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SECURITY AND PLEDGE AGREEMENT

SECURITY AND PLEDGE AGREEMENT (this “Agreement™), dated as of September
5, 2003, among POLDER INTERNATIONAL, INC., a New VYork corporation
(“International™), POLDER, INC., a Delaware corporation (“Polder” and collectively with
International the “Debtors” and each individuslly a “Debtor’), and PEOPLE’S BANWK, a
banking corporation organized under the laws of the State of Connecticut (the “Bank™).

RECITALS:

A, Conenrrently herewith Polder as Borrower and the Bank are entering into a Credit
Aprecement dated as of the dare hereof (as it may be amended, restated, supplemnented or
otherwise modified from time to time, herein called the “Credit Agreement’™) pursuant to which
the Bank is agreeing to extend credit to Polder from time to thme subject to the terms and
condidons set forth thereing

B. Concurrently herewith Intemational is entering imto a Guarantee pursuant to
which International unconditionally guarantees to the Bank payment of the Obligations of Polder
as Bortower nunder the Credit Agreement,

C. The execution and delivery of this Agreement, and the grant pursuant bereto of
seciirity interests in substantially all of the assets of the Disbtors to the Bank constitute conditions
precedent 1o the obligation of the Bank to extend credit to the Borrower under the Credit
Agpreement.

ACCORDINGLY, in consideration of the premises, and in order to indnece the Bank to
enter into the Cradit Agreement and extend credit ro the Borrower thereunder and for other good
and valuable consideration, the receipt and sufficiency of which are herehy aclmowledged, the
Debtors hereby agree with the Bank as follows:

1. Defined Terms. (a) Capitalized tesms that are defined in the Credit Agreement
and are not otherwise defined herein have the respective meanings given to them in the Credis
Agreement and, in addition, the following terms have the following meanings:

“Agreement” has the meaning specified in the preamble o this Agreement.

“Bank™ has the meaning specified in the preamble to this Agreement.

“Chattel Paper” means any “chattel paper”™, as such term is defined in the Uniform
Commercial Code, now owned or hereafter created or acquired by cither Debtor.

“Collateral” has the meaning specified in Section 2.
“Comiracts™ means all contracts 1o which either Debtor ig, or may ar any time heraafier

become, a party and all agreements and undertaldngs of any third parties in favor or for the
benefit of either Debtor,
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“Commercial Tort Claims” means any “commercial tort claims”, as such term is
defined in the Uniform Commercial Code, now existing and deseribed in Schedule V hereto or
hereafter arising and described in written notices delivered by either Debtor 1o the Bank from
time to time hereafter.

“Contract Rights” means any right of a Debtor to payment under a Contract not yet
earned by performance and not evidenced by an Instrument or Chattel Paper, now in existence or
hereafter arising (including, without limeitation, {a) all nights of such Debtor to Teceive moneys
due and to become due to it thereunder or in connection therewith, (b) all rights of such Debtor
to damages arising out of, or for, breach or default in respect thereof and (¢} all rights of snch
Debtor to perform and to exercise all remedies thereunder).

“Copyrights” means all of the following to the extent that either Debtor now has or
hereafter acquires any right, title or interest therein: (i) all copyrights in all worls, whether
published or unpublished, now cxisting or hareafier created or acquired, all registrations and
recordings thereof, and all applications in comnection therewith, including, without limitation,
registrations, recordings and applications in the United States Copyrights Office, and (ii) all
renewals thersof,

“Copyright Licenses” means any agreement, written or oral, naming either Debtor as

licensor or licenses, granting any right to use any Copyright, now in existence or hereafier
arising.

“Credit Agreement” has the meaning specified in Recital A.

“Debtor” and “Debtors™ have the respective meanings specified in the preamble to this
Agresment.

“Deposit Account™ means any demand, time, savings, passbook or similar acconnt, or
any other “deposit acconnt”, as such term is defined in the Uniform Commereial Code, now or
at any time hereafter meaintained by either Dsbtor with a bank or other financial institurion,
including without Hmitation the deposit accounts listed in Schedule VI hereto.

“Documents” means any “documents”, as such term is defined in the Uniform
Commercial Code, now owned or hereafier acquired by either Debtor.

“Equnipment” means all machinery, equipment and firniture now owned or hereafter
acquired by either Debtor or in which either Debtor now has or hereafter may acquire any right,
title or imterest, and any and all additions, substitutions and replacements thereof, whercver
locared, together with all anachments, cornponents, parts, egquiprnent and accessories insralled
therein or affixed thereto, including, but not limited to, all “equipment™, as such term is defined
in the Umiform Cormmercial Cade,

“Event of Default” means any event that constitutes an Event of Defanlt (as such term is
defined therein) under the Credit Agreement.

1036762 2
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*Financial Asset” means any “financial aszet”, as such term is defined in the Uniform
Commercial Code, now owned or hereafier acquired by gither Debtor.

“Fixtures’ means any “Axture”, as such term is defined in the Uniform Commercial
Code, now owned or hereafier acquired by either Debtor.

“General Intangibles” means any “general intangibles™, as such term is defined in the
Uniform Comumercial Code, now owned or hereafter acquired by either Debror.

“Croods” means any “gonds™, as such term is defined in the Uniform Commercial Code,
now owned or hereafier acquired by either Debtor.

“Instrument” means any “instrument”, as such term is defined in the Uniform
Commercial Code, now owned or hereafter acquired by either Debtor.

“Intellectual Property” means, collectively, Patents, Patent Licenses, Trademarks,
Trademark Licenses, Copyrights and Copyright Licenses,

“Imventory” means all inventory, wherever located, now owned or hereafter acquired by
either Debior or in which such Debtor now has or hersafier may acquire any right, title or
interest, including, without limitation, all goods and other personal property now or hereafter
owned by either Debtor which are held for sale or lease or are fimmished or are to be formished
under a contract of service or which constihite raw materials, work in process or materials nsed
or consumed or to be uwsed or consumed in such Debtor’s business, or in the processing,
packaging or shipping of the seme, and all fimished goods, including, but not hmited to, all
“imventory” as such term is defined in the Unhiform Commercial Coda.

“Imvestment Property™ means any “investment property™, as such term is defined in
the Uniform Commercial Code, now owned or hersafter acquired by either Debtor.

“Tesner” means each issuer of Pledged Shares.
“Leases™ means all leaschold interests now or at any time hereafter held by either Debtor.

“Letter of Credit Rights” means cither Debtor’s right to payment or performance under
any letter of eredit, whether now existing or hereafter issned, whether or not the beneficiary has
demanded or is at the tizne entitled to demand payment or performance, including without
limitation any “letter of credit right”, as such term is defined in the Upiform Commercial Code,

whether now existing or hareafter created and whether now owned or hereafter acquired by such
Drebtor.

‘Licenses” and ‘Licensing Agreements” means the Patent Licenses, the Copyright
Licenses and the Trademark Licenses. '
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“Material Adverse Effect” means the occurrence of any event or series of events which
has or could reasonably be anticipated to have a material adverse effect on (x) the business,
assets, liabilities, financial position, results of operations or business prospects of either of the
Debtors, (y) the ability of either Debtor to pay and perform its Obligations when due, or (z) the
validity or enforceability of any of the Loan Documents, any Lien created by any of the Loan
Documents or the rights and remedies of the Bank under any of the Loan Documents.

“Obligations" means collectively, (2) all of the “Obligations” (as such term is defined in
the Credit Agreemant) and (b) all indebtedness, liabilities and obligations of the Debtors under
this Agresment or any other Loan Document.

“Patepis” means (i) all patents aund patent applications and the inventions and
improvements described and claimed therein, and all patentable inventions, now owned or
hereafter acquirsd or obtained by either Debtor, (ii) all registrations and recordings thereof,
whether in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof or any other couniry or any poelitical subdivision thereof, or
otherwize, (iil) all reissues, divisions, continnations, renewals, extensions and continuations-in-
part of any of the foregoing, (iv) all mcome, royalties, damages or payments now and hereafter
due and/or payable under or with respect to any of the foregoing, including, without limitatrion,
damages or payments for past or future infiingements of any of the foregeing, (v) the right to sne
for past, present and future infringements of any of the foregoing throughout the world, and (vi)
all rights and obligations pursuant to any Patent License with respect thereto, whether such
Debtor is a licensor or licenses under any such Patent License, and, subject to the terms of such
licenses, such right to prepare for sale, zell and advertise for sale, all inventory now or hereafter
owned by either Debtor and now or hergafler covered by sueh licenses.

“Patent License” means any agreement, written or oral, providing for the grant by or 1o
either Debtor of any right to use any Patent, now in existence or hexeafter arising.

“Peymitted Encnmbrances” means Liens on the Collateral permitted to exist under the
terms of the Credit Agreement.

“Pledged Collateral” means the Collateral described in Section 2(g).

“Pledged Partnership Interest® means all partnership interest(s) in the Partnership(s)
listed in Schedule I owned by either Debtor.

“Pledged Shares” means all of the shares of capital stock listed in Schedule IIT, ogether
with gll certificates evidencing such shares and all other shares of capital stock now or at any
time hereafter cowned by either Debtor.

“Proceeds” means (i) all “proceeds™, as such term is defined in the Uniform Connmercial
Code, and (ii) to the extent not included in such definition, (1) any and all proceeds of any
insurance, indemnity, warranty, guaranty or letter of credit payeble to etther Debtor from time to
timme with respect 10 amy of the Collateral, (2) all payments (in any form whatsoever) paid or
payable to either Debtor from time to time in connection with amy raking of all or any part of the

103676-2 4

TRADEMARK
REEL: 002970 FRAME: 0098



03:48pm From=- T-238 P.0OT/039  F-497

. Collateral by any Governmental Authority {or any Person acting under color of Governnnental
Authority), (3) all judgroents in favor of either Debtor in respect of the Collateral, (4) any claim
of eifher Debtor against third parties for past, present or future infringement or dilution of any
Patent or Patent Licanse, Trademark or Trademark License, Copyright or Copyright License and
(5) all other amounts from time to time paid or payable or received or receivable wnder or in
connection with any of the Collaieral.

“Receivables” means all accounts recervable, book debts, notes, drafis, insguments,
documnents, acceptances and other forms of obligations now owned or hereafier received or
acquired by or belanging or owing to either Debtar (including, without limitation, under any
wrade names, styles or divisions thereof), whether ansing out of goods sold by such Debtor or
services rendered by it or from any other transaction, whether or not the same involves the sale
of poods or performance of services by such Debtor (including, without limitation, any siuch
obligation which would be characrerized as an account, general Intangible or chatiel paper under
the Uniform Commetrcial Code) and all of such Debtor’s rights in, to and under all purchase
orders now owned or hereafter received or acquired by it for goods or services, and ail of such
Debtor’s rights to any goods represented by any of the foregoing (including retumed or
repossessed goods and unpaid seller’s rights) and all moneys diue or to become due to either
Debtor under all contracts for the sale of goods and/or the performance of services by it (whether
or not yet eamed by performanee) or in connection with any other transaction, now in existence
or hereafter arising, ineluding without limitation the right to receive the proceeds of said
purchase orders and contracts, and all collateral security and guavantees of any kind given.by any
PeTsOn or entity with respect to any of the foregoing.

