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4. Name of conveyig party(les):
WE'RE READY TO ASSEMELE, INC.

[ individual(s} L) Associgtion
[1 Ganersl Partnership

B Compuorgiion-State
DELAWARE

Cthar

[ Limited Parmership

Additions) rame() of comveying panyfiea) atwachen? [R'es CING

a Mama and address of recelving party{les)

Mame: UNION BARK OF CALIFORNIA, N.A.,
as Administrative Agent for the
Lendars

Intemel

Addrass; ATTN: 1AN WONG

Styeet Address: 445 50UTH FIGUEROA STREET,
13% FLOOR

City: 105 ANGELES
[ Individuai{s) clizenship
1 Asso=iation

Swater CA  Zip: 9007

5_Haturo of conveyance:

[0  Assignment O Marger

O  Sacurty Agroament [} Changa of Name

Other AMENDED AND RESTATED SECURITY
AGREEMENT

Expcution Datal APRIL 20, 2005

[ General Parinership
T Limited Partnership
[ Corpamiion-State

Dihar NATIONAL BANKING ASSOCIATION
1f asieigriae 18 noTdomiolad in the Unlted Etsles, & domaftic
Topreasntaiive deeignation I aitached: ByYw Oto
(Dasignationa must be n atparats gaiument frm asslgramet)
Aﬂmmnmmlwm)nwm O] vas o

4, Applicaticn number(s} of registration meben(e):

7248 AT6
787267536

A. Teademeris Apglication No.(s)

convaming documnent gheuld ba mnalied:

Name WANSUN SONG, E5Q.
Intemel Address
BILLEBEURY WINTHROP SHAW FITTMAK LLF

Street pddrez 725 SOUTH FIGUBRDA STREET
SUN'E 26

Aridiitanal n atiached 1 Yee No
5, Nama and agdress of perty to whom conpspondance 6. Total number of spphcatons and

Ciy: LOS ANGELES Statez CA Zip: 900175406 {Afeach c)im"umccw ok thim pags if paying by dopeslt
O NOT GEE THIS SFACE __

E. Trademerk Ragistration No.{s} m&gﬁ

registrathons volvedt .- oeaeeed . S —
7. Tortal few (37 CFR 34N rerrr-mmeianas 5 115.00

O Enclosed

5 Autharized to ba charged & dapoait ancout

8, Doposlt aceount RUTDGT 16-1805

9. Statament and signature.

To the best of my knowladge and bedof, the fenagoing Information 1 true and comect and any aitached copy &= tue
copy of tha ariginel goournent
WANSUN SONG [MM% :-.n---. ‘{/2_!:’ D5
Name of Person Signing Slgnatire d— v Datp
Teotal numbes of pegea Inchudling Gavar shoet, atiachrene, and document 40
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1, Nama &f conveying paty(iesh

SALESTALK, INC.

O wndividual(s) 0] Assedatian

[J Genaral Parnershlp 0 Umited Parinership
e oratipn-State

%OAFLIFORNIA

Chher

Addilanal namels) Of SemaYing rty(iey) smachad? Oves (e

1. Name of carvaying pany(les).
TOP PRIORITY SALES, ING.

0 inowviduai(s) [0 Association
[ Genaral Pardngrship [ Umited Parnarship

Comporation-Stata
E DEPLAWARE

Crhar

Adsiions) namegs) &F comvaying pary(es) etached? Tves TN

1. Nama of carveyinp party(las):

NATIOHAL VENDOR SERVICES, ING.

[3 indhvidual{s) (3 Asmociatian

[] Gensral Partership 1 Umited Parinetship
Corparation-Smate

= DEPI?AWARE

Qther

Aadrens) nemal) of eatvaylng pariylies) atoched? OvesTINo
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1. Name of convaying party(iBs):

NATIONAL PRODUCT BERVICES
ACQUISITION CORPORATION

0 mndividuel(s) ) Assocktdon

{J Goneral Parnership 3 Limited Parinarahip
Corparatior=Stabs

- DEPI?AWARE

Othar

Additanal nama(s) of aanveying pariy(ias) attachec? [IYes CING

1. Nama of conveying party(las)

NPS CANADA HOLDINGS, INC.

[] Individuaifs) [ Aesoclation

[ Genaral Parnership [] umited Parnemship
v ration-Stata

%UEPI?AWARE

Cther

Additiansl name(s) of conveying party(les) attached? Oves CONe

1. Namw of convaying pariy({iask

NPS EXPRESS, ING,

1 individemi(s) 1 Association

[ Genaral Partnership T Limited Parnership
Camporation-Dtate

E‘ DELAWARE

Other

Arcitionnl Tame{w) of correeying wty(as) wtwched? [ivag CiNa
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This AMENDED AND RESTATED SECURITY AGREEMENT (this “Agreemsnt”) is
dated ag of April 20, 2003, and rmade by each of WE'RE READY TO ASSEMBLE, INC,, 2
Delaware corporation, SALESTALK, INC., a California corporation, TOF PRIORITY SALES,
INC.. 2 Delaware corporation, NATIONAL VENDOR SERVTCES, INC.. & Delaware
carparation, NATIONAL PRODUCT SERVICES ACQUISITION CORPORATION, a
Delaware corpocation, NPS CANADA HOLDINGS, INC., a Delaware corporation {the
«(apadian Graptor™), NP8 BEXPRESS, INC., 2 Delawarc corperation (cach, a “Cimpror'™ and
collectively, the “Chrantors™), whose cbligations herennder shall be joint and several, in favor of
UNION BANK OF CALIFORNIA, N.A., a5 administeative agent (in such capacity, the *Asept™)
for the Lenders {as defined it the Credit Agreement referred to below, the “Lengers”).

