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1. Name of conveying party(ies): 2. Name and address of recelving party(ies):
Caltl Canter Holdings, inc. Name: Sankaty Advigors. LLC
Internal Address:
[ Jindividuais) [lAssoclation Street Address: 111 Huntington Avenue

[ |General Partnership [ Limited Partnership
Corporation-State  All are Corporations of

Delaware
DOther: City: Boston
State: _Massachusstis Zlp: 02119
Additional name(s) of conveying [xlves . [indiviaual(s) citizenship:
party(ies) attached? Ine [CJassociatian:
3. Nature of Convayance: [[)General Partnership:
[ JAssignment [ IMerger [[Juimited Partnarship:
Security Agreement [ |Change of Name [Jcorporation-State:
Clother: (X]other: _Detaware Limitad Liability Company
If gssignee Is not domiciled In the Unitad Slates, 8 [ |Yes
domestic rapreasgntatlve desighation ia sitached:
Execution Date:  _July 30, 2004 (Dosignatons mue be & saparaip document from [ INe
assignmen

Additional name(s) & addrass(es) atachad? [:]Yes No

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

A. Trademark Application No.(s): B. Trademark Registration No.(s):
76/332,157 76/111,985 75/702,473 2,447,399 2,264,799 2,638,860
75/032,250 76/293,078 75/702,678 2,855,968 2,654,603 2,655,967
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6. Name and address of party to whom correspondence |6. Total Number of applications and 12
conceming document should be malled: reglstrations involved:
Name: Thomas J. Mila 7. Total fee (37 CFR 3.41) $ 315.00
[ Jenciosed
Internal Address: Atty. Dkt.: _BCCI-091-048 [X]JAuthorized 1o be charged to Deposit Account
Street Address: Ropes & Gray LLP [[JAuthorized to be charged to credit card
One Intemational Place (Form 2038 enclosed)
8. Deposit account number: 18-1845
City: Boston State: MA__ Zip: 02110 {Attach duplieate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature:
To ihe bast of my knowledga and bellei, (he forogoing information I true and correct and any attached copy is a

true copy of the orginal document. ﬁ, .
Thomas J. Mila { August 2, 2004

Name of Persen Signing Signature Date
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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 TO
HEREIN ARE SUBORDINATE IN THE MANNER AND TO THB EXTENT SET FORTH IN THAT
CERTAIN SUBORDINATION AND INTERCREDITOR AGREEMENT (AS AMENDED), THE
“INTERCREDITOR 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 OFPORTUNITIES, LP.,
SANKATY HIGH YIELD PARTNERS II, L.P-, SANKATY HIGH YIELD PARTNERS II, L.P. AND
RGIP, LLC AND THEIR SUCCESSORS AND ASSITONS, AS THE SUBORDINATED PARTIES (AS
DEFINED IN THE INTERCREDITOR. AGREEMENT), SANKATY ADVISORS, L1LC, THE
COLLATERAL AGENT UNDER THE NOTE PURCHASE AGREEMENT (AS DEFINED IN THE
INTERCREDITOR AGRERMENT), ECE HOLDINGS, INC., STREAM INTERNATIONAL INC. AND
STREAM NEW YORK INC,, AS BORROWERS, ANDCA.'LLCHN'IERHOLDINGS INC, AS

- GUARANTOR. EACH HOLDER OF THE NOTE OBLIGATIONS REFERRED 'I'OBELOW BY ITS
ACCEPTANCE THEREOF, SHALL BE BOUND BY THE PROVISIONS OF THE INTERCREDITOR
AGREEMENT.

SECURITY AGREEMENT

This Security Agreement, dated a¢ of July 30, 2004 (a3 in effect from tirne o time, this
“Agrecrpt™) is amoog Call Cooter Holdings, Inc., & Delawars corporstion (the *“Guursginr™), BCE
Holdings, Inc., 2 Delaware corporation and & wholly-owned subsidiary of the Guarantor ("ECE™), Stream
Intwnational, Inc,, & Deltware corpotution and s wholly-owned subaidisry of the Guarantor (“Stream™),
Strearn New York Inc,, lDdamwrpmﬂdnwhony-ownedmszyaqumcm‘](BCB.
Stream and SNY, each s “Bogrower™ and callectively, the “Borrovway™), Sankaty Advisors, LLC, s Delawere
corpamation, and the Purchasers listed on the signature pages hersaf. The parties agree as follows:

thWmMu«MMMBMMNMmm(mw
Amesment”), smong the Borrowers, the Purchasers sl the Guarxntors named therein.

dsfimed in the Note Purchase Agrecment and not otherwise definsd hereln are uledh:rmwithﬂm

$0 defined. Cortain other cxpitslized teemis sro used in this Ammtuqnaﬁcdlydeﬁaedbelowmﬁu

sections of this Agreomer, (b) reforcnces 1o & particular Section shall include all subsections thereof, (¢) the
word “including™ shall be comstrued as "inoluding without limitatiog™, (d) teems defined in he UCC and not
otherwise defined herein have the mesning provided under the UCC, (c) references to & particular statute ar
regulation include all rules and regulations thexexmder smd any successor statute, regulstion or rules, in'esch
cast 25 from time o time in affect aud (£) references to & particolsr Parsan inohede sach Person’s surosssors
mdmwb&:mmmwwdbywmmmMNuhDom Rafercaces to
*“the date hexeof™ mean the date first set forth sbove.

wmwmmmmp—mam cquivelents (however,
dwmufnmmkdlmmmqummmmham&ths
& corporation) including, without limition, membership interests in & limited liability campmry end
mymmmﬁﬁuwophmsbpmmdmem

“CERCLA” shall mean the Comprehensivs Envirommeats) Respoese, Compensation and Liability
Act of 1980, as emeaded, 42 U.S.C. 5359601 g1 5eq,
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“Chargeq™ means all inxes, charges, foss, imposts, lovies or other asgessments, including, without
lititation, nll net facoene, gross incose, grom receipts, sales, uss, ad valorers, value sdded, tranafer,
franchise, profits, inventory, capinal stock, Ecemue, withholding, peyrall, employment, social security,
unemployment, excise, scverance, stamp, ocoupstion ind property texes, cugtom dutics, fees, sascssments,
liens, claims snd charges of 2oy kind whatsoeve, together with any interest sud sy penalties, additions to
tax ar additional amounts, imposed by my taxing or other sutharity, domestic or foreign (mcluding, without
limitation, the Pension Beoefit Guaranty Corporation or sny exvironmenil egendy or superfimd), upco the
Collstera], mny Note Party or any of its Affilistes,

“Closing Date™ means uly 30, 2004 or such other dute ss may be agreed to by the parties hereto,
“Coltateral™ (1) means and includes:

(a) afl Receivableg:

(b) 2Tl Equipment;

(2) 111 Gepeml Intangibles;

{d) all Inventory;

(¢) all Investment Propaty

(D all Domestio Subsidisry Stock und 65% of the Capita] Stock of each of Stream Curds,
Stream UK and Stream Germumny;