“Supporting Obligation™ means any “supporting obligation”, as such term is defined in
the Uniformn Commercial Code, whether now existing or hereafter created and whether now
owned or hereafier acquired by either Debtor,

“Trademarks” means (i) all trademarks, frade names, corporate names, colnpany namess,
business names, fictittous business names, trade styles, service marks, logos and sther source or
business identifiers, and the goodwill associated therewith, now existing or hereafter adopted or
acquired by either Debtor, all registrations and recordings thersof, and all applications in
connection therewith, whether in the Umted Srateg Patent and Trademark Office or in'any similar
office or agency of the United States, any Siate thersof or any other coumtry or any politieal
subdivision thereof, or otherwise, end (ii) all renewals thereof,

“Trademark Licenses” means any agreement, written or oral, providing for the grant by
or to either Debtor of any right to use any Trademark, now in existence or hereafter arising.

“Uniform Commercial Code™ means the Uniform Commercial Code as in effeet from
time to time in the Stare of Connecticut or, if the context expressly refers 1o another jurisdiction,
the Uniform Commercial Code as in effect from time to time in such other jurisdiction.

“Vehieles” means all cars, trucks, trailers, construction and earth moving equipment and
other vehicles covered by a certificate of nitle law of any state, in which either Debior has or
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hereafter acquires any right, title or interest, and all tires and othar appurtenances to any of the
foregoing.

) Unless otherwise expressly specified herein, defined terms depoting the singular
number shall, when in the plural form, denote the plural moober of the maner or item to which
such defined terms refer, and vice-versa

(c) Words of the neuter gender mean and include correlative words of the masculine
and feminine gender.

(d The Section and Schedule headings nsed in this Agreement are for convenience
only and shall not affect the construction or meaning of any provisions of this Agresment.

(=) Unless otherwise specified, the words “hereof”, “herein”, “herennder” and other
similar words refer 1o this Agreement as a whole and not just to the Section, subsection or clanse
in which they are used; and the words “this Agreement” refer to this Agreement as amended,
modified or supplemented from time to time.

) Unless otherwise specified, references to Sections, Recitals and Schedules are
references to Sections of, and Recitals and Schedules to, this Agreement.

2. Security Interest. As security for the due and punctual payment and
performance of all of its Obligations, each Debtor hereby pledges and assigns to the Bank, and
hereby grants to the Bank a first priority lien upon and a continuing first priotity security interest
in all of such Debtor’s rights, title and interests in, to and under all personal property and fixtures
of such Debtor, whether now owned or hereafter acquired and wherever located, and whether
now existing or hereafter arising or creared (all such property and assets are hetein collectively
called the “Collateral™), including, without limitation, the following:

(2) all Recervables of such Debtor;
) all Tnventory of such Debtor;

(c) all Equipment of snch Debtor, including, without limitation, all Vehicles of such
Debtor (exeluding any Fquipment subject to purchase money Liens if the terms of
the Indebtedness secured by such Liens expressly prohibit such Debror from
granting any Lien thercon or security interest therein and any Equipment subject
to a Capital Lease which expressly prohibits such Debtor from granting any Lien
thereon or security interest thersin};

(d) all Contracts and Contract Rights of such Debtor (excluding any Conttact that
expressly prohibits such Debior from granting any Lien thereon or security
interast therein);

{e) all Instuments and Chamel Paper of such Debror, and all related secoriry
documents;
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(£3) all Genmeral Intangibles of such Debtor, including, without limitation, all
Intelectual Property of such Dehtor;

() all Tnvestment Property and other Financial Assets of such Debtor, mcludmmg,
without limiration, (i) the Pledged Shares, (ii) all cash, instruments, secugines or
other property representing a dividend or other distribution on any of the Pledged
Shares, or representing a distribution or return of eapital upon or in respect of the
Pledged Shares, or resulting from a split=up, revision, reclassification or other like
change of the Pledged Shares or otherwise received in exchange therefor, (iii} any
warrants, rights or options issued to the holders of, or otherwise in respect of| the
Pledged Shares, (iv) in the event of any consolidation or merger of any Issner in
which such Issuer is not the surviving corporation, all shares of each class of the
papital stock of the successor corporation formed by or resulting from such
consolidation. or merger (provided thar nothing herein contained shall be deemed
to constitute consent under, or waiver of, any provision of any Loan Document
which prohibits such consolidation or merger by any Issuer); (v) the Pledged
Partnership Interests and all cash, securities, distributions and other property at
any time and from time to time received, receivable or otherwise distributed or
distributable in respest of or in exchange for any or all of the Pledged Partmership
Interasts, (vi) all payments due or to hecome due to such Pebtor in respect of its
Pledged Partnership Interests. whether as coniractual obligadons, damages,
insurance proceeds or otherwise; (vii) each Debtor’s clatms, rights, powers,
privileges, security interests, liems and remedies with respect ta its Pledged
Partnership Intersst under the respective Parmmership Agreement, (viil) each
Debtor's rights, if amy, as a parmer, under the respective Partnership Agreement in
respect of its Pledged Parinership Interest, including wathout limitation such
Debtor's right to receive proceeds, cash and other distributions of income, profits,
surplus or other compensation by way of income or liquidating distributions in
cash or it kind from the respective Partnership, rights in or to the assers and
revemies of the respective Partmership and all rights of such Debior under the
respective Partnership Agreement to act on behalf of the respective Partnership, to
enforce the mghts of ithe respective Partnership, to make detsrminations, to
exercise any election (including, but not limited 10, election of remedies) or
option, to withdraw entirely or in part from the respective Partnership (including,
but not limited to, the right ta make capital withdrawals) or to give or receive any
notice, consent, amendment, waiver or approval, together with full power and
authority to demand, receive, enforce, collect or give receipt for any of the
foregoing or any property which is the subject of the respective Partmership
Agreement, to enforce or execute any checks, or other instruments or orders, to
file any claims and to take any action which (in the opinion of the Bank) may be
necassary or advisable in contection with any of the foregoing, and (ix) all
securities hereafter delivered to the Bank in substitution for or in addition 1o any
of the foregoing, and zll certificates and instruments, if any, representing or
evidencing such securiries and all cash, securities, dividends and other property at
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any time and from time to time received, teceivable or otherwise distributed or
distributable or paid or payable in respact of or in exchange for any or all thereof;

(h) all Leases of such Debtor;

(i) all Fixtures of such Debtor;

(6] all Deposit Accounts of such Debtor;

() all Letter of Credit Rights of such Debtor;
()] all Commercial Tort Claims of such Debtor;

(m)  all Supporiing Obligaiions that may now or at any time hereafler support the
payment or performance of any Recelvable, General Intangible, Chattel Paper,
Dacument, Instrurment, Investment Property or Financial Asset of such Debtor;

(n) all books and records (including, without lmitation, ¢ompuier programs, tapes
and related elecironic data processing sofiware) relating to such Debtor’s
Receivables, Inventory, Equipment, Contracts, Intellectual Property, Investment
Property, Financial .Assets, Deposit Accounts, Letter of Credit Rights,
Commepeial Tort Claims or other assets; and

(o) to the extent not otherwise included, all cash and non-cash Proceeds and products
of any of the foresgoing.

3. Obligations Ahsolute. (a) Each Debtor hereby agrees that this Agrecrment shall be
binding upon such Debtor, and the grant to the Bank of a security interest in the Collateral
hereunder shall be irrevocable and unconditional, irrespective of the wvalidity, legality or
enforceability of any Loan Deocument or any of the Obligations, the absence of any action to
enforce the same, the waiver or consent by the Bank with respect to any provision thercof, the
tecovery of any judgment against any other Person, or any action to enforce the same or any
other similar circurnstanees. Each Debtor hereby waives dilipence, presentment, demeand of
payment, filing of claims with a court in the avent of merger or bankruptey of such Debtor, any
notiee to require a proceeding first against any other Person, protest or notice with respeet 1o any
promissoty note or evidence of Indebtedness secursd hereby or the Indebtedness evidenced
thereby and all demands whatsoever, and covenants that this Agreement will remain in full force
and effect until the termination of the Revolving Commitment under the Credit Apreement and
the payment in full of all of the Obligations.

b) Each Dehtor agraes that, withant notice to or further assent by such Debtor, the
liability of any other Person for or npon any of the Obligations may, from time to 1ime, in whole
or in part, be renewed, extended, modified, accelerated, compromised or released by the Bank, as
the Bank may deem advisable, and that any other Collarteral or Liens securing any of the
Obligations may, from time to time, in whole or in part (subject, in the case of the Collateral, to
the provisions of this Agreement), be exchanged, sold or surrendered by the Bank, as the Bank
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may deem advisable, all without impeiring, abridging, affecting or diminishing ili1s Agreement
or the rights of the Bank or any other Creditor hereunder or with respect 1o the Collateral.

4. Representations and Warpapiies. Each Debtor hereby makes the following
representations and warranties, which shall be deemed 1o be repeated and confirmed upon the
creation or acquisition by such Debror of each item of Cellateral and upon the creation of any
Ohligation:

(a) Each Debtor is duly organized, validly existing and in good standing under the
laws of the juriadiction specified in the preamble to this Agreement as its jurisdiction of
organization, has fill power and authority to own its properties and to carry on its business as
now being conducted, is duly qualified to do business and is in good standing in each jurisdiction
in which the character of its properties, the transaction of its business, the location of its
Inventory or Equipment, the performance of its obligations under its Contracts, or the collection
of any of its Receivables make such qualification necessary and where the failure to be so
qualified would have a Material Adverse Effect, and has full power and authority to exccute,
deliver and perform this Agreement.

(b) Tts execution, delivary and performance of this Agreement and the granting of the
gecurity interest in the Collateral hereunder (i) have all been duly aunthorized by all requisite
action of such Debtor, (ii) do not require the approval of its stockholders, pariners or members,
except, in each case, any such approval that has been obtained and is tn full force and effect and
(iii) will mot (1) violate any provision of Law or its organizational documents, (2) violate, be in
conflict with, result in a breach of or congtitute (with due notice or lapse of time or both) a
default under any material indenture, agreement or other insmment to which it is a party or by
which it or any of its properties is bound, (3) violate smy governmental or agency rule or
regulation or any order of any court, tribunal or governmental agency or (4) result in the ereation
or imposition of any Lien of any nature whatsoever upon any of the Collateral, excapt for the
security interest created by this Agreement. No auvtherizations, approvals and consents of, and
no filing and registration with, any Governmental Authority are necessary for the execution,
delivery or performance by such Debtor of this Agreement or for the validity or enforceability
hereof, No consent of any party to a Contract or any account debtor in respect of any Receivable
is required in connection with the execution, delivery and performance of this Agreement or the
creation of a security interest in such Confract or Receivable pursuant hereto, except such as
have been granted and are in full force and effect.

