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To the Honorable Commissioner of Patents and Trademarks: Pleasa recond the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and addregs of recelving party(ies):
Call Canter Holdings, Inc. Name:  Sankaty Advisors, LLC

internal Address:
[ Jindividuai(s) [ JAssociation Street Address: 111 Huntington Avenue

[_|General Partnershlp [ JLimited Partnership
Corporation-State  All are Corporations of

Delaware
[Jother: City: _Boston
State: _Massachusstts Zlp: 02119
Additional name(s) of conveying [EY&: . [___]lndividmal(s) citizenship:
party(ies) attached? DNO DA.ssociation:
3. Nature of Convayance: [JGeneral Partnership:
[Jassignment [ JMerger [[JLimited Partnership:
Security Agreement [ |Change of Name ["Jcomoration-State:
[Jotner: (X]Jother: _Detaware Limitad Liability Company

If a3signee s not domiciled In the United Slales, a Dy;,
aomestic raprasantgiive designation is sitached:

Execution Date; July 30, 2004 (Dutgnnliot;\l musi be a sapamile document from DNO
assignmen|

Additiong) neme(s) & addrsas(es) attachad? | JYes [X|No

4. Application Number(s) or Registration Number(s):

A. Trademark Application No.(s): B. Trademark Registration No.(s):
76/332,157 78/111,985 75/702,473 2,447,399 2,264,799 2,634,860
75/032,250 76/293.078 75/702,678 2,855,968 2,654,603 2,655,967
» Additional numbers attached? [Cves [XINe
5. Name and address of party to whom correspondence |6. Total Number of applications and 12
canceming document should be mailed: reglstrstions involved:
Name: Thomas J. Mila 7. Total fee (37 CFR 3.41) $ 315.00
[ JEnciosed
Internal Address: Alty, Dkt.: _BCCI-091-048 [ X]Authortzed to be charged to Deposit Account
Street Address: Ropes & Gray LLP [CJAuthorized to be charged to credit card
One Inteamational Place __{Form 2038 encicand)
8. Deposit account number: 18-1945
City; Boston State: MA__Zip: 02110 (Attach duplleats copy of this paga if paying by depesil account)
DO NOT USE THIS SPACE

9. Statement and signature:
To the best of my knowiodga and bellel, the foregoing information Is true and comect and any attached copy is &

true copy of the original document. -
Thomas J. Mila ! August 2, 2004
Name of Person Signing Signature Date

Tota) rumber of pages Inclwding cover sheat, atiachments, and document |23 |

—

9524620_1

TRADEMARK
REEL: 003030 FRAME: 0889



02/15/2005 10:28 FAX B17 951 7050 ROPES GRAY #009/030

Attachment to Box 1
Name of Addltional Conveying Parties:

ECE Holdings, Inc. — Corporation of Delaware
Stream Interntaional, Inc.- Corporation of Delaware
Stream New Yourk, Inc. - Corporation of Delaware
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THE PROVISIONS OF THIS AGREEMENT AND THE NOTE OBLIGATIONS REFERRED TQ
HEREIN ARE SUBORDINATE IN THE MANNER AND TO THB EXTENT SET FORTH IN THAT
CERTAIN SUBORDINATION AND INTERCREDITOR AGREBMENT (AS AMENDED, THE
“INTERCRKEDITOR AGREEMENT™) DATED AS OF THE DATE HEREOF AMONG PNC BANK,
NATIONAL ASSOCIATION, INDIVIDUALLY AND AS AGENT TO THE SENIOR LENDERS (AS
DEFINED IN THE INTBRCREDITOR AGREEMENT), SANKATY CREDIT OFPOKTUNITIES, LP.,
SANKATY HIGH YIELD PARTNERS II, L.P, SANKATY HIGH YIELD PARTNERS III, L.P.-AND
RGIP, LLC AND THEIR SUCCESSORS AND ASSIUNS, AS THE SUBORDINATED PARTIES (AS
DEFINED IN THE INTERCREDITOR AGREEMENT), SANRATY ADVISORS, LLC, THE
COLLATERAL AGENT UNDER THE NOTE PURCHASE AGREEMENT (AS DEFINED IN THE
INTERCREDITOR AGREEMENT), ECE HOLDINGS, INC., STREAM INTERNATIONAL INC. AND
STREAM NEW YORK INC.. AS BORROWERS, ANDCAIJ.CBMHOIDNGS INC, A8

- GUARANTOR. BACH HULDER OF THE NOTE OBLIGATIONS REFERRED TO BELOW, BY ITS
ACCEPTANCE THEREOF, SHALL BE BPOUND BY THE FROVISIONS OF THE INTERCREDITOR
AGREEMENT.

SECURITY AGREEMENT
mwwwuamso.m(umm&mrmm.m

Smmeo&h.ubﬁmWMIWmmwwmm
Stream and SNY, each a “Borrpwer” and collactively, the “Bopuwen™), Sankaty Advisors, LLC, v Delaware
corporution, and the Purchusers listed on the signature pages heveaf. The parties agree as follows:

kﬂmhmwwsofmmhwﬂuﬁwﬂmwmmmtﬁam
Agroement’), smoug the Bowowers, the Purchasees and the Guaranioes named thervin.
a&um&mmwwwmwmmmmmm

$0 defined.  Cortain other capitslized tegnts srv used in this Agrecment as specifically defined below in this
Section 1. Mu&emmuﬂmﬂyw () the capitalized torm “Sectica” refars to
scotions of thiz Agrocmer, (b) references o » particilar Section shall include all subsectionn thereof, (¢) the
word “insluding™ shall be construed as “including without limitarion”, (d) tewrms defined in the UCC and not
otherwise defined hevein have the mesning provided under the UCC, () refireaces to & particular gtatuts ar
regulation include el rules and regulations thermmder md any sccessor statute, regulstion or rules, in'each
cage a4 from time to time in affect and () references to & particular Parson inshsde such Person’s surcsssors
and nsgigne to the extzat nat prolibited by this Agnmement and the other Nots Docyaients. References to
"the date beveo™ mean the date firgt set forth sbove.

" shall mean the Compreheusive Envirommental Respoase, Compensation and Liability
Act of 1980, as umended, 42 U.S.C. §§9601 £t seq.
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“Charges” means all txes, clarges, fees, imposts, lovies or other asgessments, inchading, without
litnitation pll pet income. grous incosme, groas receipts, sales, nsc, ad valoram, value sdded, tranafer,
franchise, profits, inventory, capital atock, licenae, withholding, payrall, employment, sosial security,
unemployment, excise, scverance, stepy, ocoupstion end property taxes, custom dutios, fees, sascssments,
liens, ciaims end charges of sny kind whatsoever, together with any intercst snd ay penalties, additions to
tax ar gdditions] amounts, imposed by uny taxing or other axthority, domestic or foreign (including, without
limitation, the Pengion Benefit Guararty Corporation or sy environmeninl agenoy of superfimd), upas the
Collateral, wny Notz Party oc xay of its Affilistes,

“Closing Duge™ means July 30, 2004 or such other dute as msy be agreed to by the parties hersto,
“Collgteral™ (¥) weens wd includes:

() »11 Receivables:

(b) 1l Equipment;