RECTTALS

A, mwmdmelmdeﬂhawmmwdinm ther cextain Amended and Restated
Crredit Agreement deted as of April 20, 2003 {(3aid Agreement, 43 3t may hereafier be amended,
sesrated, supplemented ox otherwise modified from time o time, being called the “Creghit
Agreement’™) with the Girantors.

B. It js a condition precedent 1o the extension of credit by the Lenders under the
Credit Agresment that each Gramor <hall have executed and delivered thia Agreement.

C. Terms defined in the Credit Agreement dnd not atherwise defined herein have the
same respective meanings when used herein, apd the rules of interpretation set forth in
Section 1.2 of the Credit Agymement are incorporated herein by reférence. Sehedule references

are to this Agreement upless otherwise specified, and each sach Schedule is incorporated herein.

ACREEMENT

NOW, THEREFORE, in order to induce the Lenders and the Agent 1o enter into the
Credit Agreement and for other good and viluable consideration, the receipt amd adeguacy of
which hereby is ackniowledged, each Grantor hereby TEpIesents, WaTrants, covenants, agrees,
assigns and grants gs follows:

1. Defipitions. Unless the contexl otherwise requires, terms defined in the Uniform
Commercial Code of the State of Califoroia (the “[giform Compercial Code™) and not
otherwise defined in this Agreement orinﬂ!sCmdithgmmnamshaﬂhﬂ:\fathaminﬁs defined
for those terms in the Uniform Commercial Code. In addition, the folowing wmms shall have the
meanings respectively sel forth after each:

'W‘mmﬂlmﬁﬁcﬂ&&.insmmmmdeanmmm

representing or evidencing sy Pledped Scourities or any Pledged Limited Liability Compeay
Interests.
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“Collareral” means il prescnt and fonure right, title and inerest of such Grantor in or i
any proparty or assets whatsoever, whether now owned o exigting or hereafier ansing of
acguired and wheresoever located, and all rights and powers of such Grantor 1o transfer any
interest in or to any property Of ASSSS wharsoever, including, any and il of the following

PIOpentys

(@  All present and fune accounts, accounts receivable, agreements, FnaramiceEs,
contracts, ieases, licenses, contac rights, health-care-insurance receivables, lener-of-credit
rights and other rights 10 paymeant (collectively, the “ Actouzts™, 1ogether with all insmMmenis,
documents, charsl peper, securiry agreements, guaranties, undertakings, surcty boods, ingurance
policics, notes and drafls, all ather supporting obligations, and all forms of obligations owing ko
such Grantor or in which such Grantor may have any interest, however created of arising

()] Al present and fumre general intangibles, payment intangibles, agrecinents,
| cotTTacts, contract tights, \atter-of-credit rights, instruments, JoGUMeNs, 1885CS,

licensea and rights to payment; and all othar forms of obligations owing to such Grantor or in
which such Grantor may have any interest, however created or arising; all tax refunds of every
kind end pature to which such Grantor now or hereafter may become entified, however arising,
all other Tefunds, all commitments 10 extend finencing to such Grantor, and all deposits,
goodwill, choses in action, rade secrels, computer programs, software, Custamer lists,
reademarks, trade names, patents, licenses, cOpyrights, technology, provesses, proprictary
informetion, insurance proceeds and warranties including, the Copyrights, the Patents, the Marks
and the goodwill of such Geantor’s business connected with and symbolized by the Merks;

{c)  Allpreseptand fanuwe demaad, time, avings, passbook, deposit and like accoumis
(general or special) (collecHvely, the * i ") in which such Grantor has any interest
which is maintained with any bank, savings and loan association, credit union or like
organization, including, each account listed om Schedule B (as such Schedule may be
supplernented from time to tme in accordance with the terms of Mis Agreement), and 8l money,
cash and cash equivalents of such Grantor, whether or not deposited in sny Dieposit Accoust;

(d) Al present and fisiure boaks and reeonds, incloding, books of account and jedgers
of every kind end natare, 1) electronically recorded data relating 1o such Crramtor or the business
thereof, ail receptacles and containers for such records, and all files and correspondence:

(&)  All present and future goods, including (i) all presses, furnaces, OVeNs, CONVEYDTS,
Inotors, PUMPS, CONtAINers, COMprassors, hoists, loaders, Yifts, saws, mills and drills and (i) all
finmiture, Hxtures, fomishings, machinery, atornobiles, twacks, other vehicles, spare parts,
supplies, tools, squipment and other tangible property owned by such Grantor and used, held for
use ornseful] in connection with 1ts business, whetever located, and afl oty goods used in
conpection with or in the condoet of such Grantor’s business or otierwise owned by such
Girantor (collectively, the “Equipment”);

H All present and furore inventory and mmerchandice, includtag all present and foware
goods held for sals or lease or to he farnished under & contract of servics, all raw materigls, work
in process and finished goads, all packing materials, supplies and comtainers relating to or used
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in connection with any of the fore going, and all hills of lat:ﬁng. warchouse receipts and
Jocurments of titie relaiing to any of the foregoing {collestively, the “Inyentory’);

() All present and future stocks, bonds, debenthir®s, certificated and uncertifieated
sgcurities, secarity entidements, gnbscaiption rights, Opions, WALIRNLS, PUis, calls, cerpficass,
securities aCCOMRtS, commodity coftracts, coOmmOiity accounts, pacmership interests, lomited
Jiabikity company interests, joiut Ve interests and imvestment and/or brokerags accounts, eud
all ¢theT InVesteEnt propeLy, including, the Certificates, the Pladged Securitias, thc‘Pludgud
Parmership Tntcrests and the Pledged 1 imited Lisbility Company Intcrests, and all rights,
prefercnces, privileges, Jividends, distributions (in cash or in kind), redemprion payments ar
liquidation payments with respect thercto;