() all of exch Bagrower’s right, title and intercat in aud to (T) its respoctive goods and other
propexty including, but not Limited to, all marshendise retarned or rejested by Customers, relating to
ar securing say of the Receivebles: (i) all of sach Borrower's rights as a congignar, & consignee, an
\mpaid vendor, tnedhanis, wrtisen, or other Kenor, izclnding stoppage in ounsit, setoff, dotinue,
replevin, reclarntion and repurchass: (i) all sdditional amaanty due to axy Bomowar fam sy
Custamer relaling to the Receivebles; (iv) other peoperty, including werranty ¢luims, relating to any
goods sccuring the Notes; (v) all of ench Borrower™s oontract rights, rights of payment which have
been exrned under & contract right, instrmments (inokoding promissary notes), docurments, chaticl
paper (including cleciromia chsttel paper), warchouse receipts, depoait accoumts, letters of credit, and
money, (vi) all sctmmevoial tort cleims (whether sow exigting or bereafier aviging): (vil) if and whan
obiained by eay Botrowes, all real and personal peopecty of third perties in which such Barrower has
bmm&dahmamdgﬂuﬂnmﬂhhmmumxmmbﬂ
snd (viil) atry other goods, persoaal property or real property zow owned or hetvafter soquired in
whick sny Botrower hax cxprassly granted g security irmerest or may in the future prant a socurity
intarest to Collateral Agent horeunder, ot in mny awendmsmt or supplement heroto or thoretw, or
under eny ather agrecment between Collateral Agent snd ary Barrower;

(1.)] uﬂofachnmwu‘sbdwwm,bdpcuﬂaﬂla.eonupondmwmbooh
of sccount, businegs pepees, computers, computer software (owned by Bosrower or in which it has

£n itttereat), comtputer prograw, tapes, disks and docurmenta relating to (a), (0), (c). (d), (e}, (D) or (8)
of this Paregraph;

() all money, bank acoounts, certificetem of deposit and anything comstituting & “ it
account™ (a5 defined in the Uniform Commerneisl Code): and N dspo:
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@) all proceeds and produsts of (&), (b), (0. (d), (c); (D). (&), (b) or (3} in whetever Sorm,
including, but not limited t0: cagh, depoit acacunty (whether or not comprised solaly of proveeds),
cartificates of deposit, ingutance procesds (ncluding hazard, flaod snid orwdit nsorance), negotiable
inswuments and other ingtrumantz for the payment of mouney, chatte]l paper, ascurity agreements,
documents, eminent domsin peoceeds, candemnation proceeds atd tort ¢lxirn proceeds.

“Customer” mems and inchidey the accomnt debtor wikh respect to any Receivahle sad/or the
progpective purckaser of gpods, services or bath with respect to any coniract or contract right, and/or any
party who enters into or proposes o enter into 3Ty oantrect or other arrangement with aoy Borrower,
pureuant to which sush Boyrower is to deliver eny personal propecty or parform sny services.

“Domeatic Sybsidiary Stogk” means shall mean all of the issued and outstanding shares of the
Cagital Stock owned by each Note Party of a Subsidiary formed undar the luws of any state of the United
Stures of America.

W‘ﬁwmmmm:w,mmﬂdwmv&mﬂw
use, zoming, health, chemical uac, mfity sud senitstion laws, ststuzss, ordinances and codes relsting to the
protection of the enviranment sxd/or governing the wse, storage, treatment, generation, transpartation, g
processing, handling, produstion or disposal of Hazerdous Subpitnpes and the rules, regulations,
interpretations, decisions, orders and directives of federal, siste and local govermenta) agencies sud
autharitios with respeat thereto,

“Egyipment” memms, as to cach Bormow, sll of soch Borrowers goods (other than Inveatoey)
whether now owned or hareafter acquired snd wherever Iocated incinding, without limitation, all equipment,

marhinery, spparutus, motor vehicles, fittings, firnitire, fiwuishings, fixtures, party, socesaaries and sll
replaccments and substitations therefioe or accogsions thereto.

“GAAP” means geasrally accopted sceounting principlee in the United States of America in offect
from time 1o time,

mem,umuchnmwu mofmamw.wumgibm.

refinds, mx refimd clajms, computer progems, and computer software, all oixims under guarantics, uwﬂty
interests or other security held by or granted to such Borrower to secuxe peyment of any of the Recelvables
by 2 Custumnsr {other tima to the extent covered by Reccivables) all rights of indemnification snd sll other
intangible property of overy kind and nature (other than Receivables).

“Govammental Body™ mesns apy nation or govermment, riy state, province or other political
subdivision thereof or any extity cxercising the legislative, judlml,mgmmyandmhh—:unﬁmchona of
or pextaining to 8 govermment. -

“Hazardous Dischgrge" shall have the megming set farth in Section 2.18(d) hereof,

9479492_4 -3
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"Hazardous Substarce’ shall mess, without limitation, any flsmmable explosives, radon, radioattive
meterials, asbestos, ures forawldehyde foum insularicn, polychlorinated bipbenyls, petrolevma and petraleum
pradusts, methane, kazardous materials, Hazardous Wagtes, hezardous o Toxic Substanpes or relazsd
maiccials as dafined bn CERCLA, ths Hazsrdous Materials Transpoctation Act, sk emended. (49 U.S.C.
Sections 1801, et_geq.), RCRA, Articles 15 md 27 of the New York Stae Enviroumental Conservation Law
or mny other applicable Envirommental Law and in the regulstions adopted pursuant theceto.

“Hyzardous Wastes” ghall meag all waste materials yubject to regalation under CERCLA, RCRA or
applicahle state lnw, or sy similer fareign laws, whether natiorml or Tocel, and any other epplioable federal,
grate or provincial Iaws now in force or hereafter cnested relsting to hazsrdous waste disposal.

“Invemigry” means, g to each Barrower, all of yuch Barrower’s now owned or heveafior soquired
goods, merchandise and other pecsonal property, wherover located, i be frnished under any comsignneat
arrangemant, contract of service or held for sale or lesse, afl raw materials, work in process, finished goods
sud mutarials znd supplies of any kind, nature or deseription which are ar might be umsd. o consimed in such
Borowet's business ar used in selling or furnishing such goods, merchandise and other persoatl propexty,
and all docwanenta of title or other docurnents repemacnting them. ‘

Wmnw@kmmdnﬂnw‘n&mﬂam
acquired seswitios (whether certificatad or ancertificeted), securitics cutitiemegts, sccurities accomntz,
conttnodities contracts and commoditics acoounts.

“RCRA” shall mess the Resouree Conwsrvation and Reapvery Act, 42 U.S.C. §§ 6901 ggm.,;s
same mey be amended frams ime to fimoe.

“Real Property” means all of each Borrower's right, title and interest in and to all lcased pramipes of
Borrowers, including, without kmitaticn, thoee leaged as of the Closing Date, all of which s identibed on
Scheduls 5.13 of the Note Purchase Agreeurut.