() 20 Gepexnl Intangibles;

(d) all inventory;

(¢) all Investment Propety

(D all Domeatic Subeidiery Stock and 65% of the Capita] Stock aof cach of Btrearn Cunadn,
Stroarn UK and Stream Germaeny;

(2) all of each Baerower’s right, title and intevest in aud to (1) its respective goods and other
propexty including, but not limited to, all messhgudise retumed of rejested by Customers, relating to
a secwing suy of the Receivables; (i) all of each Borrower's tights as a cousignar, & consignes, an
‘mpaid vendor, necbanic, wrtisen, or other lienor, including stoppege in tumait, setoff, dotinue,
replevin, raclamation and repurchags: (1H) 21l sdditiona] amntmity due to ey Bomrower fom any
Custanus relating to the Receivebles; (iv) other propexty, including warranty claims, relating to any
gvods securing the Notes; (v) all of exch Borrower™s oontract rights, rights of payment which buve
been axrned under & contract right, instroments (incleding promissory notes), docurnents, chattel
paper (noluding elestronic chnttel paper), warchousa receips, depoait sccoams, letters of credit, and
monzy, (vi) all sotameroial tort clsims (whethar now exigting or hereafier aviging): (vil) 1€ and when
cbtained by any Botrower, all real and personul peoperty of third perties in which such. Barrower has
been granted & lien or scoumity interest ks security for the payment or enforoeroeat of Receivablos;
mnd (viii) any other goods, personal property or real property now owned ar heeeafter sxquired in

Agmit
under eny ather sgrecrment between Collateral Ageat and axy Borrower;

(b) all of cach Bartower’s lediger sheets, Iodger cayds, files, comrespondence, recards, books
of account, businees pepers, camputers, compiiter software (owned by Bogtower or in which it hes
?émmmlmwm tapes, disks and documents relating to (w), (b), (). (D), (¢}, (D or (&)

() all money, Mmmofmmmma“dmm
account™ (a5 defined in the Uniform Commereisl Code): snd

9479492_4 -2
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(i) ull proceeds and products of (&), (b), (¢), (d), (¢}, (£). ). (b) or (i) in whatever form,
inchuding, but not limited ta: cash. depaoeit asaounts (whether or not comprined solaly of proceeds),
certificates of deporit, insutance prooeeds (including hazand, flaod and aredit insurance), negotisble
insguments and other ingtramanis for the payment of mouey, chatic] paper, security agreements,
documonts, emizent domzin proceeds, sandemaation proceeds std toat claim proceeds.

“Collateral Agent” meany Senkety Advisars, LLC.

“Customer” mams and inchudes the accomt debtor with respect to any Receivahle sad/or the
progpective purchascr of gnods, gervices or botk with respect to any contract or contract right, and/or any
patty who eaters into or pruposes to enter it a1y oantrect of other arrangement with say Borrower,
pursuant to which such Borowwer is to deliver eny personal property or perform any services.

) means shall mean all of the isyued and outstanding ahares of the

“Romestic Sybtidiary Stogk”
Capital Stock owned by each Note Party of 3 Subsidiary formed undar the laws of any state of ths United
States of America.

w-wmmmmm,mmwmmﬂm
use, zoning, health, chemical uac, mfety sud smitation lxws, statutes, ordinances and codes relsting to the
protection of the environiuent and/or governing the use, storage, treatment, geoeration, tapspartation, -
processing, handling, produstion or disposal of Hazardous Substanoes and the rules, regulations,
interpretations, decisions, orders and directives of fsderal, state and loce! govermoentul agemcies sod
autharitiet with respeat thareto,

“GAAP” means generally accopted secounting principles in the United States of America in effect
from time 10 time,

Wm,ummm.mofnnhw-wmm:s
whether pow owned or bereafler scquired including, withow Limitation, all pxyment intangibles, chosss in
sotion, canses of ection, comoezcial tort claims, carporate or other business recards, invenationz, dexigns,
patents, pazens spplications, mm&mmmmmﬁm;medm quality coptrol procedures,

- tradsmarks, service marky, trade secrets, goodwill, copyrights, design righty, software, computer
information, source codes, codes, records and updates, registrations, Heermes, franchises, custamsr lists, tax
rofunds, tix refimd claims, computer progrems, and camputer softveare, all olzims under guatanties, geourity
interests ar other security held by oc granted to such Borrower 1 socure payment of uy of the Raceivables
by a Customer (othec tima 0 the axtant covered by Roceivables) all rigits of indemnifieation and all other

intaugible property of every kind and nature (other than Reoefvables).

“memumwmmamPoM
subdivigion thereof ot any eatity exercising the legiglstive, judicial, regulstory or sdmindetrative fanctions of
Or pertaining to a govetmment. -

“Hazardous Dischgcge" shall have the mesning set firth in Scotion 2.18(d) kereof,

9479492_4 3.
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*Hazardous Substance' shall mean, without limitarion, any flsmmable explostves, radon, redicastive
metzrialy, asbestos, ures forquldeliyde form insulation, polychlorinated biphenyls, petroievm and petraleum
pradusts, nsethene, bazardous materiale, Hazurdous Wagtes, hazardous or Toxic Substanoes or relazed
maictials ay defined n CERCLA, the Hazardous Materials Transpoctation Act, as emended. (49 U.S.C.
Sections 1801, st_seq.), RCRA, Articles 15 mnd 27 of the New York Stae Environmertnl Conservation LEw
or mny other applicsble Environmental Law and in the regulations adopted pursant thareto.

“Hezardous Wantes” shall meay xll waste materisls subject to regulation under CERCLA, RCRA or
applicahle gtate lnw, or ey gimiler foreign Iaws, whether nationl or Toctl, and sny other epplicable fadaral,
state or provincial lawe now in firce or hereafler cnasted relating to harerdous wate disposal.

“Imvenipry” means, us to sach Borrower, all of wuch Borrowec’s now owned of bereafior soquired
paods, merchandise and other pecsonal propaty, wherover Jocated, 1 be irnished under sny cousignment
arrangexmant, contrect of service or hield for sale or lease, all raw matedals, work in proocas, finished guods
and materixly and supplies of any kind, oature or desaription which are or might be used or conmmmed in such
Bmw’shmmmudmuﬂmgormuhhgnnhgoodgmmhmdmudoﬂmmdw
and all documents of title or vthar dovuents Tovecating thoa,

anwmhnmmmofmnmw“wmduhm
acquired becuritios (whether cortificated or uncertificeied), securitics cutitiements, securities socountz,
couttnoditias contracts and commaditics acoounts.

YRGRA™ shall mean the Rasourcs Conssrvation aod Reapvery Act, 42 1.8.C. §§ 6901 gtpeq., as
astme may be amended from time to time.

“Real Property” means all of each Bomrower's right, title and interest in and o all lcased pramives of
Barrowes, including, without Eimiration, thoes lessed as of the Cloging Date, all of which ere idetiffed on
Scheduls 5.13 of the Not= Purchase Agreensent.