(i) Al present and fotare aceessions, FPRIIENANCES, COmpMments, repatreg, repeir
RIS, 5pate pars, replacements, substinmions, additions, issue and/or improvements o oC of or
with respect 10 amy of the foregoing,

16Y) All cther tangible and intmpible pessondl property of such Granzor,

Q) Al rights, remedies, pOWEDS and/or privileges of such Granwer with respect fo any
of the foregolng;: and

(&)  Any and all proceeds and products of the foregoing, iuchnding =i money,
accounts, gencral intangibles, deposit accounts, docurments, jnstraments, letier-of-credit dghts,
investment property, chattel paper, goods, insurance proceeds and any other tangible or
intangible property recsived upon the sale or disposition of any of the foregoing,

“Convrights” means all;

(a)  copyrights, Whether ar mot published or registered under the Copyright Act of
1976, 17 U.5.C. Section 101 et seq., a5 the same shall be smendad from 1ims 1o time, aod ARy
predecessar or SUCCESSOr Siataie thereto (the “Copyright Ac{"™), and applications for registranon
of copyrights, and all works of anthorship and other intelletaal propacty tights therein, inchading
copyrights for computer ProgYams, SOuree code and object cads daia Deses and related materials
and dpcimentation, and including the registered copyrights and copycight applications Hsted on
W(usmhsmmmmmmmﬂmmmmmmmmmm
terms of this Agreement), and (i) alt renewals, Tevisions, desivative works, enhancements,
modifications, npdates, new eleases and other revisions thereof, (if) all income, rayaltes,
dameges and pEVIREOLS DOw end hareaiter dua and/or paysble with respect theveta, including
paymcnts under all licenses entered into i connection therewith and damages and payments for
past or future infringameats thereof, (iif) the right to sue for past, presenl and future
infringements thereof and (iv) all of such Grautor's rights correspending thereto tiwoughout the
world;

(b)  dghts nnder or interests in any capyright license agreements with any other party,
whetber such Grantor is a licenses OF licensor undes any such license agragment, including the
copyright license agrecments Jisted on Scheduts B (as such Schedule may be supplemented frowmn
Sne fo time in accordance with the terms of this Agreement), and the right to use the foregoing
in connaction with the enfarcement of the Secured Party's rights under the Lom Dochments; and

20845T0EV] -3 -
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(¢©)  copyrightable materials now or hereafter owned by such Grantor, all yangible
rty embodying the copyzights or copyrightsble maerials described beedn, and all tangible
property covered by e Heanses deseribed in clanse b) hereof. -

] i "shﬂllhavethamwﬁngasm'badtuitin
Section 4(b) of this Agreement.
 jrmited Lisbility Compagy Assets”™ means all assers, whetber tangible or intangible and
whether real, personal or mixed Gocluding, &1t limited Jiability COmPAIY capital and intercsts
ather linited Hability commpanies), &t amy rime owaed ar represented by any Lumited Liability
Company Interests.

aliliry Compamy IIere gtg" means the entire lirnited Hability company interest
at any vime cwned by quch Grantot in asy Pledged Eatity.

7 imived Liskility Company Notios” shall have the meaning ascribed to it in Seriion 4(b)
of this Agresmen

“Marks” means all (i) ademarks, rademsark registrations, inteTests under trademark
Ticense agreements, frade names, wardemark applications, service marks, business names, wade
stylas, designs, logos and cther source o business identifiers which are uged in the United States
or any state, terxitory or possassion thereof, or i DY other place, nation o jurisdiction anywhere
in the world, including the mrademarks, trademark registrations, applications, service marks,
business names, trade styles, design logos and other souree or business identificrs listed ou

-
ik =in

supplemented from tme to e in accordance with the terms of fhis Agreemwnt), (iif) all
incoms, royaltics, danages and payments now and hereafter duc and/or payable with Tespect 10
arry such mark or any such licenee, including damages and payments for past, present ar Tamre
infringements thersof, (iv) rights 10 sue for past, present and forre infringements thereol,

(v} xights corresponding thereto tfronghont the world, (Vi) all product specificarion documents
and protuciion and quality control sanuals nsed i the manufactore of products sold under or in
conmection with such marks, (vii) aik docaments thet reveal the name snd eddress of ail snumces
of sapply of, and all wrms of purchase and delivery for, all materisls and components nsed in the
production of products gpld yoder or i connecion with such marks, {vii) all docwments
comstitnting or cencerning the then cortent o proposed adveriising and prometion by such
Cipantor, its Subsidiaries or icensees of products sold under o¢ in connection with such rmurks,
inclnding sfl documents that reveal the media used or 1o be used and the cost for all such
advertising and (ix) renewals and procesds of any of the foregoing.

“Patents” means all () Ieticrs patont, design patents, utility parents, nvenrions and trade
secrets, 21l patents and patent applications in the United States Patent and Trademark Offica, and
all inrerests Tnder patent license agresments, inciuding the inventions and improvements
described and claimed therein, including those jetiers pateat, design patents, utlity pateuls,
jnventions, trade secTets, patents, patent applications and patent license agreements list=d on
Schedule B (as such Schedule may be supplemented from time to time in accordance with the
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terms of this Agreement), (if) licenses pertaining to any patent whather such Grautor is a licenser
or licensee, (iif) income, royalties, demages and paymMENts DOW and hersafter dus andfor payable
urder and with respect therelo, including damages and paymens for past, present of futurs
infringements theremof, (1v) rights to sue for past, preseat and funre infringements thereof,

{v) rights comresponding therero throughout e world and {vi) the reissucs, divisions,
continngtions, renewals, extensions and continnstions-in-part of any of the foregoing.