() This Agrecmeny, constitutes the legal, valid and binding obligation of such Debtor,
enforceable against such Debtor in accordance with its terms, except as enforceability may be
limited by applicable bankruptey, insolvency, reorganization, moratorium and similar laws
affecting enforceability of creditors® rights generally and except as specific performance may be
subject to equitable principles of general applicability. Except for Peomitted Encumbrances, this
Agresment creates in favor of the Bank (in accordance with the priorities specified in Section 2)
a valid first priority lien and first priority security interest in the Collateral, enforceable against

each Debtor and all third parties and superior in right te all other security inmterssts and Liens,
existing or furure.
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(d) Except for the security interest of the Bank therein, each Debtor is, and as to
Collateral acquired from time 1o time afier the date hereof such Debtor will be, the owner of all
of its respective Collateral, having good title thereto, free from any Lien or other right, title or
interast of any Person, other than Permitted Encumbrances.

() Appropriate financing statements with respect to the security interest created
hereunder have been or will be duly filed in all appropriate offices; no filing of any other
financing statements or other instruments and no recording, filing or indexing of this Agreement
is necessary or appropriate in order to preserve and protect the Liens created or intended 1o be
created by this Agreement as legal, valld and enforceable perfected Liens on and security
interests in the Collateral (other than filings or appropriate assignments with the United States
Patent and Trademark Office or the United States Copyright Office with respect to Intellectual
Property of each Debtor, if any, and submission of the certificates of title with respect to the
Vehicles, if any, to the relevant motor vehicles department for leganding).

() There is no financing statement (or similar statement or instrument of registration
under the Law of any jurisdiction) now on file or registered in any public office (other than in
respect of Permitied Encurnbrances) covering any interest of either Debtor in the Collateral, or
intended so to be, and so long as the Revolving Commitrment under the Credit Agreement is in
effect or any of the Obligations remain unpaid neither Debtor will execute, or permit the filing or
the continued existence on fle of, any financing statement (or similar statement or instrument of
registration under the Law of any jurisdiction) relating to the Collateral in any public office,
except fipancing statements filed or to be filed with respect to the security intarest granted
hereunder to the Bank or with respect to Permitied Encumbrances.

() On the date hereof, the chief executive office and principal place of business of
each Debtor is located at the address set forth for such Debtor in Schedule I. The originals of all
documents {as well as all duplicates thereof) evidencing or relating to the Receivables, Contracts,
Teases, Intellectual Property, Investment Property and other Finaneial Assets and the only
original books of account and records of each Debtor relating thereto are kept at the office or

offices specified in Schedule I. All Inventory and Equipment are beld on the date hereof al the
locations specified in Sehedule I

(h) The name of each Debtor set forth in the preamble hereto is correct. Neither
Debtor is curreptly doing, and has not at eny time duwring the five years immediately preceding
the date hereof done, business vader any trade name or other assivned name. Except as set forth
in Schedule I, during the five years immediately preceding the date hereof neither Debtor has not
had any name other than its present name. Neither Debtor has not merged or consolidated with
any other entity during the five years immexiately preceding the dats heveofl

1) None of the Collateral consiitutes farm products (as such tenmn is defined in the
Uniform Commercial Code) or the Proceeds thereof.

() Nona of the account debtors on any Receivables, and none of the parties to any
Contracts, i3 2 Governrental Anthority.
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(k) Neither Debtor has done or omitted to do any act which has resulted or could
result in such Debtor being estopped from exercising any of its righrs under any of its Contracis
or which has given or could give rise to any offsets, defenses or counterclaims thereunder.

O Hach Debtor is the sole record and beneficial owner of the Pledged Shares listed
opposite its name in Schedule M. Al of the Pledged Shares have been duly authorized and
validly issued and are fully paid and non-assessable. Each Debtor has legal dtle 1o the Pledged
Shares listed opposite its name and it has good and lawful authority to pledge all of its Pledged
Shares in the manner hereby done or contemplated. The Pledged Shares are not subject to any
contractual restriction, or any restriction under the certificate of incorperation or by-laws of any
Issuer, upon the transfer thereof, and no right, warrant or option to acquire any of the Pledged
Shares exists in favor of any other Person. The shares of capital stock of each Issuer listed in
Schedule I constitute all of the issuad and ovistapding shares of capital stock of such Issuer.

(1) When any item of Pledged Collateral is pledged hereunder, (1) each Debtor
pledging such item of Pledged Collateral will be the owner of such item of Pledged Coliateral
free and clear of any Liens of any kind or nature (other than those created hereunder and
Permitted Encumbrances), (ii) each share of stock or partnership interest comprising such
Pledged Collateral will have been duly authorized, validly issued and be fully paid apd non-
assessable, and (iii) such Debtor will have legal tifle to such item of Pledged Collateral and such
Debtor will have good and Iawful authority to pledge and deliver such item of Pledged Collateral
in the manner hereby contemplated.

5. Covenarnta,

(a) At all Teasonable times upon reasonable notice the Bank shall have fnll access to,
and the right to audit, check, inspect and make abstracts and copies of, each Debtor’s books,
recards, andits, correspondence and all other papers and computer tapes and programs relating to
the Collateral. The Bank shall have the right to confirm and verify the Receivables and other
Collateral and to do whatever the Bank may reasonably deem necessary 1o protect its interasts
and each Debtor shall fumish such assistance and information as the Bank may require in
connection therewith, The Bank may enter from time to time the prernises of each Debtor (i) at
any time after the occurrence and during the continuance of a Default, and (ii) ar any reasonable
time during business honts prior to the occurrence of a Default, for the purpose of inspecting the
Collateral and any and all records pertaining thersto. In conducting any such inspection prior to
the occurTence of a Default, the Bank ghall use reaconable efforts to minimize any inconvenience
1o the Debtors,

{b)  Each Debtor will keep the Collateral, at its own expense, in customary good
repair and condition, and will net misuse, abuse or waste the Collateral or allow the Collateral to
deteriorate (or permit any of the foregoing), except for normal wear and tear, and except where
the failure to do s0 would not be reasonably likely to bhave a Material Adverse Effect, apd will
make the Collateral available for inspection by the Bank (i) ar all times after the occutrence and
during the continuance of a Default, and (ii) at all reasonable times upon reasonable notice
during business hours prior 1o the occurrence of a Default.
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(©) The Debtors will not create, permit or suffer to exist and will defend the
Collateral against, and take such other action as is necessary io remove, any Lien on the
Collateral, other than Permitted Encumbrances, and each Debtor will defend the right, title and
interest of the Bank in and to any of such Debtor’s rights to the Collateral against the claims and
demands of all Persons whomsoever claiming an interest therein adverse 10 the Bank, other than
holders of Parmitted Encumbrances. Without limiting the generality of the foregoing, no Debtor
ghall permit the Collateral or any portion thereof to become attached or affixed to any real estate
other than real estate on which the Bank holds a first mortgage, or become a fixture, as that term
is defined in the Uniform Commercial Code, other than on such real estate.

(d) The Debtors will advise the Bank prompily, in reasonable detail, of (i) any Lien
placed on or asserted against any of the Collateral and (ii) the occurrence of any other event that
would bave a material effect on the aggregats value of the Collateral or on the security interests
created by the Debtors hereunder.

() Neither Debtor will change the location specified in Section 4(g) of its chief
executive office, principal place of business or the office where records concemning its
Receivables, Contracts, Leases, Intellectual Property, Investment Property or other Financial
Assets are kept, will not keep Inventory or Equipment (other than Inventory in transit) at any
location other than the loeations specified i Schedule II, will not change its jurisdiction of
organization, and will not changs its name, identity or corporate struciure, until, in each case, (@)
such Debtor shall have given to the Bank not less than 30 days’ prior written notice of its
intention so to do, clearly describing such new location, jursdiction, name, identity or corporate
structure and providing such other information in comnection therewith as the Bank may
reasonably request, and (ii) each Debtor shall have taken such other actions satisfactory to the
Rank (including, withour limitation, the delivery of additional financing statements duly signed
by such Debtor if deermed necessary by the Bank), as are necessary 1o maintain rthe security
interast of the Bank in the Collateral at all times senior and fillly perfected and in firll force and
effect.

(f) Wa Vehicle shall be removed from the state that hag issued the certificate of title
or ownership therefor for a period in excess of four months. Subject to the proviso to this
sentence, with respect to each Vehicle, if any, now owned by cither Debtor, within 15 days of the
date hereof, and, with respect to any Vehicles acquired by either Debtor subsequent to the date
hereof, within 15 daya after the date of acquisitdon thereof, all applications for certificates of ftle
or ownership indicating the Bank's fivst priority security interest on the Vehicle covered by such
certificate, and any other necessary documentation, shall be filed in each jurisdiction which the
Bank shall deem advisahle to perfect its security interests in the Vehicles: provided that this shall
not prohibit either Debtor from using purchase money financing to acquire Vehicles to the extent
permitted by the Loan Documents.

() Each Debtor will fumish to the Bank within ten (10) days after any request
therefor by the Bank, statements (prepared by such Debror in form, substance and detail
satisfactory to the Bank) of all Receivables of such Debtor (showing reconciliations, aging and
test verifications thareof and trial balances therefor), itemized by the account debtor, and of the
lacation (and aggregate book value at each auch location) of all Inventory of such Debtor, each
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such statement to be certified by its chief financial officer, and, promptly from time to time, such
other information as the Bank may reasonably request regarding the Collareral and its operations,
business, affairs and financial conditian.

(h) Neither Debtor will sell, transfer, lease or otherwise dispose of any of the
Collateral, or atternpt, offer or contract to do so, except as permitied by the Loan Documents.
Any sale or other disposition of Inventory or Fquipment in the ordinary course of business shall
he free and clear of all Liens in favor of the Bank hereunder, it being understood and agreed that
such Liens shall attach to all Proceeds of such sale or other disposition.

i) Each Debtor will, at its own expense, make, execute, endorse, acknowledge, file
and/or deliver to the Bank from time to time such lists, descriptions, schedules, invoices,
warchouse receipts, bills of confirmatory assignments, comveyances, financing statements,
transfer endorsements, powers of attorney, certificates, reports, duly executed blank stock
powers and other instruments of wansfer or assignment and other assurance or instruments and
take such further steps relating to the Collateral and other propetty or rights covered by the
security interast hereby granted by it, as the Bank in its reasonable judgment deems appropriate
or advisable to perfect, preserve or protect its security interest in the Collateral.