“Keccivables” means, a5 to each Borrower, all af such Bacrower's accognts, cantrast rightr,
ingtruments (including those evidencing indabtedness owed to each Borrower by ity Affiliatey), documents,
chatts] paper (including electronio ohaitel paper), general intangibles relating to acooutsts, drafts end
eccepaDoes, credit oard rocsivables, and all ofher forms of cbligations awing to mry Botrower ariting out of
o in commcction with the sale oc lease of Inventary or the readition of services, il supporting obligetions,
guarsntess and other seouity thersfor, whetha: scured or wsecred, now exiting or hareafter creatad, md
whether ar not specifically 30kl or azzigned to Collateral Agent hermmder,

“Releasc”™ menny zny releass, spill, discharge, leak or disposal.

“Taxic Substznpg™ shall mean mnd include any material present an the Real Proparty which hes been
shown to have significsnt adverse effcct on umsn health or whish 15 subject to regulation wnder the Toxic
Substances Control Act (TSCA), 1S US.C, §§2601m spplicable state law, or any other applicablc

federal or ctate laws now in force ar hereafier enacted rolating to wrxic substances. "Taxic Substuncs™
includes but is not limited bo asbesios, palychiorinated biphanyls (PCBs) and leed-based paints:

“Unbilled Receivahles™ mesas all Recoivables which have been memnsd by the applicsble Bocrower
b which bave not been billed o the Castomer. .

5479492 4 -4.
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2, Collatgal

2.1. Sequrty [nterest in the Collateral. As seourity for the prompt psyment and performance of all
of the Note Obligations, cuch B arrower and Guaranior bereby assigns, pledges, hypotheestes and grants 10
Collateral Ageat for its benefit aod for the miable benefit of cach Purchaser s security interest in sod to all of
its Collnteral, whether now owned or existing or hereafier acquired or arising and wheresoevee Iocated, as
securiry for all of the Nate Obligations; provided, bowever, that the gomt of the scourity interest in Collateral
consisting of 65% of the Capital Stock of each of Strexm Casads, Stresn UK and Stream Germsay shall
have been granted purguant to certain foreign sectrity sgreements and zhall not be desmed gramted
hereunder. Esch Note Party shall mark its books and recans as msy be neoessary or sppropeiate to
evidenoe, protect and perfect Collateral Agent’s security inberest and shall cause ity finanrial stataments to
veflect such seourily intrrest, Each Note Party ahall prompily provide Collxteral Ageut with Written notice of
alloomnddh-tc?.ims.mhmﬁwto ocontain the case title together with the applicable court and & teief
description of the clsim(s). Upon delivery of each such notice by a Barcrowny, tho appliseble Barrower shsll
ba deemed to bareby grant to Callateral Agent a seourity interest and lisn in and to such comraercial tozt
claims and all proceeds theteof.

22. Perfoction of Seourity fawrea.

(2) EschNots Party ehall take all action that may he necessary or deirable, or that
Collateral Agent may ressonsbly vequest, 20 a5 a¢ all times to maintain the validity, perfiection,
enfuroeabilily and priovity of Collsteral Agent's soourity interest in the Collateral, subject only to
Liens parmitted by Section 8.2 of the Note Purchase Agreemant of to, subjeot to the Tntercreditor
Mmywmamwmmwmmmmummm
Collateral, including, but not limited to, () fmmedistely discharging all Licns other than Pecmittod
;umhgm @Mhﬁ:zln:!lm'drormmm' lien waivers ig tespoct of Collateral loceted
in the United States or Canada, (i) following paymeat in full of the Sexior Indobtadness, delivering
mwwwmﬁuwwmwawuwm
Ty ypecity, and sumping ot marking, in such mummer as the Collaters! Agent mey specify, any and
mawm,@mu(mx@wmmm).mummmw
mmq documents evidencing or fonming & pact of ths Collatersl, (iv) entaring into warthouaing,
’olochfl account, lockbmmduﬂn'cumﬁalmm aatisfastory to Collaters] Ageat, and (v)

sppliceblc Note Paxty and which oomtain say pther informstian required by the Unifiorm Cozmmercial

Code for the suffisiensy or filing office accoptsnce of any finwasing statcments, continustion

statements or amendments, all in form sod substance astisfactory ta Collatzal Ageat (whioh

statcmonts may bave s description of collsteral which is brosder than that sct forth herein), All

%w@hcwm%Wthﬁdth;md
tixes relxting tharets, ghal ) Tixteral Agent xnd, fo the extent not pai

be decmicd to be purt of the Note Qbligsations. peid, shal

®) EachNoePwM,ltmxﬁmeMﬁvmﬁntD time, take such stepe as Collaterul
Agent may reasonsbly requsst (i) to obtzin an saknawledgment, in form aud substance ressonably

9479452 4 -5-
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satisfastory 1o Collateral Agmyt, of eny bailee hxving possession of xny of the Collateral, stxiing thar
the bailes holds such Collateral for Colletesnl Agent, tubject to the poior rights of 8=migr Callaters]
Agent, (i) to obrrin “control” of any Ietter-af-credit rights, depasit accounty or electronic chattel
pnper(umhwrmwdeﬁnedintheUﬁomCmmwthodewﬂhm&umﬁdm
thereof detining what constinxes “control” for sach items of Collateral), with any agreements
establishing control to be in form amd substance reasonsbly satisfsotory to Collatess] Agent but in
any event to be subjest to the prior rights of Senior Colleteral Agent, and (1ii) otherwise to fusme the
continusd pecfection of Collatersl Ageat’s security interest in any of the Collateral for the banefit of
the Purchasers mnd of its rights therein. If any Bomroover shall at any tims, acquire & “commeroial
tort claim™ (05 such terto is defined in the Uniforn: Commercial Cods) in excess of 325,000, suck
Borrowes shall proxuptly notify Collsteral Agent thereof in writing, thensin providing s ressoaxble
drecription and summary thoroof, xad tpon dslivery thoreof o Collstezil Ageut, such Borrower ghall
hwhwmwmwﬁwhw&dﬁeM(ﬂu&MPw
hzebymanmmdAsmtmﬂabnzﬁwtuohPmm)amnyhmmdﬁnh
Mbmhmmﬁdmwmmmmwﬂmhmdmdmw
this Agreement.

(c) EachNot= Party bercby confinms mnd ratifies all Unifoorn Commerciel Cods finencing
mhmabﬁldbywwﬂdﬂawwMNmMmupdwbﬁ:dlwofﬂu
Agreement, :

Z.3. Dirposition of Collafergl Bach Note Party will sxfoguard and proteot all Collaters! for
Collateral Agent’s grmeral account and maks 00 dispasition thersaf whether by sale, lesse of otherwine
excopt as peernitted by Seotion 8.1.2 of the Note Purchaso Agreement.