“Pledged Collareral” means the Certificates, the Ficdged Securities, the Fledped
Partnerchip Inverears end the Pledged Liznited Lisbility Corapany Interests.

stv” means each limired Hability company set forth in Schedule A (8s such
Schedule may be supplemented from Tims to time in acvordince with the (erms of ithis
Agyesment), together with any other limited fisbility company in which such Grantor may have
an inperest at any tme.

wpledeed T ingted Liability Company Interests™ means all interests in cach Pledged Entty
held by such Grantor, including those Limited Liability Company Interests identified in Schedule
A, (as such Schedule may be supplemenied from Hme © siyne in aecordance with the wrms of this
Agreecaen), incloding () o}l 1he gapita] thereof and such Grantor’s interests s a1l profits, losses,
1 imited 1 jahility Cornparmy Assets and other distributions in respect theveof; (ii) all other
payments due or to become due to such Gramtar in respect of such Limited Liability Company
Tnterests; (iii) all of such Grantor's claims, tights, powets, Privileges, anthority, options, security
interests, liens and remedics in respect of such T imited Liability Contpany Interests; (iv) all of
snch Granwor's rights to exercise and exfaree every right, power, remedy, authozity, option and
privilege relating to such Limited Lisbility Company Interests; and (V) all other property
delivered in substitation for or in addition 1o any of the foregoing and all certificares and
instruments representing ot evidenciog such other property received, receivable o otherwise
Jistributed in respect of or in exchange for any of a1l thereof.

“Pledged Paymership Mteresta™ means all interests in oy partoership ox joint venhoe
hedd by such Grantor, including those perwnerships and/or joint venures idensified in Schedule 4
{as such Schednle may be mpplemmtcdfwmﬁmﬁmﬁme in aceordance with the terms of this
Agreement) and sl dividends, cash, instruments and other properties from tire to time received,
1o be received or otherwise distribured in respect of orin exchange for any or all of such
interests.

“Pledged Securitics” means 2]l shares of capital stock of any issuer, including the
Unlimited Company, in which such Grantor bas an interest, inciuding those shares of stock

exchange for any or all of such ehares. .
“Secnred Pgrty™ means, collectively, the Agent, the Lenders and each counterparty 1o &

Hedging Agresment entered into pursuant o the Credit Agrecment, provided that such
munmmwtyisthaﬁgungamdermanaﬂiﬁanenfﬂﬂdﬂ. .

20545798v1 iy
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“gecyred Paty” means, collectively, the Agent, the Lenders, and ea::h counterparty o a
Hedging Agrecment entered into pursuamt 1o the Credit Agreemsnt, provided that sech
coupterparty is the Agent, a Lender or an affiliare of a Lendet.

“Uglimited Company™ means National Product Services Canada Co., &n unlimited
company existing vnder the Companies Act (Nova Scotia).

“[Jaligited Corgpapy Shares” means any shares or other membership interests in the
Unlimited Corapzmy.

2. i Sacuity Inte Bach Grantar hereby pledges and (except inthe
case of the Unlimited Company Shares) assigns 1o the Agent for the ratable bemefit of the
Secured Party, and grants to the Ageat for the ratable benefit of the Scoyred Party 2 security
intersst in and 1o, ail right, trle and interest of such Grautor in and o all preseatly existing and
hereafter acquired Collateral.

3. Security for Obligations. This Agreement and the pledges made and seuTity
inperests granted hercin secure the prowpt payzment, in full in cash, and full performance of, a1
obligations of each Grautor NOW or hereafter existing under any Loan Document, whether for
peincipal, interagt, fecs, CXPEISES (including réasonsbie sttorneys’ fees aud expenses) O
otherwise, including all obligations of each Gremiox DOW Or hereafter existing under this
Agrecrnent, all interest that accrues (whether or not allowed) at the then applicable rate
(inchding interest at the: rate for overdue payments described in Section ‘L.8(¢) of the Credit
Agreement) specified in the Credit Aprecment ou all or afry part of any of such obligations after
the filing of any petition or pleading aginst gny Grantor for & proceeding under any bankTupicy
or reluted Jaw (collectively, tho “Secuped Obijgarions™).

4. Delivery of Pledged Coflawral.

(2) Each Cerificawe shail, on (i) the Closing Date {wirh respeet to Cervificates
eXisting on such date) and {ii) sa the date of receipt of acquisition by any Granior (with respect
1o Certificaes received or acquired after the Closing Dare), be delivered to and held by the Agent
on behalf of the Seeured Party and shall be in uitable fore for transfer by delivery, o shall be
accorpanied by duly exceuted undated endorsements, instruments of transier or assignment
blank, all in form and substance satisfactory to the Agent.

)  Withrespect to cach Limited Liability Company Intercst, on, (i} the Closing Date
{with respect to Limited Liability Company Inicrests existing oo such dai=) and (i) the date of
acquisition by any Grantor (with respect 10 Limited Liability Company Iaterests Acquired afier
the Closing Date) of any Limited Liability Compeny Intatest, 2 notice substantially in the form
ger forth in Schedule G (the “Lirniis iability Connany Notice™) shall be appropniasely
completed and deliver=d to gach Pledged Entity, notifying each Pledged Bntity of the existenct
of titis Agreement and such Granior shall have received and delivered to the Agent & copy of
auch Lirnited Liability Company Notice, along with an acknowledgment i the form set forth in

Schedule G (the L jmited {iability Company Ackgowledzment™), duly executed by the relevant
Pledged Fntity.
0547981 -6=
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)  The Agent shall have the right, upon the GCCRITENCE and dusing the contimuance of
an Bvent of Defanlt, without notice o any Grantor, to transfer to or i direct such Grantor or a0y
nomines of such Grantor to register or Causs 1o be regisicred in the name of the Agent ov agy of
its nominees any or dll of the Pledged Collateral. Jn addition, the ﬁ_;gt_shaﬂ have the right at
any 1ime 1o exchange certificates or mstruments rapresenting ar evidenciog Pledged Collareral
for certificates or nstrurnens of smaller of larges denominations.