~Receivables” mesmy, a5 to each Borrower, 81l af such Barrower's acoounts, cantract rights,
ingtruments (including those evidencing indsbtedness owed to each Bocrower by its Affilistes), documents,
chatts] paper (including electronio chatiel paper), genersl intingibles relating to scoounts, drafis and
acseptances, credit card recoivables, and sl other fonns of obligations awing to any Bocrower arising out of
ot in comection with the gale or lease of nventary or the rendition of services, all supporting obligations,
guarsntees and other pecurity theeefor, whethar socured or wpecnred, now sxisting or baveafier creatnd, and
whether ar not specifically sold or asrigned to Collatersl Agont hermmder,

“Relepsc” maang sny releass, spill, discharge, leak or disposal.

*Taxis Substinpe™ shall mean and isclude any mtevial present on the Real Property wirich hes bocn
shown to have significsnt adverse sffiect on tasum health or which is subject to regulstion wnder the Toxic
Substances Control Act (TSCA), 1S US.C. §5 260) gt go0., spplicsble state law, or any otber applicab
foderal or etate lawa now in force or hervafier enacted releting 1o twxic substances. "Teaxic Substunce™
inchades but is not limited ta asbestos, palychiorinated bipbanyls (PCBS) and leed-based paints:

“Unbilled Receivahles” mewns all Receivables which have been axmed by the spplicsble Bocrower
but which bave not been billed to the Customer.

9479492 4 -4.
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2. Collaigral.

2.1, Segucity Intevest in tho Collataral. As seurity for the prompt psymeut and performance of all
of the Nots Obligations, cuch Barrower and Guarentor hereby astigns, pledges, hypotheeates and granits 1o
Collsteral Agent for its benefit and for the raiable benefit of cach Purchager & sacurity interest in and 1o all of
its Collatecal, whether now owned or cxisting ar bereafter acquired or arising and wheresocver located, as
security far all of the Note Obligetions; proyided, hgwpver, that the gomt of the security inteyest in Collateral
omofﬁs%ofﬂ:&mﬂswckof-:hufsuummmmmdmwm
have been granted purzuant to certain farsign sactrity egrecments and ehell not be deemed gramted
herounder. Each Note Party shall mark its books snd recarts as msy be nevessery or sppropriate to
evidenoe, protect and perfect Collaseral Agent’s socurity interest and shall cause ity financial statancnts o
veficct such security interest. Each Note Party shall prowopily provide Collateral Agent with weitten notice of
all commereial tort clwims, sush notics to contain the case title togethar with the appliosble court and 3 trief
description of the clsim(s). Upon dalivery of each such notioe by a Bacrower, tho upplicable Barrower shsll
be deemed to herehy grant to Collateral Agent a seourity interest and lien in end to such commercial toet
claims and afl proceeds theteof.

22. Porfection of Security Iy,

(@) Esch Notz Party skall tako al] action thet may be necessary or desirable, or that
Collsteral Agent rony reasonsbly request, 20 a2 at all times to mamtain the validity, perfection,
enfatcesbility and priority of Collateral Agent’s security interest in the Collateral, subject only to
Liens permitied by Scction §.2 of the Note Purchese Agreement of to, subjeot to the Tatersreditor
WMk&wwmmmwmmmmd«mm&

Collateral, including, bust not limited to, (7) tmmedistely discharging all Liens other than Pecmritted
Encumbrances, (1{) obtaining lsodlords™ or martgageas’ licn waivers in respoct of Collateral bocated
in the United States ar Canads, (iii) following paymeat in full of the Sentior Indebtedness, delivering
to Colluteral Agent, endoreed o sccampaniod by such instrumsots of assignment s Collatera) Agent
mey specify, and sumping or marking, in guch msxmer as the Collaters! Agent msy specify, sy and
mowm.m(mlmmmm),MMmmmw
mm«m«mamﬁhwmgw)mm .

mrengervents astisfestory

Coﬂamﬂm:dummﬁsmnqnhduy periketion, maintenance or cantirmation of
Mw.mmmuumwwwmwmum

By its signatize hareto, each Note Party hetelyy authorizes Collatera]l Agent, at any tives and from
time to tixe, 30 file, without the signsture of any Note Party in accandance with Section 9-509 of the
Uniform Comuriercial Code, financing statetneary, continustion sixternents end smendmenty thereto
including, whhout imitation, firancing sixtetients that describe the Collsteral as “all sssets™ of the
appliceblc Note Party and which contain say ot information required by the Uniform Cozunercial
Code for the sufficiency or filing office acecptence of any fisgucing statements, contiouston
stairments or amendments, all in form sud subrtxuce astisfictory 1o Colintzral Agest (which
siatemonts may have 8 deacription of collsteral which is broeder than that set forth herein), All
chatges, cxpesises and feca Collstoral Agent mty ressonably tnour in doing sny of the foregoing, and
a5y looal txes relating therets, shall be paid to the Collateral Agent and, to the extent not paid, shall
be decmed to be part of the Note Obligations.

(b) Each Note Party shall, at any time and from time to time, take such steps a5 Collateral
Agent may reasonably request (1) to obtain an soknowledgment, in forns and sibstance reasonably
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to Collateral Agmnt, of any bailee having posscesion of any of the CoDateral, gixting thar

the bailes holds such Collataral far Collsteral Agent, mibject to the prior vights of S=nior Callaters]
Agenit, (i) to obtmin “cantrol” of mny letter-af-credit rights, deposit accounts or electronic chamel
puw(umh&msmdaﬁmdmﬂ:eUmﬁumCunmaenlCodewﬂcm&mgmmm
thereof defining what constinstes “control” for such itums of Collateral), with any agreoments
establishing control to be in form snd suhetance reasonably satisfactory to Collatesa] Agent but in
ary event to be subject o the prinr rights of Senior Colleverul Agent, and (fif) otherwize to mswe the
continued perfection of Collateral Agent’s socurity interest in any of the Collateral for the banefit of
the Purchasers and of it rights thersin. If any Borrower shall at any tims, acquire & “cornmexroial
tort claim™ (a5 such terrn it definad in the Unifoesy Commereial Code) in excess of $25,000, such
Borrower shall promptly notify Collateral Agent thereof in writing, thencin providing » reasousble
description md summzry theroof, xnd gpon delivery thereof o Collteral Agent, such Barrower chall
be deemad to theroby grant to Callatern] Agent for the benefir af the Purchasers (and. sach Nots Party
hereby grants to Collateral Agent, for the henefit of cach Purchaser) 2 security interest and licn in
zd%cmﬂ tart claim and 4l proceeds thereof, all vpon the terms of and poverasd by
8

(c) EachNoie Party hersby confirms snd ratifiss all Unifoom Commercig] Code fingncing
mmuﬂdwmwmmbMMmembﬁsMo{ﬂu
Agreement,

2.3. Dieposition of Collateral Bach Note Party will safeguard and protest all Collaters! for
Collateral Agent’s general account and maks no dispasition thessaf whether by sale, lease o otherwise
except as permitted by Seotion 8.12 of the Note Pursimso Agroement.