2.4, Preagovation of Collateral Following the occarrence of &, Defanlt or Event of Definlt, in
nﬁﬁmbhﬁﬁhudm&uﬂ%h%lbdwmmw subject to the
mmw&ﬂmﬂ&mﬁ)muwﬁmMaﬂhmpn&mﬁﬂw
wmﬁydmnmywmt&mmAMathwmm&thlum
hhﬁin;of:whmﬁ:y;mﬁamthephﬁngdoﬂnmmﬁymwﬁmﬂuummt
maydaemsppmpﬁne;@)myqlwﬂm@hamN&M'smlmﬁmmm
havemnmﬂymdodlamwmmmm&nmﬂwshnaunhﬂsw;@my
lease warchoosa facilitice to which Collateral Agent may move all or part of the Collateral; (d) may Bse eny
Barower's owned or lessed lifts, hoista, trucks and other fasilitiss ar for ing or removing
the Collstaral; and () shall hava, and is hereby grented, s Tight of ingress and egress  the places where tix
Collateral & locntad,udwnogagmudwmnmwdwmdammpmy. Buxch
Note Party shall coopersie fully with sll of Collatera] Agent’s cfforts to preserve the Collatersl and will take
=mh:cdonswmme£=CoHMuOouwﬂAmmdm Anﬂ:fcoh!uﬂw: uu:mnbl;c
expenses of preserving the Collateral, inchuding any cxpenses relating to bonding of » custadimm,
mmwmm@nﬂw“m»mmmmuwb&amowp&m

25. Qwpership of Collatpral. With rempect wo the Collsteral, st the time fhs Collatersl beoorses
subject to Collaternl Agent’ mwilyintmt(n)u&ﬂote?utythﬂbetheul:moflnd&uy
nmhu-ludmdublawuﬂ.muﬁr.phdpmdmmamﬂyhﬁmhmmmimoﬂu
mﬁwmmmm@mmmwﬁuwmucowmu
&ummwmximmmmm@)mmmwww
%mm«kﬁmwwwcwmhm%ﬁwmw
mmfdmecthdlmt:ml‘ m-(am-m' nd:‘imN ——" of each Note Party that sppear
on suth documents and agraements shall be p=rmine ote sball have full capasity to executs
mm:md(d)MBW.WM&WM#MMMS.ISQ&MN&
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Purchase Agrestens and shall not be removed from such Inearion(s) without five (5) Business Days* prior
written notice W Collatern]l Agent excopt with respect to the zale af Bquipment to €12 extont permiitod in
Section 2.3 hereof,

| ; srosts. Until (o) payment and performanee in
ﬁxnofauoftheNomObhpmmd(b)mmofthsAmmnwApnr‘shmestsmthz

Collatersl shall continue int full force and effect. Each Note Paxty shall defend Collareral Agent's intecests 1n

the Collateral agaiz any rud all Persons whatsoever. At sy time following demund by Collateral A geot

for payment of a1l Note Obligations purauant to an Event of Default, Collaternl Agent shall bave the right,

subject to the Intercreditor Agreement, tn ke possegsion of the indicix of the Collateral and the Collatersl in

whatever physical farmn contyined, mcluding without limitetion: labels, swtionzry, documents, instrurnexts

end edvertising meterials. Jf Coliatersl Agent exercises this right to take possession of the Collsteral, subject

to the Intercreditor Agreement, Ntz Parties shall, upon denmud, assevzbie it in the best manner posaible and
maks it svailable to Collateral Agent at & plaoe reasonably convenicat to Gollateral Agert. In sddition, with

respect 1 all Collateral, Collereral Agent and Prrchasers aliall be entitled to 21 of the rights sud remedics sct

forth her=in srd firthar provided by the Uniform Commenvial Code or other epplicable law. Subject to the

tights af Senior Collatera]l Ageat, upon the occumrencs of an Event of Default, upon the writtsn roquest of,

Collateral Agent, esch Note Prrty shall, sand Collaterel Agent may, at its option, instruot all supplices,

carriers, forwarders, warchousers or others receiving o hglding cash, checks, Invenwry, documents or -
instrurments in which Colluters] Agent holds 3 security intaregt to delivey sane to Colinteral Ageat md/or

subjeot to Collatersl Agent's arder and if they shull come into any Note Party*s posseasion, they, sad etoh of

them, shall be held by auch Note Party in trust ay Collsteral Agent’s trustee, sud such Note Party will
- immedintely daliver theot to Collsteral Agent in their original form together with ey necesssry

endorsement.

2.7. Books gnd Regordg. Eaoh Note Party ghall (2) keep proper bookn of record sud soocunt in
which full, rue and coneet entries will be made of all dealings ar transactions of ox in relation to it business
snd wffiirs; (b) sex ap on ity books socrwals with respect to il taxes, sssessmeniz, charges, levies md claims;
and (c) an a reasonably everent’besis set up on its books, from its camings, xllowances against doubtful
Receivables, advances end invastments and ell othar proper scorusls (moluding without limitstion by rezson
ofmmhmm.ﬂmy.dummmummmdmkfxw
obaolescence, or moortizstion of propertics), wiich should be sct aside from such carings in conhestion
with its business, All determinations pursuant to this subsection shall be made in accordance with, oras
required by, GAAP consistently wpplied in the q:‘hnunufunhmdqmdmpubhcwcwmm:uahum
be rogulerily engaged by Note Parties.

2.8 Figancial Disolosyve, Each Notc Pacty will doliver 10 Collaters] Ageat st each Parchaser
copizs of my of such Note Party's finxnoial statements, trial balanoes, repocts or mansgement lotters
provided to the Senior Collateml Agent by suck Note Party. Farthermors, eack Note Party bereby
ireevocably authorizes xnd directs, sffective upan the decliration of an Event of Defanlt by Collaterel Agent
and during the continnzuce thereof, all scooustanty sod andivors cmployed by such Note Party st sy e
during the twerm of the Notes to extiibit sud deliver 1o Collatersl Agent and each Purchaser copies of any of
the Note Party’s financisl stetementy, trial belances or other sccounting records of any sort in the
accountant’s or auditor”s possession, and to disclose to Collsteral Agent end each Purchgser sy information
such scoountunty muy havs voncerning such Note Party’s financial status and basiness operstions. Esch
Note Perty hereby suthotizes all federal, state, provineisl and mumicipal anthorities to furnish to Collsteral
Agent and each Purchaser copies of reparts or examinstions relating to such Note Paxty, whether made by
such Note Pasty or otherwise: providad. howwves, that Collaweral Agent sodl caph Purvbeser will sttempt to
obixin such iofrmation ar meterials directly from such Note P-typumtoublunmgmhmﬁnm:mnr
mhﬁmmchw&crm:s.
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2.9. Compliance with Lawsg. Each Note Party shall oemply i all macerial respects with all acts,
rules, rogulations and onders of any legislutive, adminiaative or judicial body or official applicable 1o iw
tespective Colluteral or wny part thersof ar to the operstion of such Nute Parly's busioess the ton-oompliance
w:ﬂ:whnhoqndrumblybeexpectadhhvalendemeEﬂct Each Note Party may, hawever,
mw&mmm,mmﬂmmwmdwmwoMmmy
Teascosble manner, provided that aay related Lien is inchoate ar stayed and sufficient reserves are
established to the reazonable satisfuction of Collaters] Ageat to protect Collateral Agant’s Lien on or socuriry
interest in the Collateral. The assets of Note Parties &t all times shall be msintzined in accardance with the
mmammwmmmmmmmmmmm»
that sueh insurunee shall remain in fill force and effect.