6. Special Provisi ing Receivables. (a) As of the time when any
Receivable arises, each Debtor shall be deemed to have warranted as to such Receivable that
such Receivable and all papers and documents relating thereto are genuine and in all respects
what they purport to be, and thai each such Receivable (i) will represent the genuine, legal, valid
and binding obligation of the account debtor thereon for the unpaid amount owed by such
account debtor for the sale and delivery by such Debtor of the goods, or the performance by such
Dehtor of the services, listed therein, (il) will be the only original writings evidencing and
embodying such obligation of the account debtor mamed thereim, (iii) will evidence wue
obligations, enforceable in accordance with their respeciive terms and not subject to any stamp
or other taxes, axcept as shall be disclosed to the Bank, and (iv) will be, to the best knowledge of
snch Debtor, in compliance and will conform with all applicable federal, state and local Laws
and applicable Laws of any relevant foreign jurisdiction. Each Debtor shall take all reasonable
steps necessary to preserve the liability of each account debtor, guarantor, endorser, obligor,
secondary party on or with respect to the Receivables. Each Debtor will notify the Bank in
writing of any defenses, set=offs or counterclaims affecting a material portion of such Debtor’s
Receivables, promptly after obtaining kmowledge thereof.

() Each Diebtor will keep and maintain, at its own expense, satisfactory and complete
records of the Receivables, including, but not limited to, records of all paymenis received, all
credits granted thereon, all merchandise returned and all other dealings therewith, and such
Debtor will make the same available to the Bank, at the Debtor’s expense, at any and all
reasonable times upon demand of the Bank. At the request of the Bank, each Debtor shalt legend,
in form and manmer satisfactory to the Bank, its Receivables and its books, records and
documents evidencing or pertaining to its Receivables with an appropriate reference to the fact

that such Receivables have been assigned to the Bank and thar the Banlk has a security interest
therein.
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(c) The Debtors will not rescind or cancel any Indsbtedness evidenced by any of the
Receivables or modify sny term thereof or make any adjustment with respect thereto, or extend
or renew the same, or compromise or settle any dispute, claim, suit or legal proceeding relating
thereto, or sell any of such Receivables or interest therein, without the prior written consent of
the Bank, except as permitied by Section 6(e).

(d) Each Debtor will duly filfill all obligations on its part to be fulfilled under or in
connection with the Receivables and will do nothing to impair the rights of the Bank in the
Receivables,

(e} Each Debtor will endeavor to collect or cause 10 be ¢ollected fom the account
debtor on each of its Receivables (including, without limitation, Receivables which are
delinguent, such Receivables to be collected in accordance with generally accepted lawiul
collection procedures), as and when dne, any and all amounts owing under or on account of such
Receivables, except that prior to the cceumence of a Defimlt such Debtor may allow in the
ordinary course of business as adjustments to amounts owing under its Receivables (1) an
extension or renewal of the time or times of payment, or settlement for less than the total unpaid
balance, which such Debtor finds necessary in accordance with sound business and credst
judgment and (ii) a refund or credit due as a result of retwrned or damaged Inventory or impropeyr
or faulty performance of services. The costs and expenses (inclnding attorney’s fees) of
collection, whether incurred by such Debtor or the Bank, shall be bome by such Debior,

() The Debtors shall, promptly upon learning thereof, report to the Bank all delays in
performance, notices of defanlt, claims made or disputes asseried by any account debtor or other
obligor on any Receivable and any other matters materially affecting the value, enforceability or

collectibility of any Receivable, which could reasonably be expected 1o have a Material Adverse
Effect.

() After the oconrrence and during the continnance of any Default, the Bank is
suthorized and smpowered in its sole discretion to accept the return of goods, if any, represented
by any Receivable or Contract Rights, without notice to or consent by either Debtor, all without
discharging or in any way affecting such Debtor’s liability hereunder or on the Obligations.

() After the ocenrrence and during the continwamce of & Default, the Bank shall have
the right, upon five days’ notice to the applicable Debtor that it intends ro exercise its rights
under this Section 6(h), without further notice to or asseni by cither Debtor, and without
affecting the Obligations, in the name of such Debtor or in the name of the Bank or otherwise, to
take any or all of the following actions: (i) to notify any or all account debtors under any or all of
the Receivables to make payment thersof directly 1o the Bank for the account of such Debtor or
the Rank and to require such Debtor to forthwith give similar notice to the account debtors; (ji)
to demand, collect, sue for, receive, compound and give apquittance for any of the Receivables
or any part thereof; (iii) to extend the time of payment of, compromise or settle for cash, credit or
otherwise, and upoen any terms and conditions, any of the Receivables; (iv) to endorse the name
of such Debror on sny checks, drafis or other orders or instruments for the payment of moneys
payable to such Debtor which shall be issued in respect of any Receivable; (v) to file any claims
and commence, maintain or discontinue any actions, suits or other proceedings deemed by the
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. Bank to be necessery or advisable for the purpose of collecting or enforeing payment of any
Receivable; (vi) to execute any instriment and do any and all other things necessary and proper
to proiect and preserve and realize upon the Receivables and the ather rights comtemplated
hereby: (vii) 16 require such Debtor to forthwith account for and transmit to the Bank in the same
form as received, all proceeds (other than physical property) of collection of Receivables
received by sneh Debtor and, notl so transmitted, to hold the same in trust for the Bank and not
commingle such proceeds with any other funds of such Debtor; (viii) to require such Debtor to
delivet, at such Debtor’s expense, any or all papers, documents, correspondence, records and
computer programs and tapes and other electronic data processing seoftware evidencing or
relating to the Receivables to the Bank ar a place designated by the Bank; (ix) to notify the Post
Office anthorities to change the address for delivery of mail addressed to such Debtor to such
address as the Bank may designate; and (x) to do all other acts and things necessary 1o carry out
this Agresment. Ths Bank shall not be obligated to do any of the acts hereinabove aunthorized,
but in the event that the Bank elects to do any such act, the Bank shall not be responsible to
either Debior except for its gross negligence or willful misconduct.

(1) If any Receivable becomes evidenced by a promissory note or similar instrument
in the sum of more than $5,000, such Debtor will prompily notify the Bank thercof, and upon
request by the Bank will promptly deliver such insttument to the Bank appropriately endorsed to
the order of the Bank as further security for the payment in fiull of the Obligations.

7. Special Provisions Concerning Inventory and Equipment. (a) Each Debror will
at all times keep all of the Inventory and Equipment insured at its expense, fo the extent and in
the marmer tequired by the Loan Documents, against fire, theft, and all other risks to which the
inventory and Equipment may be subject; all policies or certificates with respect to such
insurance shall be endorsed 1o the Bank, including, without limitation, by naming the Bank as
loss payee or additional insured, and evidence of such insurance shall be deposited with the Bank
as provided in the Loan Documents. If either Debtor shall fail o insure the Inventory and
Equipment as provided herein, or if either Debtor shall fail so to endorse and deposit all policies
or eertificates with, raspect thereto in accordance herewith, the Bank shall have the right (but
shall be under no cbligation) to procure such insuranee and each Debtor agrees to reéimburse the
Bank for all costs and expenses of procuring such insurance that such Debtor failed to procure.
The Bank may apply any proceeds of such insurance with respect to the Inventory and
Equipment. when received by it, in accordance with Section 13; provided, however, that if the
Bank determines, in its sole discretion, that the loss or damage with respect to which such
insurance proceeds were paid could not reasonably be expected to have a Material Adverse
Effect, the Bank mey remit such insurance proceeds to the relevant Debtor to be used for
repairing, replacing or reconstructing the damaged assets in accordance with a plan that is
satisfactory to the Bank. Each Debtor shall give immediate written notice to the insurers and to
the Bank of any loss or damage to the Collateral or any part thereof and shall prompily file all
necassary or appropriate proofs of loss with the insurers. Each Debtor hereby appoints the Bank

the artorney-in-fact for such Debtor in obtaining, adjusting and canceling any such insurance and
endorsing settlement drafts.

{b) The Bank shall have the right, upon the occurrence and during the continuance of
a Default, upon five days® notice o the applicable Debtor that it intends to exercise its rights
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under this Seetion 7(b), without further notice to or assent by either Debtor, and without
affecting the Obligations, in the name of such Debtor or in the name of the Bank or otherwise, to
take any or all of the following actions: (i) upon notice to such effecr, to require such Debtor to
deliver, at such Deblor’s expense, any or all of the Inventory and Equipment to the Bank at a
place designated by the Bank; (i) to take possession of any or all of the Inventory and
Equipment and, for that purpose, to enter, with the aid and assistance of any Person, any
premises where such Inventory and Equipment, or any part thereof, is, or may be, placed or
assembled, 1o remove any such Invemtory or Equipment, and to dispose of or store such
Inventory or Equipment in such premises at the expense of the Debtors; and (jif) to exeeute or
endorse any instument (including, without limitation, any invoice, bill of lading, and storage or
warehouse recsipt) and do all the things necessary and proper to protect and preserve and realize
npon the Inventory and Equipment and the other rights contemplated hereby. The Bank shall not
be obligated to do any of the asts hereinabove authorized, but in the event that the Bank elects to
do any such act, the Bank shall net be responsible to either Debtor except for the Banlk’s own
gross negligence or willful misconduer.

(c) Upon taking possession of any Inventory or Equipment pursuant hereto following
the occurrence of a Default, the Bank shall have the right 1o hold, store and/or use, manage,
control and sell such Inventory or Equipment. Upon any such taking of possession of any
Inventory or Equipment, the Bank may, from time to ime at the expense of the Debtors, make ali
such repairs, replacements, alterations, additons and improvements to and of such Imventory or
Equipment as the Bank may deem proper. In any such case, the Bank shall have the right to
manage and control such Inventory or Equipment and to cany on the business and exercise all
rights and powers of each Debtar respecting its Inventoty and Equipment, all as the Bank shall
deem best; and the Bank shall be entitled to collect and receive all issues, profits, fees, revenues
and other income of the same and every part thercof. Such issues, profits, fees, revenues and
other income shall be applied o pay the expenges incurred by the Bank or its agenrs in (i)
holding such Inventory or Equipment; (ii) performing all repairs, replacements, alterations,
additions and improvements which the Bank may be required or may elect to make, if any; and
(iii) paying all taxes, assessments, insurance, warehouse fees and other charges upon such
Inventory or Equipment or any part thergof, and all other payments, which the Baok may be
required or awthorized or elect to make (including legal costs and attorneys™ fees). Any

remaining rents, issues, profits, fees, revenues and other income ghall be applied to the payment
of the Obligations in aceordance with Section 13.

8. Special Provisions Concerning Intellectual Property. (@) Except to the
extent that the Bank, npon. prior written notice from the relevant Debtor, shall consent in whting
otherwise, each Debtor (sither itself or throngh licensees) will, consistent with sound buainess
judgment, continue to use its Trademarks, if any. on each and every trademark class of goods
applicable to its current line as reflected in its current catalogs, brochures and price lists in order
to maintain its Trademarks in full force free from any claim of abandonment for nonuse and
neither Debtor will (nor permit any licensee thereof 10) do any act or knowingly omit to do any

act whereby any Trademark may become invalidated, except for Trademarks the loss of which
could not reasonably be expected to result in a Marerial Adverse Effect.
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(b) Tach Debtar shall take all necessary steps, consistent with sound business
judgment, in any proceeding before the United States Patent and Trademark Office, the United
States Copyright Office or any similar office or agency in any other country or any political
subdivision thereof, to maintain each application and registration of the Trademarks, Copyrtights
and Patents, including, without limitation, filing of remewals, affidavits of use, affidavits of
incontestability and opposition, interfarence and cancellation proceedings (except 1o the extent
that dedication, abandonment or invalidation of any Trademark, Patent or Copyright could not
reasonably be expected to result in a Material Adverse Effect).

