Coast Publishing | Registered
directory, 1988,
Kitsap Peninsula, Wash. regional telaphone TX2267529 | 1/25/88 Pacific Coast Publishing | Registered
diractory, 1988,
Eugene, Or., regional telephone directory, TX2147329 | 8/13/87 Pacific Coast Publishing | Registered
thru August 1987, .
Olympia, Wash. ... [et al.], white & yellow TX 1785133 | 3/3/86 Pacific Coast Publishing | Registered
papes, February 1987.
Tacoma regiona) telephone directory, thru TH1774258 | 3/3/86 Facific Coast Publishing, | Registered
Movember 1986. Inc.; [Nele Pacific Coast
Publishing, Inc]
The Right words, the right design, the right TX1030323 | 8/17/82 Anderson, Charles Registered
publication. Robert, 1944- d.b.a,
FPacific Coast Publishing ]
2
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FINOy LT Rep Date: ‘ Vatal
West Farm, CT, area telephone directory, use | TX5822341 | 10/28/03 | TransWestern Publishing | Registered
through September 2004, Company, LLC
Southeastern shore, CT, telephone directory, | TX3830075 | 10/28/03 | TransWestern Publishing | Registered
use throngh September 2004. Company, LLC
Kissimmee, FL, 8t. Cloud telephone TX5830074 | 10/28/03 | TransWestern Publishing | Registered
directory, use through September 2004, Company, LLC
Stamford, CT, telephone directory, use TX5830073 | 16/28/03 | TransWestern Publishing | Registered
through September 2004, Company, L1.C
Ohio Valley, KY, telephone directory, use TX5830072 | 10/28/03 | TransWestern Publishing | Registered
| through September 2004, Company, LLC
Central Connecticut telephone directory, use | TX5830071 | 10/28/03 | TransWestern Publishing | Registered
through September 2004. Company, LLC
Greenwich, CT, telephone directory, use TX5830070 | 10/28/03 | TrensWestern Publishing | Registered
through September 2004 Company, LLC
Theria, LA, regional telephone directory, use | TX3734749 | 7/23/03 TransWestern Publishing | Repistered
through June 2004, Company, LLC
Greater Muskogee, OK, area telephone TX5754748 | /23703 TransWestern Publishing | Registered
directory, use through June 2004. Company, LLC
Hollister, CA, San Juan, Bautista telephone THET54747 | 7/23/03 TransWestern Publishing | Repistered
directory, use through June 2004. Company, LLC
Greater Hillsdale, MI, Branch County TX5734746 | 1/23/03 TransWestern Publishing | Registered
telephone directory, 2003/2004. Company, LLC
North Country, NY, telephone directoty, TXS5754745 | 7/23/03 TransWestern Publishing | Registersd
2003-2004. Company, LLE
Orange County, NY, telephone directory, use | TX5754744 | 7/23/03 TransWestern Publishing | Registered
through June 2004, Company, LLC
Qlympia, Wash., and surrounding area TX2737522 | 2/5/90 Transwestern Publishing | Repistered
marketing reference puide, 1989-90. Company
Sherida, Wyo., Gillette, and surrounding area | TX2737521 | 2/5/90 Transwestern Publishing | Registered
marketing reference guide, 1985-50, Company
Casper, Wyo, and surrounding area marketing | TX2737520 | 2/5/00 Transwestern Poblicshing | Registered
reference guide, 1989-90. Company
3
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SCHEDULE 4.7(B)
TO PLEDGE AND SECURITY AGREEMENT

Copyrisht licenses

Nonexchisive license to use any and all copyrighted or uncopyrighted materials created
or owed by Lisa McConnell, Inc., d.b.a. Image One, Robert Gould and Lisa McConnefl
Gould (collectively, "Image One"), including, without limitation, templates, graphies,
advertisements and artworks, pursuant to the Settlement and License Agreement dated as
of October 5, 1999, by and among Imape One and TransWestern Holdings L.P.,

TransWestetn Communications Company, Inc., and TransWestern Publishing Company
LLC.

SCHEDULE 4.7-2

TRADEMARK
REEL: 002829 FRAME: 0570




SCHEDULE 4.7(C)
TO PLEDGE AND SECURITY AGREEMENT

Patents

None

SCHEDULE 4.7-3

TRADEMARK
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Patent Licenzes

None

SCHEDULE 4.7(D)

TO PLEDGE AND SECURITY AGREEMENT

SCHEDULE 4.74

TRADEMARK
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SCHEDULE 4.7(E})
TO PLEDGE AND SECURITY AGREEMENT

Trademarks
See attached

SCHEDULE 4.7-5

TRADEMARK
REEL: 002829 FRAME: 0573
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SCHEDULE 4.7(F)
TO PLEDGE AND SECURITY AGREEMENT

MNone

SCHEDULE 4.7-6
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SCHEDULE 4.7(G)
TO PLEDGE AND SECURITY AGREEMENT

Trade Secret Licenses

None

SCHEDULE 4.7-7
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SCHEDULE 4.7(H)
TQ PLEDGE AND SECURITY AGREEMENT

None

SCHEDULE 4.7-8
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SCHEDULE 4.8
TOPLEDGE AND SECURITY AGREEMENT

None

TRADEMARK
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