i jiong Each Note Party shall permit any
authmdrapaamtw(n)dn:gmtadbycﬂhwGoﬂlhllwwany!’mhurmvuﬂmdml.ny
of the Collgteral, t0 exarmine, audit, check #nd meke copiss of such Note Party’s financial and accounticg
mardgbmh,,anﬂgudm,mupﬁndmymm(oﬁu&mpwﬂapdmdmnwiﬂx
Izgal coumnsel) and othee data relating o its respective businessea or the transactions contemplated hereby or
mfamwdhuvm.mdhdmuh%ﬁmmndmwhbﬂsmmtp&mﬂmﬂ

certified public accountunts, during norms) butiness kours and et any other reasonable time, RS9
oflen 25 may be rcasonably requested. Without limiting the farcgoing, cach Note Party acknowlexdges md
wgrees that Collateral Agent and Purchesers will engzge an independant cananltant to mot as their
representative to undextaks certain of the aforesnid actiona cn bebalf of Colluteral Agent snd Purchasers and
covenanttb-tnthot:mmmﬁﬂywﬂ:athMmhmofmmmmd

make available suok parsonncl, information, dat and documents as are roquasted by such consultant in the
conduct of such activitics,

2.11. Insursnoe, Ench Note Party shall bear the full risk of sy loss of sy nxture whatsoever with
respect to the Collatersl. At each Note Party’s own cost and expense in smounis and with carriers
mmymummwmmmmwmwmmmmmm

in which such Nots Party has an interest ingwad sgringt the hazards of fire, flaad, sprinkier

leakage, thoss hazards covered by extended aavernge ingurenes xnd anch other hazards, and for much
armounts, 33 is CUSOMErY fn the: case of companics engaged in businerses similer to such Note Party
inctuding, wisthout linmitstion businesy inteyruption insuragce; (b) msintain & band in such amounts &y is
customaxy in the case of campaniss engaged it businegses similar to such Note Party insring sgainst
iatoeny, embezzlement or other orimminal risppropristion of inkured’s officers and employecs who may
cither singly or jointly with others at sny time have acoean o the sascts ar funds of suoh Noto Party either
directly or through suthority to draw upon such fimds or to direct generully the disposition of such scts; (¢)
maintmin public end product lability {inguranca against clairs for personal injury, desth or operty damage
suffored by others; (d) maintein worker's compensation or siniler insurance as may bs required under the
hmdmymhmpu&dmmwhohuﬁ“?nqumpdmm(e)mmm

with (i) copica of all policics snd cvidence of the maintenance of such policics ry the renewal theypof 2f least
twenty (20) hwb&emmhmd“d(@uhmmh@dmwmq
npprapriats loss payable cadorseneats in foron aad substance satisfactory to Collatoral Agent, naming
Collaters] Agent ps & loes payee and additional insured with rxpect tn all insurance coverage referrsd to in
clause (a) shove, end providing (A) foxt all proceeds thereundar shall be payable o Collxteral Agent, (B) no
such inzurence sball be affected by any act or negiect of the insured or ownsr of the property described in
such policy, and (C) that such policy aad loss paysble clauses may not be cancelled, amended ar termintted
unless at jeast twenty (20) deys® prior wrilten notice i given to Collsters] Apsut In fhe event of any losa
thersunder, subject to the rights of Senior Collateral Agent, the uTiers Tamed fherein keroby are directed by
Collatera] Agent and the applcsbic Note Party to mske peyment for such loss to Collatzral Agent sud sot 10
such Note Party sud Colisiera] Agent jaintly. Tf any insursnce losses arz paid by check, draf or other
9479492_4 -8-
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instrument peyeble to any Note Party and Collateral Agent jointly, Collaters] Agent muy andomse such Note
Party's name thereon and do such other things as Collateral Agent may deom advisable ® roduce the same to
cash. Subject to the rights of Sewior Collateral Agent, Collateral Agent is hereby suthorized to adjust and
compromise clxims undar inswrance coverage referred to in olsuse (s) sbove, Subject to the Note Purchase
AmmtmdlubjmthﬂmprovisimofﬂwSaia&editDmmﬁ,aﬂloumavuielmivedby
Collsters]l Agent upon eny such inzurence nwy be applied to the Note Obligations.

2.12, Failyte to Pay Insurance. If any Note Party falls to obtain insureace 2z hereinabave provided,
ot to kaep the same in force, Collateral Agent, if Collateral Agent so clects, may obtxin such tasurance and
pay the premium tharefor ou bahalf of such Note Party and such cxpenses o paid shall become part of the
Norw Obligations.

2.13. Paymerp of Tgxes Esch Noic Party will pay, whon due, a1l taxes, assessments and other
Charges lxwfully Tevied or zascased upon such Noie Party or any of the Collatera] moluding, without
linsitation, foreign, fedenl, provincisl, state or other local real and personal property taxes, sssessmenty and
charges and all franchise, income, enployment, social security bensfits, withholding, and sales taxes, subject
to Note Party®s right to contest or digpute in good faith any of the sbove a5 set forth In this Section 2.13, If
eny tax by any Governmental Body is or may be imposed on or ar 8 result of any tanzaction between wny
Note Party and Collatecal Agont or any Purcheser which Collatersl Agent ar any Purchaser is required to
withhold ar pry or if may taxos, wsssesments. or other Charges rextiain unpaid sfter the date fixed for their
payment.orif.mcll:immnbcmdewﬁch.hcmnmdw‘luww:mmbbjudwng
tnay oreats & valid Licu on the Collateml, Collateral Agent may, wpoa five (5) Buainess Dayz’ pricr notice to
the relevant Note Party pey the tuxes, assessments or other Cherges and the rolevant Note Party hereby
indenrmifies and holds Collsteral Agant and cach Purchaser harmieas in respect thereof, Collateral Agent
will not puy any texes, asgsessmants or Cherpes 1o the extant that any Notw Party Tas comtested or dispuzed
those taxes, esscssments or Charges in good faith, by expeditious protest, sdministrative or judisial appeel or
dmﬂupmdhgpuﬁdadﬁ:nmymhudmﬂmiuhydudmﬁdnmmm!bﬁwcdmﬁm
reasonsble eatisfactian of Collateral Ageat 10 protect Coliaters] Ageat's seeurity interest in or Lisw on the
Collateral The seount of sy pryment by Collatersl Agent under this Section 2.13 shall be addad to the
Nm%ﬁmmuﬂmrﬁuMMWAgmwﬂhmMW(amw
Collatersl Agent with evidence satiafactory to Collateml Agent that dus provision for the payment thereof
has been made), Colinteral Agent may hold withont interest any balanoe staniding to Note Partics® crodit and
Collatersl Agent shall retain ity scourity interest in mry and al] Collaternl held by Collateral Apent.