) The Debtors assume all responsibility and liability arising from the vuse of the
Trademarks, CopyTights or Patents, and hereby agrees to indemnify and hold the Bank harmless
from and against any claim, suit, loss, damage or expense (including reasonable attorneys’ fees)
arising out of any alleged defect in any product manufactured, promoted or sold by either Debtor
(or any affiliate or subsidiary thereof) in connection with, or which bears or meludes, any
Trademark, CopyTight or Patent or out of the manufacre, promotion, labeling, sale or
advertisement of any such product by either Debtor (or any affiliate or subsidiary thereo). Each
Debtor agrees that the Bank does not assume, and shall have no responsibility for, the payment
of any sums due or 1o become due under any agreement or contract included in the Collateral or
the performance of any obligations to be performed under or with respect to any such agresment
or contract by such Debior, and sach Debtor hereby agrees to indenmify and hold the Bank
harmless with respect to any and all claims by any person relating thereto-

(d) Each Debtor agrees that if it, or any Affiliate or Subsidiary thereof, leamns of any
nse by any person of any term or design likely to cause confusion with any Trademark (other
than a Trademark the loss of which conld not reasonably be expected to result in a Material
Adverse Effect) it shall promptly netify the Bank of such use and, if requested by the Bank, shall

join with the Bank, at such Debtor’s expense, in such action as the Banle, in itz reasonasble

discretion, may deem advisable for the protection of the Bank’s interests in and to the:
Trademarks.

(=) ATl licenses of their Trademarks, Copyrights or Patents which the Debtors have
granted to third parties as of the date hereof are set forth in Schedule IV hereto,

(f) The Trademarks, Copyrights and Patents are subsisting, have not been adjudged
invalid or unenforceable in whale or in part, and are not currently being challenged in any way,
except for Trademarks, Copyrights and Patents the loss of which could not reasonably be
expected to result in a Material Adverse Effect.

= None of the Trademarks, Copyrights or Patents have lapsed or expired or have
been abandoned or canceled, whether due to any failure to pay any maintenance or other fees or

make any filing or otherwise except, for Trademarks, Copyrights and Patents the loss of which
could not reasonably be expected to result in a Material Adverse Effect. :

(h) Each of the Trademarks, Copyrights and Patents is valid and enforceable and the
Debtors are not aware of any impairments 1o the Trademarks, Copyrights or Patents which would
have a material effect on the validity and/or enforceability thereof, except for Trademarks,
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Copyrights and Patents the loss of which could not reasonably be expected to result in a2 Matenal
Adverse Effect.

(1) No claim has been made that the use of any of the Trademarks, Copyrights or
Patents constitutes an infringement, except for Trademarks, Copyrights and Patents the loss of
which could not reasonably be expected to result in a Material Adverse Effect.

()] Each Debror will continue to use, consistent with past practice, proper statutory
notice in connection with its use of the Trademarks, except for Trademarks the loss of which
could not reasonably be expected to result in a Material Adverse Effect.

(k) Each Debtor will use standards of quality in its manufacture of products sold
nnder the Trademarks consistent with those currently employed by it, except for Trademarks the
1oss of which eould not reasonably he expected to result in a Material Adverse Effect.

I Neither Debtor shall adopt or use any mark which is eonfusingly similar or a
coloreble imitation of any Trademark unless it shall have granted to the Bank a perfected
security interest in such mark pursuant to this Agreernent.

(m) Neither Debtor will (either itsclf or through licensees) do any act, or ornit to do
any act, whereby any Copyright may become injecred mto the public domain, other than
Copyrights the loss of which could not reasonably be expected to result i a Material Adverse
Effeci. Each Debtor shall notify the Bank immediately if it knows, or has reason to know, that
any Copyright may become injected into the public domain or of any adverse determination or
development (including, without limitation, the institution of, or any such determination or
development in, any court or tribunal in the United States or any other country) regarding such
Debtor’s ownership of any such Copyright or its validity.

{n) Fach Debtor shall take, consistent with sound business judgment, such actions as
it may deem necessary to protect its Trademarks, Copyrights or Patents including, where such
Debtor deems it appropriate, the bringing of suit for infringement, seeking injunctive relief and
seeking to recover any and all damages for such infringement, except for Trademarks,

Copyrights and Patents the loss of which could not reasonably he expected to result in a Material
Adverse Effect.

9, Additionzl Provisiona Concermning Pledgad Shares.

(a) Registration in Nomines Name. The Bank shall have the right to appoint one or
more agents for the purpose of retaining physical possession of the certificates representing or
evidencing the Pledged Collateral, which may be held (in the discretion of the Bank) in the name
of the relevant Debtor, andorsed or assigned in blank or in favor of the Banl, or mny nominee or
nominees of the Bank or any agent appointed by the Bank. In addition to all other rights
possessed by the Bank, the Bank may, fom time to time after the occurrence and during the
continuation of a Defanlt, at the Bank's sole discretion, upon five days® notice fo the applicable
Debior that it intends to exercise its rights under this Section 9(a), withour further notice ro or
assent by either Debtor, and withow affecting the Obligations, in the name of such Debtor or in

1036762 18

TRADEMARK
REEL: 002970 FRAME: 0112



4 03:56pm From= T-233 P.021/038  F-447

the name of the Bank or otherwise, take any or all of the following actions: (i) rransfer all or any
part of the Pledged Collateral into the name of the Bank or iis nominee, with or without
disclosing that such Pledged Collateral is subject to the Lien and security interest created herelby;
(if) take control of any proceeds of any of the Pledged Collateral; and (iii) exchange certificates
or instunents representing or evidencing any of the Pledged Collaieral for certificates or
instruments of smaller or larger denominations for any purpose consistent with its rights under
this Agreement; provided that all powers of the Bank under this Section shall be subject to the
rights of the Debtors umder Section 11 hereof to the extent that the exercise of such powers
represents a sale of an item of Pledged Collateral,

() Voting Rights; Dividends. Etc.
) So long as no Default has occwred and is continuing, each Debtor shall be

entitled to exercise any and all voting rights and powers relating or pertaimng to the Pledged
Collateral or any part thereof for any purpose not inconsistent with the terms of this Agreement.

(ii) So long as no Default has occurred and is continuing, each Debtor shall be
entifled 10 receive and rerain any and all cash dividends, distributions and refurns of ¢apital paid
on or with respect to the Pledged Collateral. Any and all stock dividends, liquidating dividends,
distributions of property, or redemptions made om or in respect of the Pledged Collatezal,
whether resulting from a subdivision, combination or reclassification of the outstanding capital
stock of any Issuer or received in exchange for Pledged Collateral or any part thereof or as a
result of amy merger, consalidation, acquisition or other exchange of assets to which any Issuer
tnay be a party or otherwise, and any and all cash and other property received in payment of the
principal of or in redemption of or in exchange for any Pledged Collateral (either at maturity,
upon call for redemption or otherwise), shall hecome part of the Pledged Collateral and, if
received by either Debtor, such cash and other property, net of any amounts necessary to satisfy
the tax lability of the recipient thereof with respect thereto, shall be held in trust for the benefit
of the Bank and shall forthwith be delivered to the Bank or its designated agent (accompanied by
proper instuments of assignment and/or stock powers executed by such Debtor in accordance
with the Bank’s instructions) to be held subject to the terms of this Agreement.

(i) Upon the ocemrrence of a Default and so long as such Default shall continue, at
the option of the Bank (subject to applicable law), (x) all rights of each Debtor to exercise the
vouing rights and powers which such Debtor is entitled 1o exercise pursuant to Section 9(b)(i)
with Tespect to any of the Pledged Collateral shall cease, and all such rights shall thereupon
hecome vestad in the Bank, and the Bank shall have the sole and exclusive right and authority o
exercise such voting and/or consensual rights and powers and (y) the Bank shall be entitled to
receive and retain any and all eash dividends, if any, paid on the Pledged Collateral. Any and all
eash and other property paid ovar 1o or received by the Bank pursuant to the provisions of this
subssction shatl be retained by the Bank as part of the Pledged Collateral, and shall be applied in
ascordance with the provisions hereof The Bank may exercise its rights under this Section
against all or any portion of the Pledged Collateral (it may, for instance, exercise its righis

hereunder against the Pledged Shares or any portion thercof, without exereising such rights
againsat the Pledged Partnership Interest).
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(iv) Concurrently with its execution of this Agrecment, each Debtar shall execute and
deliver to the Bank an imrevocable proxy to vote the Fledged Shares, substantially in the form of
Exhibit A. After the occurrence and during the continuance of a Default, cach Debtor shall
deliver to the Bank such further evidence of such irrevoeable proxy or such further irrevocable
proxies to vote any sharss or stock constituting part of the Pledged Collateral as the Bank may
reasonably request.

10, Financing Statements: Docnmentary Stamp Taxes.

(2) Esach Debtor agress to sign and deliver to the Bauk such financing statements, in
form acceptable to the Bank, as the Bapk may from time to ttme reagonably request or as are
necessary in the opinion of the Bank to establish and maintain a valid, enforceable and perfected
security interest in the Collateral and the other rights and security contemplated hereby which is
superior and prior to the rights of all third Persons. Each Debtor will pay any applicable filing
fees and taxes and related expenses. Each Debtor authorizes the Bank to file any such financing
staiements without the signamre of such Debtor.

)] Each Debtor agrees 1o procure, pay for, affix to any and all documents and cancel
any documentary tax stamps or similar taxes required by, and in accordance with, applicable
Law, and such Debtor will indemnify the Bank and hold the Bank harmless against any liability
(including interest and penalties) in respect of such taxes,

11. Additional Provisions Coneerming Remedies and Sale of Collateral,

&) In addition to any rights and remedies contaned herein or now or hereafier
granted under applicable Law and not by way of limitation of any such rights and remedies, upon
the ocemrence and during the continuance of a Defanlt, the Bank shall have all of the rights and
remedics of a secured party under the Uniform Commercial Code as enacted in any applicable
jurisdiction in addition to the rights and remedies provided herein. The Bank may take legal
proceedings for the appointment of a receiver or receivers (io which the Bank shall be enutled as
a matter of right) to take possession of the Collateral pending the sale thereof pursuant either to
the powers of sale granted by this Agreement or to a judgmeant, order or decree made in any
judicial proceeding for the foreclosure or involving the enforcement of this Agreement.