2.4, Preagrvation of Collateral. Following the occumrence of & Default or Event of Defimilt, in
addition to the rights and remedics set forth in Section 10 of the Note Purchase Agreement, subject to the
Intercreditor Agreenient, Collateral Agent: (s) may st say time tale such steps as Collsternl Agent
reasouably deems neoessary to protest Collateral Agout's intevest in sod to preserve the Collateral, including
the hiring of such security guards or the placing of other security protection menaures as Collaterul Agent
may dsem eppropriate; (b) msy employ snd maintsin st any Note Party’s premises a custodizn who sball
have full suthority 10 4o all acts neoessary o protsct Collateral Apant's mbarests in the Collseml; (c) may
luuwmhmﬁcﬂmubwhwhcmmmtmmmwputofhw(d)mwm
Bamrower's owned or leasad lifts, holsts, trucks andt other facilities or equipment for handling or removing
the Collstexal; and (¢) shall huva, end is hereby gramwd, v right of ingrees and egress w the places where the
Collsteral iz located, and may progead over aod threngh mry Borrower's owned or leased property. Bach
N'e:nl’nrtydnlleoopmhﬁ:ﬂywiﬂuﬂofcmmum'-eﬁmummhanumﬂmdwmm
such actions to preserve the Collareral sz Collpizral Agent may direct. AR of Collattrsl Agext's reasonable
expenses of presecving the Collsterul, moluding any expenses relating to the bonding of » custadizm, ahell be
payabubmewdmnd&nefueMmﬂnmmdtheMb&eMObﬁpﬁou.

25, Oemership of Collateral. With reapect to the Collateral, st the timna the Collstersl beoomes
subject to Collaternl Agont’s seourity interest (3) cuch Note Puxty shall be the sole awner of and fully
suthorized snd able to sell, tansfer, pledge and/oe grad & seciity taterest in cach mnd every item of its
respective Collateral to Collateral Agent; and, except for Pecmitied Encumbrnoes, the Colluterul shall be
fiee aad clear of all Liens and vocumbrinoes whsisoover; (b) each docizment and agreement execored by
cach Note Prrly or delivered to Colistersl Ageat or mxry Purchaser in sommection with this Agreernent shall be
trus sod coreect in all meterial respects; (c) all signatures and endorsements of each Note Party that sppear
on sush documents and agroements shall be gemiine and each Note Party sball have full capacity to executs
sume; and (d) sach Borrower’s Equipmant shall bo locetod as set forth on Schadule 5.13 of the Note
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Purchase Agresmen and ahall not be femoved from such Incatinn(s) without five (5) Business Daya’ prior
written notice 1o Collaterul Agent exoopt with respect (o the ale of Bquipment to the extent permaitted @
Section 2,3 hereof,

26. Do , t’s and Purchagers' [nterosts. Until (s) payment and performance in
ﬁJnofauafttnNoNObhgmmd(b)mmoﬁhummwApm"swmthe
Collsteral shall continue in fll force and effect. Each Note Party shall defend Collareral Agent's intecests in
the Collatersl agaimat any snd all Pmsons whatsocver. At auy tine following demand by Collateral Agent
for payment of 1l Note Obligations pureuant to an Event of Default, Collateral Agent shall have the right,
wmmmkmmmmmﬁﬁsmoﬂbﬁwlmd&wh
whatever physical farrn contained, mcluding without lzmitation: labels, stationsry, documents, instruments
end edvertising meteriats, I Collateral Agent exercises this right to take possession of thve Collsteral, subjoot
to the Interoreditor Agreement, Note Perties shall, upon derremd, assewnbie it in the best manner posafble and
maks it available to Collaberal Agent at & pluce reasomably convenient to Gollateral Agent. In seddition, with
respect 1o all Collateral, Collereral Agent and Prrchasers shall be entitled to 2T of the rights and remedies set
forth herein and fixther provided by the Uniform Cormmenryisl Code or other applicable law. Subject to the
rights af Senior Collateral A geat, upon the ocowmense of an Event of Default, upon the written request of,
Collateral Agent, exch Now Party shall, snd Collateral Ageot may, at ita option, inscraot all supplicrs,
carriers, forwardens, warchomeery or Others receiving oc holding cagh, checks, Inventory, documents or -
instrments in which Colletera] Agent holds 8 security intzregt to dalivey sase to Colluteral Agent sad/or
subjeot to Collatersl Agent’s order end if they shall come ints any Note Party’s possession, they, sad each of
thern, shall be held by such Note Party in trust ay Collxteral Agent’s trustes, sud such Note Party will

. immediately daliver themn t0 Collsteral Ageat in their original form together with ey necessary
endorsement.

2.7. Booksand Re¢orde. Each Note Party ghall () keep proper books of record and soecunt in
which full, oue mnd comee! entries will be made of all dealingy ar tamanctions of o in rulatios to [ty business
mmm)m@mmmmummmmm.mmmmdcm
and (¢) an a reasonably cusrent besiz pet up on its books, from it cxmings, xllowsnces against doubtful
Receivables, advances snd iavestments sud all othar proper scoruels (ncluding without limitation by reason
atmmhmuny.dmnmmmmmhfuw
obaoleacence, or smortization of propertics), which should be set aside from such canings in comnestian
with ity busineas, All determinations porsusnt to this subssction shall be made in sscordence with, oras
required by, GAAP conxistently spplied in the mdmwmw-smm
be rogularly engaged by Note Parties.

2.8. Fiapoinl Disolpsuve. Bach Note Party will doliver 10 Collatera] Ageat sod etch Purchaser
copies of ey of such Note Pyrty's financial statertents, trial balences, ropocts or matmgement letters
provided to the Scnioc Collateral Agent by suck Note Paxty. Fuﬁmu,wh'N’mPutyhmbr
Mymmmﬁmmmwmotnmammwcwm
and during the confinnance thereof, all sccototantsy sod adikes employed by such Note Party st suy tine
during the term of the Notzs to exhibit sud deliver 10 Collatersl Agent and each Pxxchaer copics of any of
the Note Party’s fintancisl statemants, trial belances or other sccounting records of any sort in the
mw:qummwwmb&MAmnﬂmmwmﬁmnum
mhmmhmhwmm‘thdehm’lmebmwu Esck
Note Perty hereby suthorizes all federal, state, provincisl and aumicipal suthoritios to furmish to Collsterad
Agent and cach Purchaser copics of reparts or examinstions relating & such Note Pxty, whether muds by
such Note Party or otherwise; ;iovided, howwver, that Collsteral Ageat sod cash Purchaser will stteopt to
abixin such infarmation ar meterials directly from sush Note P-:ypmbobmnmg-mhmfmmhmnr
mm&mmﬁw&m«.
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2.9. Coxipliance with Laws. MNmeMombrnaﬂmhlmwkhuﬂm
Tulcs, rogulations and ordera of any legislative, adminiaative or judicial body or official eppliceble o iw
respective Colluteral Gr mny part thersof or to the operstion of such Note Party's business the ton-oomplizace
with whish oould rassonably be expected to kave 1 Matrrial Adverse Effect Each Nate Party may, however,
cantest oc diepute any acts, rules, regulations, orders sad directions of thase bodies or ofSeials in any
Tcascneble mannes, provided that axy related Lien is inchoxte ar stayed and sufficient reserves ae
established 10 the reasanable sstisfuction of Colistrrul Agent to proteet Collateral Ageart’s Lien on or socurity
imterest in the Collateral. The assets of Note Parties at all times shall be osintuined in accardance with the
deﬂWWﬂMmeﬂmwﬁcmmm»
that sueh insumnee shall remain in Hall force and effect,