2.14. Paymerg of Leayohold Obligstiny, Ewch Note Party shall st all times pay, when and &5 due,
its rental obligations under all losses under which it is & touxat, and shal) otherwise comply, in all matorial
respecty, with all other tarma of such leages tnd koep them in full foree and cffect and, at Collatera] Agent's
Tequest will provide svidence ofhaving dooe 50, exnept where the fadlire o pey such coutracta) obligations
would ot heve a Matezial Adverse Effect. Subject to the rights of Senior Collaicml Agent axd subject to
Secticn 2,12 of the Intetcreditor Agreement, 1f suy rootal obligstion wndes sny lease under ‘which sy Note

, Party is a tenant remaing unpeid after the date fixed for the payment thereof, ar if wny claima ahall be made
which, in Collsteral Agent’s ot sy Purchsser”s rcasonable judgment, may cresee » valid Lisn an such
Collstzral, Collateral Agont msy, upon five (5) Business Days* prior notice to the relavant Note Party pay
hml&%ﬂ&ﬂthmmww&Mw&&wwwmh
Purchaser harmlces in respeet thereof. The amount of myy payment by Collatersl Agent imder this Sestion
2.14 ¢hall be added to the Note Obligations mnd, untit Note Partics shall fintich Collateral Agent with an
indemnity therefor (er supply Collaters! Agent with evidence mtisfectory to Callsteral Ageut that doe
provision for the paymeut tereof has been made), Collairal Agout may hold witheut intcrest sny balance
standing to Note Parties’ credit and Collsteral Ageut shall retnin ita security interest in way and all Callateral
beld by Collateral Agent. '
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2.15. Reoeivgbics,

(1) Nahoe of Receivables. Each of the Raceivables shall be a bona fids and valid 2ccount
reprasenting s booa fide indebtedness insurred by the Customer therein hemed, for & fted sut a3 set
forth in the mvoice (except with reapect iv Unbilled Reoeivables until such time a8 each: applicable
socount has baen billed) relaring thereto (provided ixmmeterizl or unimtentonsl invoice errors shall
not be deemed w be & bresch hareaf) with regpect to an absolute sake or leass and delivery of goods
upon stated lerms of a Note Parry, or work, 1abor or services therstafore rendered by the applicable
Note Party as of the dsts each Raosivable is created. Szmn shall be dus snd owing in scoordance
with the applicable Note Party's standard teems of sale without dispute, setnfT or coumterelaim except
25 mey be stated on the sosounts receivable schedules dslivered by Borrowers to Collateral Agent.

() Solvency of Custarpers. Each Customer, to the bayt of each Note Party’s knowiedgr, as
aof the dste sach Receivable 1o created, is solvent god able to pay dll Reocivables on which the
Costomer is obligated int full when due or, with respect 1o sush Cuostomens of aay Note Party who mre
known to such Note Party nat to be eolvent on the dete esch Receivable is crested, such Note Party
mwwlgismmmmwmmaummmmmmh

() Locations of Borxoener. Each Note Party's chief evecutive office Is located at the
sddresses vet fixth on Schedule 5.2.1 of the Noto Purchass Agreement, Unti] writien notice i5 given
to Collsteral Ageat by sxry Note Party of a1y other affios st witch Borrower keeps its records
pertaining 10 Receivables, all such recards ahall be kept st such executive office.

(&) Collection of Reoetrables. Following psyment in full of the Senior Indebiednees, each
Borrower ghall instrncet ity Castomens to deliver all remittances upon Racsivables to such lockbox
accoant or hiocked sccount xa Collsieral Agent shall designete fiom tirne 10 time ag conteraplated by
Section 2.15(h) or s otherwise agroed to from timwe to time by Collateral Agent. Notwithstanding
the foregoing, and subject to the rights of Sanior Collateral Agenit, o the extent any Borrower or
such other Nots Pysty directly receives any ramittances upon Reccivables, such Bortowet and such
other Note Party will, at ity sole cost end expense, but on Collatoral Agmnt’s babalf and for Collaterel
Agent’s acoount, collect as Collsternl Agrut's property and iu trust for Collateral Agent such
amonnts received on Recoivables, and shal] not commingle guch collections with sty Borower'z or
nuch other Note Party’s fanda or use the sane except to pey Note Obligstions, Each Bogrower sad
nch other Note Party shall, upon request, deliver to Callateral Agent, or deposit in 2 blocked
sooount, in criginsl form sxd on the dute of reeaipt thareof, all cheels, drafts, notes, moncy orders,
soooptances, cash and other cvidences of Indebtedness.

. iorran sivables. Atauy time following the occurrence and
dmgwmmﬁunmdmmmwtmmmqmdmymmhw
Prior to the occurvence of sn Event of Definilt jequiring notics in order to hive 3 perfected or priority
Lien, mnd subject io the rights of Seaior Collatera! Agent, Collateral Agent shamll bavo the right to
sond notice of fic asmignroent of, and Collxteral Agenit’s security interest in, the Recoivables 1o any
zud ail Customers ot aay third perty bolding or otherwise cancernod with xny of the Collateral.
Theresfier, subject © the rights of Senlor Collateral Agent, Colixterul Apent shell have the tight o
collect the Recefvibles, take poaseasion of the Collsteral, or both. Collateral Agent's ectual .
collection expenses, tnctuding, but not limnited ta, sixtionery and poatege, telophone d tolegraph,
secretarial end clerics] expenues and tae mlsrivs of azty collection personne] used for collection, shwll
be xdded to the Nots ObTigations 10 the extent not roimbursed on dernand,
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(f) Power of Collateral Agent 1o Hefialf. Following paymens in full of
the Senior Indebtedacess, Collatcral Agent shall have the rigia to reocive, endorse, ansign snd/er
deliver in the neme of Collateral Ageat or sy Note Party any and all chaeks, drafts and other
ingbruments for the payment of money relating to the Recsivables, and each Note Pasty hareby
waives notio¢ of presentment, protest end non-payment of eny mstrument so endorsed, Following
payment i full of the Senior Jodebtedness, each Note Party hereby constitutes Coliateral Agont or
Collaterul Agent’s designes as such Note Party’s sttornsy with power to sead verifications of
Receivables to wy Customner ind to sign such Note Party’s name on all docimneats or instruments
deamsd necenzary or appropriate by Collstersl Agent to presarve, protect, or perfest Collatersl
Agent’s interest in the Collatersl nad to file ssme, Furthermore, following payrsent in full of the
Seniot Indebredness, each Note Party hereby constitutes Collaterul Agent or Collatoral Agent's
desimuthmPuv':mywhhm(l)mendwnuhNohPmyﬁmeupmmy
Totes, dcceptances, checks, drafts, money arders or other evidences of payment or Collateral; (1) to
sign such Note Farty's name op sxy invoioe or bill of lading relating to any of tha Receivables, drafts
sguinst Cugtomers, sssignments snd verifications of Receivables; (i) to demand payment of the
Receivablex (iv)toenfuaemmnﬂofhkecdvlblabyhalmeudiagsao&uﬁn;(v)b
exexcise all of such Note Party’s rights and remediss with respect to ths collection of the Receivables
end any other Collaberal; (vi) 1o setile, adjust, compronmise, extand or renew the Receivables; (vil) to
ssttie, adjust or carrpromise any legal proocedings brought to vollect Reveivables; (viii) to prepare,
file and sign such Note Party*s name on & proof of clatu in bankruptoy ar similar document against
sy Customer; (ix) 1o prepare, file and sign such Note Party’s name on any notice of Lien,
mmmmaMamwmhmmmmxmmd@m
do all other acts and thinge necassary to carry out this Agreement; provigded, bowever, that such
power (i) shall be subjoct to the rights of Senior Collateral Agent and (ii) shell not be exercissd with
respect to olauses (i) through (ix) unless an Bvent of Default has occurred and is contineing. All acts
af e2id attorney or designes arc heyeby mtified and approved, end said attamcy or designee shall ot
be lisble for axry nots of omission or commission nor for my erroe of judgment or mistaks of fiact or
of law, unless done malicioualy or with gross (not meve) negligence: this power being coupled with
&n inferest ig irrevocable while any of the Note Obligations remsin unpaid. Following peyment in
mlwmmmmanmmmuveuwmumﬁmmm
ocourrenos knd Guzing the continusnes of an Event of Default ar Defiult, to change the addreas for
delivery of muxil addressed to any Note Pecty to such adiress as Collsteral Ageut mmy dssignate snd
to receive, open mad dispose of sll xail addreased to sy Notc Party.