(b) Upon the occurrence and during the continuance of any Default the Bank shall
have the right to seize and take possession of any Collateral (or amy paper, documents,
correspondence, computer tapes and programs and other electropic data processing software
relating to the Collateral), and may enter the premises where such Collateral (or such paper,
docurnents, correspondence, tapes, programs or software) are located for the purpose of effecting
snch seizure. At any time or from time to time after the occurrence and during the continuance of
a Defanlr the Bank may hire and maintain on any of the premises of either Debtor a custodian or
independent contractor selected by the Bank who shall have firll authority to do all lawful acts
necessary to protect the Bank’s interests and fo report to the Bank thereon. Each Debtor hersbhy
agrees to cooperate with any such Person and to do whatever the Bank may reasonably request to
preserve the Collateral. All expenses incurred by the Bank by reason of the employment of any

such Person shall be payable by such Debtor and shall be secured hereby and ghall be a part of
the Ohligations.
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{c) Upon the occurence and during the continuance of a Default the Bank may,
withont obligation to Tesort to other security, at any time and from time to time, sell, re-sell,
asaign and deliver all or any of the Collateral, in one or more parcels at the same or different
times, and all right, title and inrerest, claim and demand therein and right of redemption thereof,
at publie or private sale or at any broker’s board or on any securities exchange, for cash, upon
credit or for future delivery, and at snch price or prices and on such terms as the Bank may
determine, with the amomnts realized from any such sale to be applied in the manmer provided in
Section 13. Each Deabtor hereby agrees that all of the foregoing may be effected withour
dermand, advertisement or notice (except as required by Law or as expressly provided herein), all
of which (to the extent permitted by Law) are hereby expressly waived. Subject to applicable
Law, upon any sale of any of the Collateral, whether made under the power of sale hereby given
or ynder judgment, order or decree in any judicial proceeding for the foreclosure involving the
enforcement of this Agreement, (i) any Creditor may bid for the propesty being sold, and upon
compliance with the terms of sale may hold, tetain and possess and dispose of such property in
it own absolnte right without further accountability, and may, in paying the purchase money
therefor, discharge a portion of the Obligations owing to such Creditor in an amounnt equal to
such purchase price; (i) the Bank may make and deliver to the purchaser or purchasers a good
and sufficient deed, bill of sale and instrtent of assignment and transfer of the property sold;
(iii) the Bank may make all necessary deeds, bills of sale and instuments of assignment and
transfer of the praoperty thus sold; but if so requested by the Bank or such purchaser, each Debtor
ghall ratify and confirm any such sale or transfer by executing and delivering to the Bank or such
purchaser all property, dseds, bills of sale, instrments of assignment and transfer and releases as
may be designated in any such request; (iv) all right, tile, interest, claim and demand
whatsoever, sither in law or in equity or otherwise, of such Debtor of, in and to the property so
sold. shall be divested and such sale shall be a perpetual bar both at law and in equity against
such Debtor, its successors and assigns, and against any and all Persons claiming or who may
claim the property sold or any part thereof from, through or under such Debtor, its successors or
assigng; and (v) the receipt of the Bank or of the officer thereof making such sele shall be a
sufficient discharge to the purchaser or purchasers at such sale for his or their purchase money,
and sueh purchaser or purchasers, and his, its or their assigns or personal representatives, shall
not, after paying such purchase money and receiving such yeceipt of the Bank or of such officers
- thereof, be obligated to see to the application of such purchase money or be m any way
answerable or responsible for any loss, misapplication or non-application thereof.

{d) To the extent that it may lawfully do so, each Debtor agrees that it will not at any
time insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage of,
any appraisement, valuation, stay, cxtension or redemption Laws, or any Law permitting it to
direct the order in which the Collateral or any part thereof shall be sold, now or at any time
hereafier in force, which may delay, prevent or otherwise affect the performance or enforcement
of this Agreement or the Obligations, and each Debtor herehy expressly waives all benefit or
advantage of any such Laws and covenants that it will not hinder, delay or impede the execution
of any power granted or delegated to the Bank in this Agreement, but will suffer and permit the
execution of every such power as though no such Laws were in force. In the event of any sale of
Collateral pursuant to this Agreement by the Bank, the Bank shall, at least 10 days before such
sale, give the Debtors written notice (which natice may be given by telecopier) of its intention to
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sell, except that, if the Bank shall determine in its sole discretion that any of the Collateral is
perishable or threatens to decline speedily in value, any such sale may be made upon one day's
written notice (which notice may be given by telecopier) to the Debtors.

{e) Fach Debtor agrees that upon the occurrence of any Default and at any time
during the continuance thereof, any of the monies, deposit balances aiid other property of such
Debtor held by, or coming into the possession of, the Bank may be applied (including, without
limitation, by way of set-0ff) by the Bank to a reduction of the Obligations.

() For the purpose of enabling the Bank to exercise rights and remedies hersunder,
each Debtor hereby grams to the Bank access upon the ocowrrence and during the continuance of
a Default (after taking into account any applicable grace or cure period) 1o all media in which
any Collateral consisting of Intellecrual Property may be recorded or stored and to all computer
equipment and software programs used for the compilation or printout thereof to the extent that
such. Debtor may lawfully do so, and hereby authorizes any and all custodians thereof to release
such media to the Bank or in accordance with the Bank’s instructions upon receipt of a letter
executed by the Bank stating that a Default has occurred and is continuing.

(g) For the purpose of enabling the Bank to exercise its rights and remedies under this
Agresment at such time as the Bank, without regard te this Section 11(g), shall be lawfully
entitled 1o exercise such rights and remedies and for no other puwrposs, each Debtor hereby grants
o the Bank, effective upon the oceurrence and during the continuance of a Default and notice by
the Banlk that it desires to exercise such rights and remedies, an imrevocable, exclusive license,
exercisable without payment of royalty or other compensation to either Debtor, to use, assign,
license or sublicense any of the Collateral consisting of Intellectual Property, including in such
license reasonable access to all media in which any of the licensed items may be recorded or
stored and ro all computer programs used for the compilation or printout thereof.

(h) Each Debtor understands that complance with Federal or state securitiss laws
rnay limit the course of ¢omduct of the Bank if the Bank were to attempt to dispose of all or any
part of the Pledged Collateral and may also limit the extent to which or the manner in which any
subsequent transferee of the Pledged Collateral may dispose of the same. Each Debtor agrees
that in any sale of any of the Pledged Collateral the Bank is hereby authorized to comply with
atry such limitation or restriction in wonnection with such sale as it may be advised by counsel is
necessary in order to (%) aveid any violation of applicable Law (including, without limitation,
compliance with such procedures as may restrict the number of prospective bidders and
purchasers and/or further restrict such prospective bidders or purchasers to Persons who will
represent and agree that they are purchasing for their own account for investment and not with a
view to the distribution or resale of such Pledged Collateral) or (¥) obtain any reqnired approval
of the sale or of the purchaser by any governmental regulatory authority or official. Each Debtor
further agrees thar such cormpliance shall not result in such sale being considersd or deemed not
to have been made in a commercially reasonshle manner, and that the Bank shall not be liable or
accountable to such Debtor for any discount allowed by reason of the fact vhat the Fledged
Collateral is s0ld in compliance with any such limitation or Testriction.
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(i) The Bank shall be under no obligation to delay @ sale or disposition of any of the
Pledged Shares to permit the Issuer of such Pledged Shares to register them for publie sale under
the Securities Act of 1933 or under any applicable state securities or blue-sky Laws, provided
that no such sale or disposition shall be in violation of applicable securities Laws.

12,  Bamk Avpoinied Attorney-in-Fact.

(a) Effective npon the occumrence and during the continuance of 8 Default, each
Debtor hersby appoints the Bank as such Debtor’s attorney-in-fact, with full power of
substitution, for the purpose of camrying out the provisions of this Agreement and taking any
action and executing amy instrument that the Bank may deem necessary or advisabie to
accomplish the purposes hereof, which appointment is irrevocable and coupled with an mtersst
Without limiting the generality of the foregoing, the Bank shall have the right and power, in its
owDn name or as anorney-in-fact for either Debtor, (i) to take any of the actions specified in
Section 6(h) or 7(h) and (ii) generally, to do, at the Bank's option and at the Debtor’s expense, af
any tirne, or from time to time, all acts and things that the Bank deems nccessary to protect,
preserve and realize upon the Collateral and the Bank's security interest therein; and each Debtor
hereby ratifies all that the Bank, acting as attomey-in-fact for such Debtor, shall lawfully do or
canse ta be done by virtue hereof.

) Concwrrently with the execution and delivery hereof, each Debtor will execute
and deliver to the Bank a Special Power of Attomey substantially in the form of Exhiint B hereto
for the implementation of the assignment, sale or other disposition of the Collateral or any
portion thereof pursuant to Sections 11(¢), 11(d), and 11(g) upon the occwrence and during the
continnance of a Default and for the other purposes specified in such Power of Attomey, and
each Debtor hereby releases the Bank from any claims, causes of action and demands at any time
arising out of or wirh respect to any actions taken or omitted to be taken by the Bank under the
power of aitomey granted hersin or therein, other than actions rakem or omiftted to be taken
through the gross neglipence or willful misconduct of the Bank.

13.  Application of Moneys; Reassignment of Collateral, Except as otherwise provided

herein,

(a) all moneys which the Bank shall receive pursuant to this Agreement shall be
applied in the following manner: First, to the payment in full of all cosrs and expenses incurred
by the Bark in connection wirh the administration and enforcement of, or the preservation of any
rights under, this Apreement and the realization on such Collateral (including, without limitation,
the fees and dishursement of the Bank’s counsel and agents); Second, to the payment in fill of
all other Obligations; and

(b) The balance, if any, of such moneys shall be paid over to the Debtors or as
otherwise required by law ot as directed by a court of competent jurisdiction. Upon the payment
in full of the Obligations and the terminarion of the Revolving Commitment under the Credit
Agreement, all Collateral not sold or otherwise disposed of pursuent hereto shall, at the request
of the Debrors and at the sole cost and expense of the Debtors, be reassigned by the Bank to the
Debtors (or as otherwise directed by a court of competent jurisdiction), without recourse and

-
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without any representations, warrenties or agreements of any kind, other than that such Collateral
is free and clear of any Liens placed thereon by the Ba:nk The Debtors shall remain jointly and

geverally liable to the Bank for any deficiency remaining on the Obligations after the aforesard
application of such monies to the Obligations. .

14. Compliance With Securities Laws.

(2) If the Bank determines to exercise its right to sell any or all of the Pledged Shares,
npon written request from the Bank, each Debior shall fignish to the Bank all such information
as the Bank may reasonably request in order 1o determine the number of Pledged Shares which
may be sold by the Bank in transactions not requiring registration under the Securities Act of
1933 and the rules of the Securities and Exchange Commission thereunder, as the same are from
time to time in effect.