nection ; ‘ usziong Each Note Party shall permit any
aummmemnMn)Mxmbym@mmwwrmmwv:sitnmlimpecf,|.ny
of the Colleteral, to examine, sudit, cheok end make copiss of such Note Party's financial and sccounting
records, books, journals, arders, receipts and any corregpondence (other then privileged correspondence with
Izgal soumsel) and other data relating to its respective buainessos or the bansactions contenrpleted hereby or
mfameedhﬂvm.mdwdm:mm&mmdwﬁﬁmmmm@
certified public accountants, during hormal bukiness kows sud st any ofher reasonable time, ns
oft=n 23 may be reasonzbly requested. Without limiting the foregoing, each Note Party acknowledges md
wgreea that Callateral Agent and Purchesers will sagage an independmit cananltant to mct as their
Muwmaagm@mmmawwmmm
covenant that such Note Party will cooperate fully with sush consoltzut in the conduct of ite activities and

make aviilable suok parsonael, informstion, data and docunents as are regquasted by ruch consultent in the
conduct of such activitica,

2.11. [nsumnpe. Ench Note Party shall bear the full risk of wny loss of sy nafurs whatsoever with
respoot to the Collatersl. At each Nots Party’s own cost and expenss in smounts and with carriers
ressonably acoeptable to Collatets] Ageot, each Note Fazty shall (3) keep all its ingursble propertics and

ics in which auch Note Party has an intcrest inged ageingt the hazards of fire, flaod, sprinkler
leakage, those hazarls covered by extended covemge nsrspes snd mch other bazards, and for such
amounts, 83 is customery in the cess of companics engaged in businesses dmiler to soch Note Party
inchuding, without limitstion business intercuption insurance; (b) maintain & band it such xmounts s is
customury in the case of companiss eagaged in businegses similar to such Note Party insrmg againsat
1atoeny, embezzlement or other crirminal misppropriation of inzured's officers and employees who may
cither singly oc jointly with others at sny time have ncoeas to the sascte ar funds of suoh Note Purty oither
directly or through suthority to draw upon such fundy or to divect generally the digposition of such esses; (0)
maintein public and product lizbility ineurance agains clzims for personal injury, death or property damage
suffered by others; (d) maintain worker's scmpeonsation or sinilar insurance as may bs required uader the
Iaws of sny stats or jurisdiction in wiioh suck Not= Pty is engeged in buxineas; (c) furnish Collaters] Agent
with (i) copica of all policics and evidense of the maintenance of such policics by the renewsl thereof 2t least
M@O)hynbehemmdmd@uhmmhndmdw&wmq
rppropriats loss paysble endatsotnents in form and substance setiafactory to Collatoral Ageot, namEng
Collaters] Agent as & loss peyce and additional insured with respect i all insuranoe coverage roferred to in
slause (2) sbove, snd providing (A) fhat all procesds thereunder shall be payahle o Collxtaral Agent, (B) no
such insurence sball bo affected by any act or neglect of the insured or owner of the property desctibed in
such policy, and (C) that such policy and loss peysble clawses msy not be cancelled, smended ar termmnated
unless at [sast twenty (20) days® prior written notice is given to Collaters] Agent In fhe event of sny losa
therevmder, subject to the rights of Senior Collxteral Agern, the cmriers vamed therein heveby are dirested by
Collateral Agent and the applicabic Notc Pacty to muske peyment for sush loss to Collatzxal Ageat and sot 2o
such Noie Pty sod Collaters] Agentjaintly. T sny insumance losses are paid by check, draft or other
9479492_a -8-
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instrument payeble to any Note Party and Collatersl Agent jointly, Collatersl Agent may endorse such Note
Party's name thereon and do such other things as Collateral Agent may deom advisable to reduce the seme to
cash. Subject to the rights of Semtor Collateral Agent, Callateral Ageut iv hereby anthorized © adjust and
compronise claims onder insurance covarage referred o in clsuse (a) *bove, Subject to the Note Purchase
Agreement and subject to the provisicas of the Senior Credit Documents, all lass recoverics received by
Collateral Agent upon any such insurence msy be applied to the Note Obligations.

2.12. Failgre to Pay Insnrance. If any Not= Party falls to cbtain insurence 2z hereinshove provided,
ot to kaep the same in force, Collnteral Agent, if Collateral Ageat 80 clecw, may ebtain such insuzance and
m&emnﬂmﬁucﬁormbehﬂfofanthrmymdsuhwmpnﬁmwmmofﬁz
Note Obligations.

213, Payment of Tgzes Esch Note Party will puy, when due, all texes, assessments and other
Charges Ixwfully Tsvied or msscased upoun such Noie Party or sy of the Collateral including, without
limitation, foreign, fedenl, provinoial, state or other local real and personal propetty taxes, sssessments and
charges and all frenchise, inoome, employment, social security benafits, withholding, and sales taxes, subject
to Note Party’s right to contest or digpute in good faith any of the sbove as set forth in this Section 2.13. If
eny tax by any Guvernmental Body is oc ey be imposed on or as 8 result of any tmnsaction between wiry
Note Party and Collateral Agent or any Purchaser which Collsweral Agent or any Purchaser is requirod
withhold ar pry or if nay taxos, asssesments, or other Charges nmuain unpsid aftee the date fixed for thelr
pmmﬁmmMMMMhWW‘lulembhjm
inay oreats & valid Licu on the Collateml, Collateral Ageat may, upou five (S5) Buainess Days’ prior notice to
the relevant Note Party pay the taxes, ascasments or other Charges and the relovant Note Paty heroby
inderrmifies and holde Collateral Agant and cach Purchager harmieas in respect thereof, Collsteral Agent
will not pay any taxes, asseasmants or Charpes 1o the extent that any Noto Party lms comtestad or disputed
those taxes, Asscosments or Charges in good fadth, by expeditious protest, sdrministrative or judicial appeal or
similar proceeding providad that any relsted tax lien is stuyed and mifficient reserves are sstablished to the
reasonable sxtisfactian of Collateral Ageat 10 protict Collaters] Ageat’s security interest in or Lien on the
Callateral The sxnount of any pryment by Collaters! Agent uader this Seotion 2.13 shall be added to the
Nare Obligations and, until Note Purtise shall fumizh Collstarsl Agent with an inderonity therefhr (or supply
Collatersl Agent with ovidence satisfactory to Collatian] Agent that dus provision for the payment thereof
has been made), Collasers! Agent may hold withaut interest any balanoo standing o Note Partics’ crodit xad
Collateral Agent shall retain its security itferest in rry and all Collaternl brld by Collsteral Agent.