3. Furiher AssHTEnces-

{8) At any vime and from time to time, 2t the written regnest of the Ageny, the
reguested Grantor shall execute and deliver to the Agent, at such Grantor's expense, all such
financing statements and other insiriments, cestificates and docaments farrn apd subsrance
satisfactory ™ the Agent, and perform all such other reasonable acts as shall be necessary of
desirabls to fully perfect or protect or meintain, when filed, recorded, delivered or performed, the
Secured Party's security interests granted pursuaot fo this Agreemend or to enable the Agent and
the I enders to exércise and exforee their rights snd remedies hereunder with respect to any
Collateral. Without limiting the generality of the foregoing. each Gramtor ghall: (1) at the request
of tha Agent, nark conspicuousiy sach document included in the inventory and eack other
contract relating to the Artovmis, and all chatiel paper, instroments and otber documents and
each of their records pertaining to the Collateral with a legend, in form and substance satisfactory
to the Agent, indicating that such docurent, contract, chattel paper, nstrument or Collarerdl 15
subject 10 the security intsrests eranted hexeby; (i) if any Account of contract or other wridng
r¢lating thereto shall be evidenced by 2 promissory note or other instrument, deliver and pledge
to the Agent, for the ratable benefit of the Secured Party, such note apd/or other instreznent daly
endossed and accompanied by duly executed \mdated instruments of transfer or assignment, alt in
form and substance satisfactory to the Ageat; (iii) file, and sothorize the filing of (whete
permitted), such financing or coptinnation staterments, o amendments tereto, and execute
and/or file Such other insiTrments OF ROEES, 4% MAY be necessary o5 desivable, or as the Agent
may request, in order to perfect and preserve, with the required priority, the sccurity interests
granted, or purported to be granted hercby; (iv) upon such Grantor's rogistration, or application
therefor, of any copyright under the Copyright Act, at the Agear's request execate and deliver to
the Agent for recordation &nd fling in the 1inited States Copyright Office a copy of this
Agreement or enother appropriare copyright mongage document in form ond substance
satisfactory o the Agent; (V) npon such Grantor’s fegistration, o application thexafor, of any
Patent or Mark, at the Ageat's Iequest executs and deliver to the Agent for recordarion and filing
in the United States Patent and Trademeark Office & copy of this Agreement or another
appropriate patent or trademark mortgege document, as applicable, in form and substance
satisfactory to the Agent; and (vi) canse Control Agreements to be executed by a1l parties
necessary 1o establish “control” mder the Uniform Comeercial Code with respect to all deposit
aceoumnls, securities accomats (except a5 set forth in Section 12(j)), otber invesument propesty,
letter-of-credit rights and clectronie chanel paper of such Grantor.

further financing statements, documeats and nsiraments, relative to any Grantor’s Collateral or
any part thereof jn each instance, and to take a1 such other actions ag the Agent may deem
appropriate to perfect and to maigtin perfected the security inierests grantad herein,

FLINC, 0] -7 -
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(¢}  EBach Gramwor hereby authorizes the Agent to file one or rpore finencing oF
contirmation statemnents, and amendrents theyero, relative o all or suy part of the CoRaterel. A
carbon, photographic or other reproduction of this Agrecment o 2y fnancing statement
covering the Collateral or any patt thereof shall be sufficient s a financing starement where
permitted by law,

(d) ‘Each (Grancor shall furnish to thsAgmtﬁumfnnatnﬁmastammmtsmd .
schedules further identifying and describing the Collatera) and such other IEPOITS in connection.
with the Collateral as the Agent may rcasonably request. Upon any Grantor's obtaining any
rights or nterests in 2wy Deposit Accounts, securites accounts of other investmext property
(otaer than that referred 10 o0 M,s&h&m‘tﬁrmﬂlh i adclidion to all other ects
reguired to be performed i Tespect thereof pursuent to this Agreement, supplement Schedule
to refiect such additional Deposit Accounts, secunities accounts or other investment fraperty.
Upon any Crantor’s publication ar registeation, or application for registration, of any copynght
nnder the Copyright Act, such Grantor shall, in addition To all other acts required to be performed
in respect thereof pursuant to this Agrecment, supplement Schedule B to reflect the publicatios
or registration of such eopyright or application therefor. Upot any Grantor™s obtaining aoy
rights or interests in any Merks, such Grantar shall, in addirion to all other acts required to be
perfarmed iu respect thereof pursuant o this Agreement, supplement Schedule B to refiect such
additional Marks. Upon any Grantor’s obteining any rights ot interests in any Patents, such
Grantor shall, in addition to all other acts required to be performed in respect thercof parsuant o
this Agreement, supplement Schedule B to reflact such Patents. Upon any Grantor's ebtaning
any rights ar interests in eny domain 1ames, such Grantor shall, in addition to all other acts
required to be performed in respect thereof pursyant to this Agreement, supplement Schedule B
10 reflect such domain names. Upon any Grator's receipt or acquisition of any edditionel shares
of capital stock of any Person, any additional psymership interests in any parmership OT joimt
venture or any additional Limited Lisbility Company Interests, such Grasvor shall, in addition: o
21t other acts required 1o be mﬂhm@mwmmtmws@mmﬂmm
Schedule A to reflect such additional Pledged Collareral. Upon any Grantor's obtaining any
richts or inrerests in any chatte] paper or electronic chattel paper, such Gramtor shall, in addition
1o all other acts required to be performed in respect thereof pursuant vo this Agreement, promptly
notify the Agent of such rights or interests.