(&) No Lisbility. Neither Collatatal Agent nor any Purchaser ahall, under any sircumstanoces
or i my event whatsoover, bave sny Hsbility for any error or omissian or delay of any kind
occurring in the setficment, collection or payment of ny of the Receivables or any instrument
recsived in payment thereof, ar far sy damage resulting thersfrom. Following the neourrence and
during the contimmumos of an Event or Defunlz, Collateral Agent mmy, subject to the rigltts of Seaior
Collateral Agert, without notice or consent from any Nobe Party, sue upen oc ofherwise collect,
exi=nd the time of payment of, compromise or settle for cash, credit or upon amy terms soy of ths
Rmﬁnbhwmo“mrﬁmhmmmwwmu&ummy
obligor thermof. Following payment in full of the Senior Indcbtcdnsss, and subject to the rights of
Seaior Coilatzral Agent, Collsteral Agent is authorized and empowersd to accept following the
occurrence and during the continuance of an Event or Defuuolt the return of the goods representsd by
myot&hadmm»ﬁwmwwbymmePm.aummMmutin
any wey affiscting any Notc Party’s linbility hevenader,

(h) Adiustmenats. NonMwm.wiﬁowCaMAm'- consent, sampromise or
adjust ary materisl amount of the Receivables (or extend the time far psyment thereof) Or grant any
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additional discounts, allowanses or credits theroon excsp? for thoes compromiscs, adjustments,
dissounts, credits and allowsnoes a1 have been heretofore curtorary in the busioess of such Notn
Paty.

2.16. Maintenmncs of Equipment- The Equipment shall be maintained in good operating condition
and repair (reasonsble wear and tear excepted) and all neceszary replacements of and repairs thereto shall be
mads 80 that the operating efficienoy of the Bquipment sl be maintxined ind preserved. No Nats Party
shall use or operate the Equipment in msterial violation of any law, statute, ordinence, code, rule or
regulation. Esch Note Party shall have the right to sell Equipment to the exteut set focth in Ssctiog 2.3
hereof.

2.17. Exeulpetion of Lighility. Nothing herein contained shall be sanatrued to constitute CoRateral
Ageat or any Purchaser a8 any Nots Party’a agent for any putpose whatsoever, nor shall Collateral Agent or
myhnﬁuabmm%hwmbbﬁtnyw,ﬁlmy,mm“hnwﬁmﬁmpm
of the Collaters! whersver the same may be located and regardiess of the canse thereof. Neither Collateral
Agett nor anty Purchaser, whether by anything herein or in any assigament or atherwisc, assume sny of Note
Parry’s obligations vnder amy contract or agreement assignod to Collateral Agent or such Purchascr, snd
neither Collateral Agent nor any Purchaser shall be responsibls in any way for the performande by Note
Party of my of the terins and couditions thereof,

2.18. Envinmmentzl Matters.

(s) Note Parties ghall ensure that the Real Property reoming in material compliance with all
Laws and they shall not place or permit to0 de piaced any Hazardous Substances on
any Reul Property exccpt ss pormitisd by appliosble law or appropriate goversmentl suthoritics.

(b) To the extent the operations of any Note Pearty or any of the Real Proparty would
reasonably werrsat it, the spplicable Note Party shall establish and moigtain e gystem to assure and
monitor contiaued compliancs with all applicsble Eavironmmntal Laws which system shell include
periodic reviews of such camplisnce,

(c) Nota Partiey shall (i) employ in conmaction with the use of the Real Property reasonably
KpPropriste technology neceasary to maintain compliance with any spplicable Environments] Laws
1nd (i) dispose of any and all Hazardous Waste genevated at the Real Property only at facilities end
with curriers that maintain valid pecits tndet RCRA or other similar spplioable legislation aad any
other applicable Environmental Laws, Nots Pastica shall use their best effixts to obmain certiScates
d&mﬂw&uhwbmmmtmmmmmmmwm
disposal fadﬁ&swmmbyadbmePﬂﬁuincmﬁmmmmwﬁwﬂ
of any Hazardous Wists generated at the Regl Property. .

(&) In the event sy Notc Party cbitaitm, gives of roocives notice of any Release or threat of
Release of 2 ropartsblc quentity of ey Hazardous Substances st the Real Property (any such event
being hareinafter referrod 1o as a “Hazaedous Discharge™) or receives any notice of viclation, requast
for information or notificetion that it is potentially responsible for investigation or cleanup of
cuviroomental conditions as the Roal Property, demand istter or complaint, arder, citstion, or other
wrilten notics with regard t» any Bazardous Discharge or violstion of Bnviramments] Laws sffecting
the Real Property or any Note Party™s interest tharein (xny of the foregoing is refecrod to herein as an
“wwpmvhmmrmmmmmmhmmh otin
pert for envirauncntal matters in the state in whrich the Real Property is locsted or the United States
Environmental Protection Ageocy (any sush person or entity harcinafter the “Antharity”), then the
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BmomshﬂLw:ﬁnnﬁw(s)BmmDm wn&anmhccofmtoCoﬂmﬂAsmt
MMWOIMMNDNM is aware giving ris¢ o tho Bazardous
Discharge or Environmental Complaint. Such information ie to be provided to allowr Collateral
Agemnt to provect ite pecurity interest in the Rasl Property end tha Coljuters] and is not ntended 10
oreats nor shall it creste any obligation upon Collatoral Agent or amy Purchaser with respect thereto,

(e) Note Parties ghall promptly forward to Colluteral Agent copics of any nequest for
information, notification of potential liability, demand letter relating to potential responsibility with
Tegpect Lo the investigation ar cleanup of Hazardous Substances of any other site owaed, operared or
wisd by mrry Note Party to ditpose of Hazerdoug Substanses and shall contimue to forwerd copies of

correspondence between any Nots Party and the Authority regarding such claims to Collateral Agent
urtil the claim is settled. Note Parties shall prooptly forward to Collstoral Apent capics of all
documents snd reports conceming & Hazsrdons Discbarge at the Real Property that may Now Party is
requiréd to file under any Environmertal Laws, Such information is to be provided solely to sllow
Collateral Agent to protest Collntersl Agoat's secusity {uterest in the Real! Property and the
Collstecul.