2.14. Peymoem of Leyschold Obligations, Ewch Note Party shall at all tiznes pay, when and 25 due,
its rental obligations under all leases under which it is a teusst, and shall otherwise oconply, in all matorial
respests, with all other tacme of such Jeapet and kocp them in fil force and cffeot and, at Collateral Agent's
mmﬂﬂmﬁﬁdmommm“mwm&mwwwmlabﬁgﬁml
would not heve a Material Advecse Effect. Sulject to the rights of Senior Collateral Agent and subject to
Seetion 2.12 of the Intercreditor Agreement, if amy rontal obligation undes sty lease under which sy Note

_ Party is a tcnant remains vapaid afier the date fixed for tho paymeat thereot, or if mny claim ehell be made
which, in Colisteral Ageat’s or sy Purclisser”s rcascnsbie judgment, may creste 8 valid Lisn oo such
Collatzzal, Collataral Agent msy, upon five (5) Business Days* prior notice to the relawvunt Note Party pay
the rental obligation and the ralevant Note Party hereby inderrmifies and holds Collateral Apeat snd each
Puwrchaser harmless in respect thereof The amount of ny paymest by Collatersl Agent imder this Sestion
2.14 ghall be added to the Note Obligations and, until Note Partics stall fixmish Collatera]l Agent with sn
indemmity therefor (or supply Collatersl Agent with evidenoe satisfactry to Caollsteral Ageut that doe
provision for the payment thereof has becn made), Colixicral Agout iy haold withottt intcrest any balance
standing to Note Purties® credit and Colixteral Agent shall twtnin ite security interest in way and all Callsteral
beld by Collateral Agent. _
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2.15. Reoejvgbiee,

(2) Nzhwre of Receivebles. Each of the Receivables shall be a hona fide and valid accoung
repragenting a boea fide indebtedness insutred by the Customer tharein nxmed, for & foted suth 23 set
forth in the mvoice (except with respect io Unbilled Reosivables unttil sush time as each applicadle
socount has besn billed) relaring thereto (provided {mmmeterial or unintenional invoiss eorors shall
1ot be deerned o be 1 bresch hareof) with respect to pu gbaoluie sale or leage and delivery of gooda
upoa stated erms of 2 Note Prrty, or work, labor or services tharstnfore rendered by the applicable
Note Party as of the dsto sach Reseivable is ereated. Sume shall be duc snd owing in accordmnoe
with the applicable Note Party"s standard tarms of sale without dispure, sewfT or coupterclaim cxsept
25 mey be stated on the soocounts reoceivable schedules dslivered by Borrowers to Collateral Agent.

®) - Each Custorner, to the begt of cach Note Pasty*s knowledge, as
aof the dute each Receivable is created, is solvent and able to pay all Reosivablas on which the
Costomer is obligated in full when due or, with respect to sush Customers of iy Note Party who &re
known o such Note Psrty nat to be eolvent on the date each Receivable is created, such Note Party
msetupl;uﬂshoobmdmmmmnlmdlblddcbtmm wdequate to cover such

(c) Lssativas of Domrower. Each Noto Party”s chief sxwecutive office Is located at the
sddresses eet fixth on Schedule 5.2.1 of the Noto Purchass Agreement, Umtil written notioe is given
to Collateral Agent by aoy Notc Party of sy other affics at which Boxower keeps it records
mgmkmoblu,dlﬂehmduhnbehputnehmoﬁu

(&) Collection of Reocivablea. Following peyment in full of the Senior Indebtednces, each
Bormower shall instruct ity Coutomens to deliver all rernittances upon Raceivables 1o such lockbox

m«ﬂmﬂmuﬁmwmmﬁmwhﬂmummby
Section 2.15(h) or w8 othexwise agrood to from time to tme by Collatersl Agent. Notwithwtanding
the forcgoing, md subject to the rights of Seaior Collatera] Agent, to Ghe extent any Borrower or
such other Note Petty directly receives sny remittsnces upon Reosivables, such Borrower and such
othee Nots Party wilk, at its sole cost end axpense, but on Collatral Agmnt’s babalf wad fior Collaternl
uﬂamwﬂm”mw:mwmhmfwww such
amounts received on Recoivahles, and ahall nat commingle guch sollections wikk sny Boower'z or
such other Note Party’s funds or use the sune except to pgy Note Obligations, Esch Borrower sad
such ather Nots Party shall, upon request, deliver to Callazers]l Agent, or deposit in a blocked
socount, in originel form xd on the éaie of reeaipt thareof, all checka, drafts, notey, rooncy ovders,
sccoptances, cash and other cvidences of ndobtednees.

amdaewmmofuﬂmofmmmwtwﬂnmqm of my applicgble law
Pior to the occunence of an Event of Definilt jequiring notics in order to have 3 perfected or priority
Lien, snd subject o the rights of Seuior Collataral Agent, Colluteral Agent shwll by the right to
soad notice of fbe assiguoent of, and Oollxterat Agexyt’s security interest in, the Receivables to any
and 2l Customers or anxy third party bolding or otherwise concerned with any of the Collatera).
Thereafrer, mmmumdsmwm@wmmﬂm&mn
wﬂmﬂzkmvﬁla,ﬁhpwedmofﬁe&ﬂctﬂl.am Collateral Agent's ectual .
collection cxpeases, facluding, but not Bmited to, sixtionery and postege, telophone end tolegraph,
secretarial and clerical expenses and @ae mlarizs of sy collection persormel used for collection, shmll
be added to the Not= Obligations 1o the extent not roimbursed on demand,
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{ WeL O pllateral Agept 10 Act o Note Parties’ Hehslf. Folluwhzgpnymminfnllof
the Senior Indebtedness, Collateral Agent: shall have the right to reocive, endores, ansign end/er
deliver in the name of Collaters] Ageat or any Note Party any and al] cheeksy, drafts and other
instruments far the pgyment of money relating to the Receivabies, and each Notz Party harclry
waives notice of presentment, protest knd nen-payment of wny fsirament so etdorsed, Following
payment i full of the Sexior Indsbtedness, each Note Party bereby constitutes Collateral Agent or
Collateral Agent’s designee as such Note Party’s sttorney with power 10 seud verifications of
Receivables {0 way Custoancr ind 1o sign such Note Party’s pame on all documents or instruments
daamed necensary ar sppropriste by Colluteral Agent 4o pressrve, proteet, or perfest Collatexal
Agent's interest in the Collatera] rad to file same. Furthermore, following payment in full of the
Senior Indebtedness, each Note Paxty hereby constitutes Collaters] Agent or Collateral Agent's
desipnee as such Note Purty’ s sttomey with power (1) to endorse such Note Party's name upon any
Totes, acceprances, checks, drafz, money ordets of other evideances of payment or Collateral; (H) to
sign such Note Farty’s nae op any invoice oz bill of lading relating to any of the Recciveblea, drafis
sgainzt Customere, assighments and verifications of Receivables; (iif) to demand payment of the
Receivablew (iv) to euforce puyment of the Receivables by logal proceedings or otherwise; (v) to
exercise all of such Note Party’s rights and remedies with respect to the collection of the Receivables
and any other Collateral; (vi) 1o setile, adjust, comprozies, extand or renew the Receivables; (vil) to
settle, adjust or compromisc iy legal proceedings brought o collect Roveivables; (viil) to prepare,
file and sign such Note Party®s name on a proof of claim in bankrupery ar similar document agninst
any Customer; (Ix) to prepare, file and sign such Note Party”s name on any notice of Lien,
sasigrunent or setisfaction of Lien or similar document in connection with the Receivables; and (x) to
do all ether acts and things necessery to carry out this Agreement; provided, bowever, that such
pawer (i) shall be subjest to the rights of Senior Collatrral Agent and (ii) shell not be exercised with
respoct to olauses (3) through (ix) unless an Bvent of Defanlt bas occucred and is continuing. All acts
of said attorney or desipnes are hereby ntificd and apgroved, and s=id attarney or designes ahall not
be liable for sy aots of omission or sommission nor for ey esrce of judgment ar mistake of fsot or
i mmwm i %Ln unﬂptd. M’ iy
o inferest is ile any o otz Obligations remain id. F ing peyment in
Tall of the Scnior Indebtedacss, Collateral Agent shall heve the right &t sy time following the
ocourrense and during the continumws of an Event of Defiilt ar Defilt, to change the address for
delivery of mail addressed to sy Nots Pecty to such adireas as Collsveral Ageut owy dssignate and
10 receive, open md dispose of all mail sddresscd to sy Note Paity.