(¢)  Withrespect to any Collzeral consisting of centificaes of title or the Ike 2510
which the Secured Party’s seensity isterest need be perfected by, or the prionty thereof need be
assured by, notation on the certificate of tifle pertaining to such Collateral, cach Grantor will
(i) prompily notify the Agent of the arguisition thepeof and (i) &t the yequest of the Agent, Causs
snch security interest 10 be noted on such centificate of title.

43 Wirh regpect to any Coliateral consisting of centificates of stock (other than
ceriificetes representing Unlimited Company Shares, 1he transfer of which will be subjcct to ths
appraval of such trensfer by the directors of the Unlirnited Company), Secuzitics, insguments,
parmership or joint venture nierests, ntarests in fimited liability companies or the like, cach
Graptor hareby consents and agrees thet, upen the oecurrence and during the contimance of &n
Bvant of Defanlt, the issuers of, or obligors on, any snch Collateral, o any regisirar of Transicr
agent or trastee for any such Cellateral, shall be entitled to accept the provisions of this

Agresment a5 conciusive evidence of the right of the Agent to effect aay wanefer qr exercise any
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richt hereunder or with respect 10 &Y such Collateral subject o e Te7ms berent, ]
n;:]withsmnding any other notics or direction to the conu:axy_lmctofom or hereafter given by
such Grantor or any othes Person o guch jssners or spch obligors of 1o aoy such regiswer oz
transier Agent or trustec. The Agent agrees 1o give the Grantors 8t m‘tm days nqhmpnﬂ! wo
effacting any trensfer of stock, securities, instruments, parinership or joint veature interes(s,
inperests in limited Mability companies OF the Hke as contemplated by this Section 5(f).

8. Voiing Rights: Dividends: Eic. So long as no Bvet of Defaul chall have
occnrred and be continning:

(@  VaunzRighs Each Grantar shall be entitied to excrcisé any and all voung and
other consersual rights pertaining to the Pledged Secuities, the Fledged Parmership Interests
and the Pledged Limited Lisbility Company Toterests {including afl voting, consent,
administration, management and other rights and remedies under any partnership agrecanent of
any operering agreement or otiirwise with respect to rhe Pledged Securitics, the Pledged
Partership Itsrests or the Pledged Limited Liability Company Tntenssts), Or any pact A
for any purpose not inconsisten + with the terms of this Agreement, the Credit Agreement or the
other Loun Docaments; provided, howgvey, that no Gramior shall exercise any such right if it
would resulr in a Default. For greater certainty, nothing in this Section 6(2) is intended to
suggest that the Canadian Grantor with respest to its interests in the Unlimited Company
acquires any rights described in this Section 6(a) from the Agent of in any way orher than by
virme of its being a mcmber of the Unlimited Comopany.

(b)  Dividend and Distibution Rights. Subject 1o the terms of the Ciedit Agresment,
uashﬁmmrshauhecnﬁﬂedmmeivemdwmminmdusemyanda]ldivid:ndsur
distributions paid in respect of the Fledged Securities, the Pledged Parmership Interests or ihe
Pledped Limited Liability Company Interests; provjded, however, that any and all

() non-cash dividends or Hawibutions in the form of capital stock,
certificated Buitad Hability company interests, insuymenis oF other propesty received, receivable
or otherwise distritared in respedt of, or in exchange for, any Pledged Seumities, Pledped
Partuership Interests or Fledged Limited Liability Company Interests,

(@) dividends ang other distributions paid o payable in cash in regpect of aqy
Fledged Sceurities, Pledged Partnership Irerests or Pledged Limited Ligbility Corpany
Tnperests in cornection with a partial or total liquidation or dissolution or in connection with a
reduction of capital, capital snrplus or paid-in-surplus, and

i) cash paid, payable or otherwise dizsnibuted in redempiion of, orin
exchange for, any Pledged Securitics, Pledged Partnership Intexests or Pledged Limited Liability
Company Interests,

shall forthwith be dalivered to the Agent to be held as Collaters] or applied to the Ubligatiops i
accordance with the Credit Agreement, as the Agent may elect: and. if received by any Grantor,
shall be received in trust for the benefit of the Secured Party, be segregated from the other
property of such Grantor and forthwith be delivered to the Agent in the seme form as so yeceived
(with any necessary endorsementis). ¥or greater cestainry, notbing in this Section &(b) is intended

2ASLITRRL iy « I
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to suggest that the 1 ﬁmmwwﬂhrespmtmitsmmmmtheUnﬁmiwdCompmy
acquires any Hights described in this Section 6(b) from the Agent ar in any way other than by
virme of its being & member of the Unlimited Company.

7. Riphts ag to Pledge pe Event of Deiamt Excopt in the case of
Unlimited Company Shares (to which this Section 7 not apply), when @ Event of Default
has ocenrred and is continuing:

(2  Vofin d and DA Rights. AL the option of the Agent, all rights

of smy CGrantor 1o exerciss the voung amd other consensual cights which it would otherwise be
entitled 1o exercise pursant to Section &(g} dbave, and 1 recetve the Jividends and distribuations
which it would otherwise be authonzed 1o receive and retain pursaant to Section 5(b) above,
shal} cease, and sl such rights shall thercupon becotre vested in the Agent who shall therewpon
have the sole right 10 exercisc such voting and other consensual rights and o receive and o bold
as Pledged Collatcral such dividends and distributions.