() Each Debtor further agress that, upon written request from the Banic after the
occurrepce and during the continuance of a Default, it shall furmish to the Bapk such further
informarion, it shall execute and deliver to the Bank such instrumenis and documents, and it shall
do or canse to be done such other acts and things, as the Bank may reasonably require to permit
the Bank 1o sell or dispose of the Pledged Shares or any portion thersof in one or more exempt
{ransactions under the Securities Act of 1933 and the rules of the Securities and Exchange
Commission thereunder, as the same are from time to fime m effect, and in compliance with any
and all other applicable laws, regulations, orders, writs, injunctions, decrees or awards of any and
all courts, arbitrators or governmental instrumentalities. domestic or foreign, having jurisdiction
aver any such sales or dispositions, all at such Debtor's sole expense. Each Debtor further
agrees that a breach of any of the covenants contained in this Section 14 will cause irreparable
injury to the Bank and that the Bank has no adequate remedy at law in respect of such breach,
and agrees that each and every covenant contained in this Section 14 shall be specifically
snforceable against such Debtor, and each Debtor hereby waives and agrees not to essert any
defenses against an action for specific performance of such covenants, except for a defense that
no Default has occurred, that such Default has been cured or waived, that all of the Obligations
have been paid in full or that the Bank has released the Pledged Shares.

15. Exercise of Righis. The Bank shall have the right in its sole discretion to
determine which righta, security, liens, gnarantees, security interests or remedies it shall retain,
pursue, release, subordinate, modify or take any other action with respect to, without in any way
modifying or affecting any of the other of them or any of the Bank’s rights hersunder. Without
limiting the generality of the foregaing, the Bank shall have complete and absolute discretion in
determining which items of Collateral it will enforce its rights against, and it shall have no
obligation to proceed ratably or in any other order against the Debtors’ Tespective assets.

16. Wai en tices. Each Debtor heroby weaives notice of
acceptance of this Agreement, notice of nonpayment of any Obligations or of any Receivables or
of any instrurnent relating thereto, demand, presenitment, protest and notice thereof with respect
to any and all instrumaents, notice of Collateral received or delivered, or any ather action talken in
reliance hereon and all other demands and notices of any description, €xcept such as arc
expressly provided for herein or which by applicable law may not be waived on the date hereot.
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. No course of dealing berween the Bank and either Debior or any other Person, and no failure on
the part of the Bank to exercise, and no delay in exercising, any right, power or remedy
hereunder, shall operate as & waiver thereof or as a waiver of any Default, nor shall any single or
partial exercise by the Bank of any right, power or remedy herennder or with respect to the
Obligations preclnde any other or firther exercise thereof or the exercise of any other right,
power or remedy. No amendment or modification of this Agreement nor any waiver of any
provision of this Agreement or consent (o any departure by either Debtor therefrom shall in any
avent be effective wiless the same shall be in writing and signed by the Bank, and then any such
waiver or consent shall be effective only in the specific instance and for the purpose for which
given. No notice to or demand on either Debtor in any ease shall, of itself, entitle such Debtor or
the other Debtor to any other or further natice or demand in similar or other circumstances. I
notice, whether before or after any Default has occurred, is required by law to be given by the
Bank to etther Debtor, such Debtor agrees that, unless otherwise specifically provided herein, ten
(10) days® notice given in the mamer provided below shall be reasonable notice.

17. Cumylative Rights and_Remedies. This Agreement and the liens and security
interesis gramted herennder are in addition to and not in substitution for any other security
interest or collateral now or hersafter held by or on behalf of the Bank to secure the Obligatians
and shall not operate as a merger of any contract debt or suspend the fulfillment of or affect the
rights, remedies or powers of the Bank in respect of the Ohligations or amy other security
interests held by the Bank for the fulfillment thereof. The remedies herein provided are
cumulative and not exclusive of any remedy provided by law. .

18, Notices., All notices, requests, demands, instructions, divections and other
communications provided for hereunder shall be in writing (which term shall include telecopied
communications) and shall be mailed (by registered or certified mail, postage prepaid),
telecopied ar delivered to the applicable party at the address or iglecopier pumber apecified for
such party on the signature pages of tha Credir Agreement or, as io any party, to such other
address or telecopier number as such party shall specify by a notice in writing to the other parties
herets deliversd in accordance with the provisions of this Section 18. Each notice, request,
demand, instruction, direction or other communieation provided for hereunder shall be deemed
delivered (a) if by mail, five Business Days afier being deposited in the mails, addressed to the
applicable party at its address set forth above, (b) if by hand, when delivered to the applicable
party at such address, and (¢) if by telecopy, when sent to the applicable party at such telecopier
number; provided thar if the date of delivery by hand pursuant to clause (b) above or the date of
transmission by telecopier pursuant to clause (¢) above is not a Business Day, then delivery shall
be deemed to have occurred on the next succesding Business Day,

19. Costs and Expenses, (a8) The Debtors agres jointly and severally to pay, on
demand, whether or not amy Default shall have occurred and regardless of whether or not any
proceading to enforce this Agreement or the Obligations shall have been commenced, all of the
reasonable costs and expenses (including, without lmitation, all reasonmable fees and
disbursements of legal counsel} incurred by the Bank in counection with (i) the preparation of
this Agrecment and any related financing statements and other instruments and docurnents, (if)
the enforcement of this Agreement and the security interests granted hereunder, (iii) any filings
or recordings with respect to the security interests granted hereunder (including all filing and
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recording fees, stamp taxes, recording taxes and intangible property taxes), (iv) the care and
preservation of the Collateral, (v) the sale or other disposition of, or other realization upon, the
Collateral that is permitted under this Agreement, or (vi) the preparation of any requested
amendments to this Agreement or waivers or consents in connection herewith. Any such costs
and expenses so incurred by the Banlk shall be seeured hereby and be a part of the Obligations.

(b)  If any lien or tax shall be claimed with respect 10 the Collateral which, in the
opinion of the Bank, may possibly create a valid obligation. having priority over the security
interest granted o it herein, the Bank may in its sola dizeretion and without notice to either
Debtor pay such taxes and/or the amount secured by such lien and the amount of such payment
shall be charged to soch Debtor’s account and added to the Obligations secured herehy:
pravided, however, that the Bank shall not make such payment with respect to any lien or tax
being properly contested by appropriate proceedings.

(c) Upon any failure by either Debtor to perform any of its duties and obligations
herennder, the Bank may, but shall not be obligated to, perform any or all of such duties, and
such Debtor shall pey to the Bank, forthwith upon written demand therefor, an amount equal to
the cash or out-of-pocket expense incurred by the Bank in so doing plus imterest thereon, from
the date such expense is incurred wntil it is paid in full at a rate per annum equal to the highest
rate of interest payahle by such Debtor from time io time on the Obligations.

20. Successora and Assigns. This Agreement shall be binding upon each Debtor and
its respective snecessors and assigns and shall imire to the benefit of the Bank and its successors,
transferems and assipns. Neither Debtor may assign its rights or obligations hereunder or any
portion thersof without the prior written consent of the Bank, The Bank may asgipn its rights and
powers under this Agreement with all or any of the Obligations awing to it to the extenr
permitted by the Credit Agreement and in the event of any such assignment, the assignee of such
rights and powers, to the extent of such assignment, shall bave the same rights and remedies

hereunder, and shall be secured hereby to the same extent, as if it had been the Bank on the date
hereof,

21. Severability. If any part of this Agreement is contrary to, prohibited by or desmed
invalid under the applicable laws or regulations of any jurisdiction, such provision shall, as to
such jurisdiction, be imapplicable and deemed omitied to the exient so conirary, prohibited or
jnvalid, but the remainder hereof shall not be invalidated thereby and shall be given full force
and effect so far as possible, and any such prohibition or invalidity in any jurisdiction shall not
invalidate or remder imenforceabls such provision in any other jurisdiction.

22, MNo Assumption of Dutics: e BeT col]ateral, (&)
Nothing herein contained shall be construed to constitute the Bank as either Debtor’s agent for
any purpose whatsoever except for the limited purposes of regeiving proceeds of the Collateral as
provided above. The Bank does not, by anything contained herein or in any assignment or
otherwise, assume either Debtor’s obligations under any Receivable or other Collateral or any
contract or agreement relating thereto, and the Bank shall not be responsible in any way for
either Debtor’s performance of any of the terms and conditions thereof.

103676-2 25

TRADEMARK
REEL: 002970 FRAME: 0120



04:00pm From- T-238 P.029/039  F-487

(b) Neither the Bank nor any of its directors, officers, employees or agents shall be
jighle to any Person for amy action taken or omiited by the Bank or its officers, directors,
employees or agerns hereunder or with respect to amy transaction conternplated by this
Agreement, except for the Bank’s or such officers’, directors’, employees’ or agents’ gross
negligence or willful misconduct. Without limiting the generality of the foregoing, the Bank
shall not be responsible or liable for any shortage, discrepancy, damage, loss or destruction of
any part of the Collateral wherever the same may be located and regardless of the cause thetreof
unless due to the Bank’s gross negligence or willful misconduct. The Bank shail not, under any
circumstances or in any event whatsoever, have any lability for any error or omission or delay of
any kind occurring in the sertlement, collection or payment of any of the Receivables or any
instrument recaived in payment thereof or for any damage resulting therefrom.

() The Bamk’s sole duty with respect to the custody, safekeeping and physical
preservation of the Collateral in its possession, under the Uniform Commercial Code or
otherwiss, shall be to deal with it in the same manner as the Bank deals with similar property for
its own account. Neither the Bank nor any of its respective dircctors, officers, employees or
agenrs shall be lisble for failure to demand, cellect or realize upon all or any part of the
Collateral or for any delay in doing so or chall be under any obligation to sell or otherwise
dispose of any Collateral upon the request of either Debtor or otherwise.

23, Indemmnificgtion. Each Debtor agrees jointly amd severally to pay, and to save the
Bank harmless from, any and all ligbilities, costs, expenses, losses or damages (including,
withour limitation, reasonable legal fees and expenses) which may be imposed omn, incumred by or
asserted against the Bank (i) with respeet 1o, or resulting from, any delay in paying any and all
excise, sales or other texes which may he payable or determined fo he payable with respect to
any of the Collateral, (if) with respect to. or resulting from, any delay in complying with any
requirement of law applicable o any of the Collateral or (iii) in connection with any
investigation, liigaton or other proceeding (whether or not the Bank is a party thereto) related to
the entering into or performance of this Agreement or any of the fransactions contemplated by
this Agreement or the enforcement of any of the terms hereof. In any suit, proceeding or action
brought by the Bank under or with respect to any Receivable, License or Contract for any sum
owing thereunder, or 1o enforce any provisions of any Receivable, License or Contract, the
Debtors will jointly and severally save, indemnify and keep the Bank harmless from and against
any liabilities, costs, expense, loss or damage suffered by reason of any defemse, setoff,
counterclaim, recoupment or reduction or liability whatsoever of the account debtor or obligor
thereunder, arising out of a breach hy either Debror of any obligation thercunder or arising out of
any other agreement, indebiedness or liability at any tirne owing to or in favor of such aceount
debtor or ohligor or its successors from either Debtor. Notwithstanding the foregoing, neither
Debtor shall be liable for any of the foregoing to the extent that they arise from the gross
negligence or willful misconduct of the Bank.