(&) MNoLishility. Neither Collateral Agent nor eny Purchaser skall, undor any circumastances
or in amy event whateocver, have sny Nability for any error or omizsian or delsy of sny land
occuring in the setflements, collcction or peyment of xny of the Receivables or any instrument
veceived i paymest theroof, ar for mry darmage resulting therefrom. Following the scourrence and
during the gontimmmoe of s Event or Defanlt, Colleteral Agenat may, subject to the rights of Sexlor
Collateral Agerd, without notice or consent from axyy Note Prrty, sue upon oc otherwiss collect,
exter] the time of payment of, compromisc or settle for cash, credit or upon sny terms aoy of the
Recrivables ar sny other securitics, instruments or tugwiance applicable theroto snd/oc telease iy
obligor thermof. Following poyment in full of tho Senior Indcbéodnass, xnd subject to the rights of
Senior Collateral Agent, Collateral Agent is authorized and empowerad to accept fllawing the
occurrence and dring the cantinuance of &n Event or Defunlt the retum of the goods representsd by
any of the Recsivables, without notioe to ot consant by arry Note Party, all without discharging or in
any way affecting any Note Party’s liability berenadec,

() Adingpeats, No Note Party will, without Callateral Agsat’s consent, campromise or
adjust anry material moount of the Receivables (or extand the time for peyment thereof) or grant arny
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additicnal discounts, allowanocs Ot credits thereon exespt for thoee compromises, adjustnents,
discouuts, credits and sllowsnocs a3 have been heretofors custamary ix. the busioess of such Noto
Party.

2.16. Mrintenance of Equipment. The Equipmeat shall be maintsined in pood oparating sondition
and repair (reasonable wear and tear exoepted) and all necessary replacements of and repairs thereto shall be
made so that the operating efficiency of the Equipment stall be maimixined i preserved. No Nate Pasty
ghall use or operate the Equipment {n mawerial violation of sny law, statute, ordisence, code, rule oc
regulation. Esch Note Party shall have the right to sell Equipment to the extent set focth in Ssction 2.3
hereof

2.17. Exculpation of Lishflity. Nothing herein coutsitied ahall be sanatrued to constitute Collatarsl
Agent or any Pwichaser w axy Now Party’s agent for any purpose whatsoever, nor shall Collateral Agent or
any Purchaser be reaponsible ar lisble for any shortage, discrepsnoy, damags, loss ot degtruction of any part
of the Collotera! wherever the zame may be located and regardicss of the cense fhereof, Neither Collaterat
Agent noe erry Purchager, whether by anything harein or in any sssignment or atherwine, 2sstme sy of Note
Party’s obligations under amy contract or agreement assigned to Collateral Agent or such Purchnser, and
peither Collateral Agent nor any Purchaser shall be rosponsible in any way for the pecformenoe by Note
Party of my of the tenms and condidgos thereof,

2.18. Envinmmental Matters.

(s) Note Partics shal! enstre thst the Real Propetty remmaing in material compliance with all
Buvironmental Laws md thay shall oot place o pamit to be piacod any Hazardous Subsiances on
anty Rezl Property except &5 pectoitied by appliosble law or appropriate governmeotal suthoritics,

(b) To the extent the gperations of any Note Parfy or any of the Reel Property would
reasonably werruat it, the spplicable Note Party shall establish and mpigtain o system to assure and
monitor coatinned compliance with all applicsble Eavironmental Laws whith syst=m shall include
pa'iodicrev(ewuormhemnpumne.

(c) Note Partiey chall {i) employ in eomnection with the use of the Real Property reasousbly
sppropriste technology necessary to maintain compliance with any spplicable Envirooments] Laws
and (i) dispose of any and all Hazsrdous Waste genevsted at the Real Property only at facilities end
with carricrs that maintain valid peenis nda RCRA o other similar spplicsble legislation and any
ofhex applicable Eavironmentsl Laws. Nots Pastics shall use their bost effixts to obtain certificates
of disposal, such as hazerdous waste txnifest receipts, from all reatment, tanspaort, storage ar
disposal ﬁdﬂ&sammwyedbmemmmmmmemmwduposal
of any Hazardous Waste gencrated at the Raal Property.

{3 In the event say Notc Party obmita, gives of 1o0cives notice of ey Relewse or thyeat of
Ralease of a roporteblc quantity of any Hexardous Substanoes st the Real Property (any such cvent
being hareinafter refarxod to 85 & “FHazsedous Discharge™) or receives sny notice of violation, requast
for information or notificetion that it is potentially responsible for investigation or clesnup of
enviroomentz] conditions as the Real Property, domand letter or complaint, arder, sitwtion, or other
written notics with tegard o ray Hazaxdous Discharge or violztion of Enviraoments! Laws sffocting
the Real Property o1 agy Note Party®s interest therwin (mty of the foregoing is refecrod to herein as an
“Enviraranents) Complaint™) from any Person, including any stxte agsncy responrible in whols oz in
part for enviranmental matters in the state in winich the Real Proparty is located or the United States
Environmsntal Protection Agency (any such parson or entity hareinafter the “Autharity’), then the
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Borrowers shall, within five (5) Business Days, give written aotice of same to Collateral Agent
detailing facts and circumstanoes of Which such Note Party is aware giving risc o ths Bazsrdous
Discharge ot Environmentat Complaint. Such information is to be provided to alloor Collateral
Agent to protect its security interest in the Real Property and the Collatera] and is not intended 1o
creats nor shall it creste any obligation upon Collatoral Agent or say Purchaser with respect thereto.

(s) Note Parties chall promptly forward to Collateral Agent copies of any request for
information, notification of potential Kability, danmd letter relating to potential responsitility with
Texpect o the investigation ar cleanup of Hazardous Substanoes at any other site owned, operated ot
uzed by nxry Note Party to dispase of Hazerdous Suhstances and shall contimue to forwsrd copies of
cmmdmbﬂmnyﬂoﬁ?ﬂudh&ﬁmﬂymgu&ngwhcmhcmmlmt
until the clsin is settled. Note Parties shall promprly forward to Collateral Agent copics of all
documents md reports conceming & Hargrdons Discharge at the Real Propesty that mny Now Party iy
requiréd to file under any Envirorgneartal Lawy, Such information iy to be providod solely to sllow
Collsteral Agent to protest Collstersl Aguat’s secusity iatorest in the Resl Property sod the
Collstecul.