(L) Wﬂm All dividends and other distributions
which arc received by any Grantar confrary to the provisions of Section 7¢a} of this Agrecznent
shail bs received in trust for the benefit of the Secured Party, shall be segregated from ciher
funds of such CGrantor and farthwith shall be paid gver to the Agent as Collziera] in the same
form as so recelved (with any pscéssary endorsements).

{c) Regitration. Detenmination by the Agenf 10 exercise its right 1o sell punant 1o
Section 16 hereof any or all of the Pledged Securities without registering the Pledged Securities
under the Securities Act of 1933 shall not, by the sole fact of such sale, be deemsd to be
commercially tmreasonable.

8. Jrrevoeahle Proxy. Fach Grantor hereby revakes all previous proxies with regerd
to the Pledged Securities, the Pledged Partnership Todevests G such interests ara Himited
parinership interests) and the Pladged Limited Lisbility Coropany Intsrests and appoints the
Agent as its proxyholder and artomey-in-fact to (I} attend and vole ar any and all meetings of the
shareholders of the corporaon(s) which issued the Pledzed Securitics (whether or ot
transferred into the name of ¢the Agent), end any adjonraments ' heldd on or afier the date
of the piving of this proxy md 10 execuie any and all written congents, waivers and ratifications
of shareholders of such corporation(s) execnted on of afier e date of the giving of this proxy
with the same effect as if such Grantor had persenally artended the meerines or hed personaily
vored its shares or had personally signed the written consents, waivers or ratification, and

not such Pledged Limited Tiability Company Ermeresis or Pledged Parmership terests are
iransferred into tha neme of the Agent), and any sdjousnments thereof, held on or after the date
of the giving of this proxy and to executs any and all written consents, waivers and ratifications
of the Pledged Emtides executed on of after the date of the giving of this proxy with the sathe
effect a8 if sech Grantor had pecsonally artended the meerings or had personally voted on its
Limited Lisbility Company Interests or Pladged Partnership Interests or had personally signed
the consents, waivers or ratifications; provided, however, that the Agent & proxyholder and
attorney-in-fact shal have rights hereunder only npon the occurrence and during the condnuance
of an Event of Defaulr. ¥ach Grantor hereby suthorizes the Agent 1o substitute another Person

20437TRVL T
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(which Ferson shall be a successor [0 the rights of the Agent hereundey of & nominee gppointed
Dy the Agent to Serve as proxyholder) as the progyholder and, npon the OCCUITENCS and dufing
the continuance of any Event of Defailt, hereby authorizes and directs the I_:rmyhuldar to file
this proxy and e subsHTOR instrument with the secretaty of the EPpIOpriats Corporaion,
limited parmership or limited lisbility company. THIs proxy 18 coupled with an interest and is
irrevocable tntil such time each Commitment and cach Letter of Credit has expired and all
Seenred Obligations have been indefeasibly paid in foll.

9.  Copwights.

(=) Rovalties. Each&-anturherehyagrmsthmﬂmus&bymaﬁgentoranymmd
the Copyrights as authorized nereunder in connection with the Agent's or the Lenders’ exercise
of their tights and remedies herewmder shall be without eny Habilicy for royalties or other pelated

()  Resiietions on Pty ApTecioents. Subject to the terms hereof and of the Credit
each Granvor shell be permiited to manage, license and admiwister its Copyrights in
such manmer a3 such Girantor in its reasonshle business fadgment desms desirable; proyided,
 that no Grantor will, without the Agent’s prior writien consent, (i) abendon any

material Copyright in which sach Grantor now Owns O hereafter acquires any Tights of Interests,
(ii) enter inta any licensc agresments of 18IS that are less favorsble to such Grantor than it
would obrain in & comparsbie sem’s lengt transaction with another Person or {itf) fail to tske
any action, or permil any others (incloding Heensecs) to fail to 1ake any action, Which would

() Duties of Grantor. Each Grantor agrees to. (i) prosecale dilipently any copyrign
application included in the Copyrights, (i%) upon an Event of Default, make epplicarion for
registration of such uncopyrighted but copyrighteble material assets owned by such Grantor as
the Agent deems appropriate, (iif) place notices of copyright on all copyrightable property
produced or owned by such Grantor embadying the Copyrights and cause its licensass to do the
same, (iv) file and prosecute apposition and cancellarion proceedings and (v) take il action
Decessary to prescrve and maintain sl of such Grantor’s rights in those Copyrights that are of
shall be necessary in the operasion of such Ciramtor’s business, Including makdng timely filings
for renewsls and extensions of registered Copyrights and diligently momitoring unauthorized nse
thereof. Any expenses ineurrad in connection with the forsgoing shall be borne by sueh Gramor.
Pach Grantor shall give proper stamtory notice in connection with its use of each Copyright t©
the axtent necessary for the protection thereof. Each Grantor ghal) notify the Agent of any sgits
it commences to enforce any Copyright and shall provide the Agent with copies of any
documents requested by the Agent relating 0 such suits. Neither the Agent nor the Lenders shail
have any duty with respect to the Copyrights other than 10 act Tawfully and without gro3s
napligencs or willful misconduet. Without Fimiting the generality of the foregoing, neither the
Agenit nor the Lenders shall be under any obligation to t2ke any SIEPS RECCSSATY 10 PIESETVE
rights in the Copyrights against any other party, but the Agent may do 50 at its option upon the

205437981 -il-
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10.  Pptents and Magks

(=) Royaltieg. Each Grantar hereby agrees that any r'nghw: granted hexmdcr 10 5!!0
Agent or any Lender with respect 1© Patents snd Marks shall be applicabie to all tepritories In
which such Grentor has the right to use such Patents and Marks, from fime to time, and withont
any liabifivy for Toyalties of arher telated charges from the Agenr or the Lenders to such Grantor.