(f) Note Partive shall respond promptly @ ety Hezardous Discharge or Environmental

int and take all necessary action in ordey to safeguard the bealth of sy Person and to svoid
subjecting the Collateral o Real Property to auy Lisn. If sny Note Party sbhall fail to respond
promptly 10 oy Harardens Discherge or Environmental Cocuplaint or sty Note Party shall fiail to
comrply with any of the requirements of any Enviroamentsl Laws, Collateral Ageat on behalf of
Purchazers may, but without the cbligation to do so, for the sole pupaze of protesting Collateral
Agent's interegt in Collateral: (A) give such notices or (B) eater onto the Real Property (or suthorizs
mmwmmmmm)mdmmmnmmm(mmhﬂmd
parties 15 directed by Collateral Agent) deemn reasomably necouary or sdvissble, t clean up,

ramove, mitigate oc otherwise deal with say such Hazardous Discharge or Enviromuental
Conphmt. All reasonable oosts and expenses intmrrad By Collateral Apent snd Purchesets (or suchk
third partict) in the exercise of any such rights, inchuding any suns puid in connection with aay
Jjudicial or administrative invegtigation or proceedingy, fines and panaities, together with interest
thereon from the date expended ax the Default Rate shall be paid upon decand by Note Patics, snd
until paid shall be added 1o snd become » part of tr Wote: Obligations secured by the Liens crested
by the tznms of this Agreement o xny other agreement between Collateral Agent, any Purchiser and
sy Note Party.

(&) Pronyptly upon the reasonable written request of Collasteral Agent from tiae to time,
Note Parties ehall prowvide Collateral Agent, at Note Parties’ expense, with an enviroamemal sits
ssseagment or cuvirunantal sudit repart prepared by an eaviroumeatsl enginsering firm acoeptable
i the reasanahle opinicn of Collatezul Agent, to assces Wikh 3 reasousbls dogree of cortuinty the
axistenoc of 3 Hazardous Discherge and the potential costs in Sopnection with sbatexoent, ¢leanup
sod remaval of eny Hazardous Substances found within the Real Property. Any report or
investigarion of such Hazardous Discharge proposad and sceeptuble to 2n epproprisee Anthority that
iz charged to ovexaee the clean-up of such Hazmrdous Discherge shall be soowptable to Callateral
Agent, If such estimates, individmally or in the aggregate, exceed $100,000, Collatem] Agent ghall
bave the right to require Nots Parties to post 2 bond, letter of credit or other sacurity reasonsbly
satisfectory to Collaternl Agent to secure psyvaent of these costs and expenses.

{b) Note Partics shall defead snd indemnify Collateral Agrnt and Purchasess and bold
Collxteral Agent, Furchasers and thair respoctive employocs, ag=uts, directars and officars harmless
fram and against 2t loss, liability, damage sad expense, claims, coste, fines and penatisg, including
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aorney’s feee, suffered or incurred by Collateral Agent or Purchasers undex ar on ascount of any
Environmental Laws, including, without limitation, the asscttion of any Lien thersunder, with
respect to any Hazardous Discharge, the presense of any Hazardoos Substancea affooting the Resl
Propexty, whethear ar not the same ociginates or sosrges from the Real Property or mny sontiguous
real estste, including any loss of vatus of the Beal Property as o regult of the focegping except o the
extent such loss, liability, damsge and expense is stwibutable to my Hazardous Discharge resulting
from actions on the part of Collxtexal Agent or axry Purchaser, Note Parties’ obligations under this
Section 2.18 shall arise upon the discovery of the presence of any Hazardous Substances st the Real
Property, whether or not any foderl, state, or Jocal cavirommeatal ageaoy has taken or threaten=d
gny sction in connsction with the presence of sny Hazardous Substmces, Nott Parties’ obligation
md the indenmifications hereunder ¢hall sorvive the termingtion of this Agresment.

(1) For purpeses of Section 2.18, alt references to Real Property shall be decmed to inolude
all of Note Partics’ right, title and intercst in and to its owned and laased promises.

2.19, Fipencing Statements. Except as rospects the finsncing statements filed by Collateral Agent
and the financing statemnents described on Schedule 2,19 hereto, no financing statement covering iy of the
Collateral or any proceeds thereof ia on file in sty public office.

3. Genemgl. Addvesses for notices, conaent to jurisdiction, jury tiel waiver, defazssnpe and pumerous ather
provisions gppliceble to this Agrecment aro contained in the Note Purchase Agreement. The invalidity or
unsnforocability of eny provision hereof shall not affect the vatidity or eaforoeability of mxy othzr provision
bereaf, and eny invalid or uncnfarceable provision shall be modified sa a6 10 be snforoesble to the rxmim
extent of its validity or enfarceability. The headings in this Agreetnsnt are far convenience of refirence ooly
and shall not mit, alter or otherwise affect the axemning hereof. This Agreemeat and the other Note
Documents congtitute the antire undersiunding of the parties with respect to the subjeot matter hexsof end
thereot and supersede all prier and cunent undorstendings and agreements, whether written or ocal, This
Agreernent is 8 Note Purchase Document and nay be executed in eny mumber of counterparts, which
together shiall constitute one instrument. This Agreemant shell be governed by and construed in secordanace
with the laws (other than the conflics of Laws rules) of ibe State of New Yark, sxsept 12 may be required by
the Uniform Comumercial Code of other jurisdistiona with respect to mmtters involving the perfection of the
Purchasers’ Lien oo the Collateral loceted in such ether jorisdictions.

[the mumda-qfﬂucpagc is intantionally blauI‘?
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IN WITNESS WHEREOF, the peties bereto have cmsed this Agramnant to be szocmiad by the
(mwmuﬁmdﬁewwwhwuuﬂndmﬁmwﬁm
.. .

BORROWERS:

STREAM ONAL, INC
By:

Nams: P. Boléuo

Title: ve Vico President
STREAM INC.

Nzme; Yicha ¥, Bolduo
Title * Bxeoutive Vice Prexident

[Siguatures vontimc m following page]
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[Sigottures contims ox follewing page]
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PURCHASERS;
SANKATY CREDJT OFFORTUNITIES, L.P.

p: 3.5 O

Name: Stwrt E, Davies
Tifle: Senior Vice Preaident

SANKATY HIGH YIELD PARTNERS II, L.P.

By__& £ s

Name: Start B, Davies
Tile: SBariar Vice Presidanxt

SANEKATY HIGH YIELD PARTNERS III. L.P.

Nammg: Stuart E Davies
Title; Seaior Vice Pregident

RGP, LLC

By:
Nawe: R, Bradford Mal:
Title: Menaging Membey

COLLATERAL AGENT:
BANZATY ADVISORS, LLC

by, J-£ Sl
Name: Stourt E, Davies
Title: Segior Vice Presidant
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SANKATY CREDIT OFFORTUNITIES, L.F.

By:
Name: Stuart E. Devies
Title: Semior Vice President

SANKATY HIGH YIELD PARTNEKS I, L.P.

By:
Name: Stiat E. Davics
Title: Senior Vioe Preaident

SANKATY HIGH YYELD PARTNERS IT1, I.P.

By:
Name: Stuart B Davies
Tifle: Senjor Vice Preaident

RGIP, LLC

s A

Nume: R. Bradford Malt
Title: Managing Mewbet

SANKATY ADVISORS, LLC

By:
Name: Stuart E. Duvics
Tide: Semior Vice President
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