® Note Parties shall respond prompily & sy Hezardous Discharge or Environmental
Complaint and take all necessary ection in ordey to safieguard the health of suy Pergon and to avoid
wijjecting the Collateral or Raal Property to sy Lien. I eny Note Party shall il to respend
promptly 1o sny Hasardeus Discherge or Environmeotal Conplaint or stry Notz Party chall fiail to
comply with any of the requirements of any Eaviroameatal Laws, Collatzral Ageat on behalf of
Purchasers mey, but without the obligation to do so, for the solc pixpase of protesting Collateral
Agent's infrrect in Collateeal: (A) give such notices or (B) eater onto the Real Property (or suthoriza
third parties to ¢xter onto the Real Property) sad tals such actions a8 Collateral Agent (or much third
parties 18 direoted by Colleteral Agent) domm reasonably neccazary or edvisble, to clean up,
remove, mitigate o otherwisc deal with siy such Hazardous Discharge or Envirornnental

mwmmmummmmwmw
‘thereon from the date expended at the Defsult Rate shall be paid upon deamnd by Note Parties, ond
wntil paid shall be added 1o snd become a part of the Notw Obligations securad by the Liens created
w&mddﬁswuwmwm&mﬂnﬂmWw end
sty Note Party.

® upon the reascnable writtea request of Collsteral Ageat from time to time,
Nate Parties slisll provide Collateral Agent, at Note Parties’ exponse, with sn enviroomenal site
ssscssment oT enviroumanta! sudit repat prepared by an environmeatal enginsering firm accoptable
hhmwmwmwbmmamuwo{m&
existenoe of 8 Hazardous Dischergs and the potential costs in comection with sbateruent, Cleaoup
snd yemaval of sny Hazardous Substances found within the Real Property. Aoy report or
investigarion of such Fiazardous Discharge proposed and acceptable 1o an spproprise Authority that
hehuudwmmﬁeewofmhwmmbeuupbbmcdmﬁﬂ
Aget. Jf such estimates, individually or in the aggregate, excerd $100,000, Collstera] Ageat shell
bave the right to require Nots Partics to post 3 bond, letter of credit or other sacurity reasonsbly
satisfactory to Collaterul Agent to sccure psyroent of these coets and cxpenses.

{b) Notx Partics shall defend mnd indemnify Collateral Agrnt and Purchases and bold
Collsteral Agent, Purchasers and thair respective employees, ag=xts, direstars and officers harmless
from and agaimst a3t 10es, ability, demage sud expense, clalms, cests, fincs and pensities, including
9479492_4 T
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aaomey’s fees, suffored or incurred by Collateral Agent or Purchasers under ar ot ascount of any
Environmental Laws, incloding, without limitation, the stcttion of any Lien tharsunder, with

Property, whether ar not the Esn originates or serges from the Real Property or my contiguous
sl estute, inoluding any losy of velues of the Real Property as a result of the foregping except tn the
extent such Loss, liability, damsge and expense is stiributable to any Hazardous Discharge reaulting
from. actioms on the part of Collateral Agent or axry Purchaser, Note Parties’ abligations under this
Section 2,18 shsll arise upon the dgcovery of the presence of sny Hazardous Substances st the Real
Property, whether ot not amy Tedeml, stute, or local environmental agenoy bas taken or threatened
any sction in conhcction with the presence of eny Hzzardous Substances. Note Parties’ obligation
and the iIndsnmifications hereunder chall survive the termingtion of this Agresment.

(i) For purposes of Section 2.18, all referencoes to Real Propezty shall be deemed to include
all of Note Particy’ right, title and interest in and to its owned and leased premises.

2.19, Financing Statements. Except es raipecss the finsgcing statements fled by Collateral Agent
and the financing statemants described on Schedule 2.19 hereto, no financing statement covering any of the
Collateral or ary proceeds thereof ia on fils in any public office,

3, Genergl. Addvesses for norices, conzent to jurisdiction, jury tial weiver, defaxsence and pamerous other
Mouwphnhlew&sAthWmﬁaNmmw The invalidity or
unenfotoeability of any provision hereof sball not affert the validity or enforocebility of any other provision
bereaf, and eny invalid ar uncuforceable peovision shall be modified sa a¢ 10 be tnformegble to the Taximam
exteat of its validity or enforceability. The headings in this Agreetnsnt are @i convenience of refarcnce ooly
and shall not imit, alter or otherwiase offect the meaning bareof. This Agreement and the othey Note
Documents constitute ths antire underztanding of the partiex with respect to the subjeot matter hexeof end
thereor anil supersede sll prior and current ynderstendingz and agreements, whether written or ocal, This
Agreemnent is a Note Purchage Document and maay be executed in ey mumber of counterparts, which
together shall constitute one instrument. This Agreemant shall be governed by and construed in sscordanoe
with the laws (other than the conflict of laws rules) of the State of New Yark, stoept a2 may be required by
the Uniform Commercial Code of other jurisdictioans with regpect to malters involving the perfection of the
Purchauers® Lien on the Collsteral Inceted in such other jurisdictions.

[&kermqﬁdcg"ﬂdsmukhmmtbablmg
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IN WITNESS WHERBOF, the pazties hereto bave ammed thix Agresmant 10 by sxosziad by the
wmmmw&wmwuwuam’@m%

BORROWERS":

Nzme: Jlcha P, Boldue
Title: * Bxeontlve Vico Prexident

(Signatures vontime o follewing pags)
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PURCHASERS:

COLLATERAL AGENT:

ROPES GRAY

SANKATY CRED]T OPPORTUNITIES, L.P.

py 8. £ O

Name: Stuart E. Davies
Title: Senior Vice Preaident

SANKATY HIGH YIELD PARTNERS II, L.P.

D o s W
Name: Start B, Dyvies
THle: Scxar Vice Presidant

SANKATY HIGH YIELD PARTNERS III. L.P.

P & AW

Name: Stuart E Davies
Title: Seamior Vice Presideat

RGP, LLC

B

) L
Name: R, Bradford Mal:
Title: Menaging Member

SANKATY ADVISORS, LLC

By d-%. .
Name: Stoact E, Duvies
Title: Samior Vice Preaidant
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PURCHASERS:

COLLATERAL AGENT:

RECORDED: 08/02/2004

8/25/04 B:32

ROPES GRAY

PAGE 0227023 Fax Server

SANKATY CREDIT OFFORTUNITIES, LP.

By
Name: Stuart B, Davies
Title: Semiar Vice President

SANKATY HIGH YIELD PARTNERS I, L P,

By:
Name: Stgrt E. Davies
Title: Senior Vioe President

SANKATY HIGH YIELD PARTNERS IT, L.P,

By:
Name: Stiart B Daviee
Tifle: Senior Vice Prestdent

RGIP, LLC

B
Nuxme: R, Bradford Malt
Title: Managing Member

SANKATY ADVISORS, LLC

By: ——
Nune: Stuact E, Devics
Titde: Semdor Vice President
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