24.  Survival: Termination.
(a) Al cévenants, agreernents, representations and warranties made herain by either

Debtor shall survive the execution and delivery of this Agreement and shall continoe in firll force
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and effect nntil the termination of the Revolving Commitment nnder the Credit Agreement, and
the payment in full of all of the Obligations.

This Apreement shall terminate when all of the other Loan Deocuments have
terminated and all of the Obligations have been paid in full; provided, howsver, that this
Agreement shall be reinstated if any payment in respect of the Obligations is rescinded,
invalidated, declared to be fraudulent or preferential or otherwise required to be restored or
returned by the Bank for any reason, including without limiration by reason of the msolvency,
bankruptey or reorganization of either Debtor or any other Person.

23. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY,
AND SHALL RE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF CONNECTICUT, WITHOUT REFERENCE TO TYS
PRINCIFLES OF CONFLICT OF LAWS.

26. SUBMISSION TO JURISDICTION. () EACH DEBTOR HEREBY
EXPRESSLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ALL
FEDERAL AND STATE COURTS SITTING IN THE STATE OF CONNECTICUT IN
CONNECTION WITH ANY ACTION, SUIT OR PROCEEDING RELATING TO THIS
AGREEMENT, ANY INSTRUMENT OR DOCUMENT REFERRED TO HEREIN OR
RELATED HERETO, OR ANY TTEM OF COLLATERAL, AND IN CONNECTION
THEREWITH AGREES THAT ANY PROCESS OR NOTICE OF MOTION OR OTHER
APPLICATION TO ANY OF SAID COURTS OR A JUDGE THEREOF MAY BE
SERVED UPON SUCH DEBTOR WITHIN OR WITHOUT SUCH COURT'S
JURISDICTION BY REGISTERED OR CERTIFIED MAIL, AT THE ADDRESS OF
SUCH DEETOR SPECIFIED IN SECTION 18 HEREOF (OR AT SUCH OTHER
ADDRESS AS SUCH DEBTOR S5HALL SPECIFY BY A PRIOR NOTICE IN WRITING

TO THE BANK), PROVIDED A REASONABLE TIME FOR APPEARANCE IS
ALLOWED.

®) FEACH DEBTOR HEREBY IRREVOCABLY WAIVES ANY OBJECTION
WHICEH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF
ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY INSTRUMENT OR DOCUMENT REFERRED TO HEREIN
OR RELATED HERETO BROUGHT IN ANY FEDERAL OR STATE COURT SITTING
fN THE STATE OF CONNECTICUT AND HEREBY FURTHER IRREVOCABLY
WAIVES ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING

BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM.

(c) NOTWITHSTANDING THE FOREGOING, THE BANK OR ANY OTHER
CREDITOR MAY SUE EITHER DERTOR IN ANY JURISDICTION WHERE sucH
DEBTOR OR ANY OF ITS ASSETS MAY BE FOUND AND MAY SERVE LEGAL

PROCESS UPON EITHER DEBTOR IN ANY OTHER MANNER PERMITTED BY
LAW.
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27. WAIVER OF JURY TRIAL., EACH PARTY HERETO HEREBY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF ANY DISPUTE ARISING
UNDER OR RELATING TO THIS AGREEMENT, ANY INSTRUMENT OR
POCUMENT REFERRED TO HEREIN OR RELATED HERETO, OR ANY ITEM OFr
COLLATERAL, AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED
BEFORE A JUDGE SITTING WITHOUT A JURY.

23. PRENMMGCMENT __REMEDY. EACH BORROWER HEREEBY
ACKNOWLEDGES THAT THIS AGREEMENT, THE CREDIT AGREEMENT AND
THE LOANS EVIDENCED THEREBY OR BY THE NOTES ARE PART OF A
COMMERCIAL TRANSACTION, AS DEFINED IN CHAPTER 203a OF THE
CONNECTICUT GENERAL STATUTES, AND EACH BORROWER HEREBY
WAIVES ANY RIGHT OF NOTICE OF HEARING OR PRIOR COURT HEARING OR
COURT ORDER, OR THE ESTARLISHMENT OF A BOND, WITH OR WITHOUT
SURETY, IN CONNECTION WITH ANY AND ALL PREJUDGMENY REMEDIES TO
WHICH THE BANK OR ANY OTHER HOLDER FROM TIME TO TIME OF THE
OBLIGATIONS MAY BE ENTITLED UNDER CHAPTER 903a OF THE

CONNECTICUT GENERAL STATUTES OR ANY OTHER PROVISION OF FEDERAL
OR STATE LAW.

29, Execntion in_Counterpartg: Facsimile Signatores. This Agreecment may be
executed in any number of counterparts and by different parties on separate counterparts, all of
which when talen together shall constitute but one and the same agreement. Delivery of an
executed signature page to this Agreement by facsimile transmission shall be as effective as
delivery of a mannally signed counterpart of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGES TO FOLLOW]
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[Signature pages to Security and Pledge Agreement dated as of September 5, 2003]

N WITNESS WHEREOF, sach Debtor has cansed this Agreeu:t.ent 1o be duly exccnted
and delivered by its dnly authorized officer as of the date first e written.

" Nome— ﬁlﬂff?%m 7
Title: s DT

Acknowledged and accepted:
PEQPLE’S BANK

ay it~

Name: M#‘\V H Andemo~
Title: e ?{’4 ndast
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Exhibit B to
Security and Pledge Agreement

SPECIAL POWER OF ATTORNEY
STATE OF )
) 58!
COUNTY OF )
KNOW ALL MEN BY THESE PRESENTS, THAT o —Fic. a

corporation (the “Assignor™) hereby irrevocably appoints and constitutes People’s
Bank (the “Assignee™), its true and lawful attorney, with firll power of substinmion, and with fnll
power and authority to perform the following acts on behalf of the Assignor:

1. For the purpose of assigning, selling, licensing or otherwise disposing of all
right, title and interest of the Assignor in and to any and all patents listed on Schedule A
hereto (the “Patents™), any and all trademarks, trade names, trade styles and service
marke listed in Schedule B hereto (the “Trademarks™, any and all copyrights listed in
Schedule C hereto (the “Copyrights™), and all registrations, recordings, reissues,
extensions and renewals of any of the foregoing, and all pending applications therefor,
for the purpose of continuing, protecting and preserving the Patemnts, the Trademarks and
the Copyrights, and for the purpose of the recording, registering and filing of, or
accommplishing any other formality with respect to, the foregoing, (2) to execute on its
own behalf and/or on the behalf end stwad of the Assignor and deliver any and ell
agreements, documents, instruments of assipnment or other papers necessary or advisable
to effact snch purpose and (b) 1o take such other actions with respect to the Patents, the
Trademarks or the Copyrights as the Assignee deems in its best interest; and

2. To executs on its own behalf and/or on the behalf and stead of the Assignor
any and all documents, statements, certificates or other papers necessary or advisable in
order to effectnate any of the purposes described above as the Assignee may in its sole
discretion determine.

The Assignor hereby ratifies all that the Assignee shall lawfully do or cause to be done
umdder or by virtue of the powers of attorney granted hercin and hereby releases the Assignes
from any and all claims, causes of action and demands at any time arising out of or with respect
0 any actions taken or omitted 1o be taken by the Assignee under the powers of attorney granted
herein, other than actions taken or omitted to be taken through the gross negligence or wilful
misconduct of the Assignes. :

This power of artorney is made pursnant to a Security and Fledge Agreement daied as of
the date hereof among the Assipmor, certain affiliates of the Assignor party thereto, and the
Assignee (the “Security Agreement”), takes effect and continnes to be effective wpon the
occwrence and during the continuance of a Default (as such term is defined therein), and is
suhject 1o the conditions thereof and may not be revoked until the tenmination of the
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Commitments under the Credit Agrecment (as such terms are defined i the ﬁecurity and Pledge
Agreement) and the payment in full of all of the Obligations {as defined therein).

Drated: . %7 2005 [ 1

/

By: e
Narne: @Aﬂu T R
Title:

T Pams e —

.r"".-"

]
STATE OF / }
) 58 5 fze bl Fox ‘L
COUNTY OF _franfeldL ) _
(:'lgf W) e sl

On this ¥ day of 5&&:‘ , 2003 before me personally appeared , o me

wn, who, being by me duly sworn, did depose and sey that he is the %ﬁgfggjnf

'E, I(;jgp I, the corporation described in and which executed the foregoing instrument; that

e knows the senl of said corporation; that the seal affixed to said instrument is such corporate

seal; that it was affixed pursuant to authority of the Board of Directors of sald corporaton, and
that he signed his name thereto pursuant to such aunthority.

“%ﬁu‘%’“jéﬁﬁ@

ROSALYN T. SISTRUNK

NOTARY P
MY COMMISTION SXFIREL L S, 20000
hl.iz ﬁa-mm WYY [f:‘,,:f,,er_{
(/// édﬂ'/) 24 fa
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Schedule A 1o

Special Power of Attorney
sC PATE
L
(a) ISSUED PATENTS — None
COUNTRY PATENT NO. ISSUE INVENTOR(S) TITLE
DATE
(b) PENDING PATENT APPLICATIONS — None
COUNTRY DOCKET NO. EXPECTED INVENTOR(S) TITLE
FILING DATE
(c) PATENT APPLICATIONS IN PREPARATION
COUNTRY DOCKET NO. EXPECTED INVENTOR(S) TITLE
FILING DATE
Umiirted States D4443-9 By end of Sept. Calvin Scott Tool Box
2003
PATENT LICENSES - TBD
1036762 14
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COUNTRY OR LICENSOR LICENSEE EFFECTIVE EXPIRATION SUBJECT
TERRITORY DATE DATE MATTER

103676-2 45

TRADEMARK
REEL: 002970 FRAME: 0128



04:03pm From- T-239 P.037/039  F-497

Schednle B to

Special Power of Atorney
SCHEDULE OF TRADEMARKS
(d) REGISTERED TRADEMARKS
COUNTRY TRADEMAREK REGISTRATION REGISTRATION
NO. DATE
United States HOME TOOLS 2,731,352 July 1, 2003
Tnited States POLDER (stylized) 2,282,334 October 5, 1999
(e) PENDING TRADEMARK. APPLICATIONS
COUNTRY TRADEMARK SERTAL NO. FILING DATE
United States TOOL POD 75%/190,732 December 3, 2002
Canada TOOL POD 1,178,848 May 30, 2003
() TRADEMARK APPLICATIONS IN PREPARATION
COUNTRY TRADEMARK DOCKET EXPECTED PRODUCTS/
NO. FILING SERVICES
DATE
Canada HOME TOOLS DA4443-10 next 30-60 See cormresponding
days U.S, registration
TRADEMARK LICENSES - TED
1036762 a5
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Schedule C to

Special Power of Attorney
SCHEDULE OF COPYRIGHTS
None
JE76-2 47
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