; . ot Apreements. Subject fo the (grms hereof and of the Credit
nt, each Crantor shall permitted to manage, liceuse and administer its Patents and
Marks in such manner as sich Grantor in ifs reasonsbie basiness indgment desrms desirable;

(ii) enter into any license agresments or {jii) fail to take any sction, or_permit any others )
(% i Iicemaes)tofnﬂmmkeanyacﬂﬂn.whichwuuldaustomaﬂlybemknnbya?munm
the same business and in similar circumstances 85 such Grantor.

()  Dutics of Giantor. Each Grantor agrees to: (i) prosecuta diligenly amy patent
application or trademerk app. scation mcluded in the Parents or Marks, (i) upon ap Bveat of
Default, make applicarion on unpatented bt patentable maicrial inventions owned by such
Grantor #nd on unregistored Marks, as the case may be, as the Agent deems appropriate, {iil) fle
apd prosecute oppositian and canceliadon proceedings amad (iv) take all action necessary o
preseive and mnaintain all rights in those Patents and Marks thar are or shall be necessary in the
operation of such Grantor's business, including making timely filings for repewals and
extansions of axy Patents and Marks and diligently menitaring unanthorized use thereof. Any
expenses incumed in copnaction with the forogoing shall be bome by such Grantor. Each
Cirantor shall give propet statutory notice in commection with its use of each Mirk and each
Patent to the extent nacessary for the protection thereof. Each Grantor shall notify the Agent of
amy suit it commences 10 enforce my Paient or Merk and shal} provida the Agent with copies of
any documents requestad by the Agent relating to such suit Neither the Agenl nor the Lenders
shall have any duty with respect 4o the Patents and Marks other then to act lawfolly and without
gross neglipence or willful misconduct. Without lmiring the genernlity of the foregoing, ueithar
the Agent nor the Leoders shell be ander any ohligation to taks Any sEPs BECeasary 0 PIESCIVE
righs m the Patents and Marks against any other party, bot the Agent may do 50 at it option
apon the oceurrence and during the continuance of an Event of Default, and all expenses
incuered in connection thesewith shall be for the accopnt of such Grangor and shall be added to
the Secured Obligarions.

11. ies. Bach Granvor representz and warrants
as foilows:

(a} (@) Schedule C sets forth cack location at which (A) Inventory and/or Equipmeat
is located or (B) such Grantar conducts business and, with respect to each such location, whether
soch Girantor is doly qualified and in good standing under the laws of such location; (if) the chicf
executive office of such Graator, where such Graptar keeps its records conceming the Collrrersl
and the chait=l paper evidencing the Collatersal, is located at the address set forth for such
Grantor on Schedule T (jii) all records concerming any Accounts arnd ail oziginals of 2l
coptracts and other writings which evidepce any Accounts are Ioeated at the addresses Listed oo
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Schedule [: (Gv) such Grantor has exclusive possession and control of the Bauipment and the
Tnyentory, except as set forth on Sghedule C; (v) such Grantor’s cxact legal name, and, the place
of formation of such Grantor, are 8s set forth in the preambls vo this Agresment, (vi) each trade
nayne or other ficritions name wnger which such Grenror copducts business, or has copducted
husiness at any thme during the Dive years jmmediately preceding the Closing Diate, is set forth on
Schedule 3.6 to the Credit Agreemcnt; and (vii) such Grantor's state organizational identification
number, if any, is set forth on Schednle E.

) Surh Grantor is the legal aud benchicial ovmer of the Collatera] free and clear of
all Liens except for Liens permined by Section 6.3 of the Credit Agreement. Such Grantor has
the power, anthority and fegal right to grant the secuxity irierests in the Coliateral porporved vo be
granizd hereby, and to cacowls, deliver and perform this Agreement. The pledge of the
Colateral pursuant 1o this Agrementmmsawﬁdmwicy interest in the Collateral. Upon the
ﬁﬁngufappmpﬁmeﬁnmdngsmmmuhmsﬁﬁngaﬁmswtfanhmmﬁ. tha
recordation of appropriee documentaton with the United States Copyright Offies and the United
Staics Patent and Tredemark Office, 85 applicable, the cxecution of Contral Agreements with
pespect to the deposit accounts and the securities accounts of such Grantor, the giving of &
Limited Liahility Company Notice to the Pledged Entities and the delivery to the Agent of the
Cermificates, as the cese may be, the Secured Party will heve a first-priority perfected secanty
interest (except for Licns permitted by Section 6.3 of the Credit Agrecment) in the Collareral 1o
ths extent such secuvity interests in such Collateral can be parfected by such filings, recordations,
ggresments, the giving of such notices and the delivery of such Certificates.

()  The Pledged Securities and the Pledged Limited Liability Company nterests herve
been duly anthorized and validly issued and are fully paid and (subject to general principles of
law applicable o Unlimited Company Shares) nonassessable. All of the Pledged Securities are
in certificated Form (as contemplated by Article 8 of the Uniform Commercial Code). All of the
Pledged Limited Liability Company Intcrests are in uncerificated form (as contemplated by
Asticle B of the Uniform Commetcial Code).

(&  Noconsent of any Person, including any partner in a parmership with respect o
which snch Grantor has pledged its imerest as a Pledged Partmership Interest or any member in &
Pledged Eniity, is required for the pledge by such Grantor of the Collatereal.

on Schedwis A. The Pledged Partnership Interests described on Schedile A constitate (i) all of
the parmerships or joint vennmes in which such Grantor has an interest and (ii) gnch Grantor's
respective percentage interests in each such partnership or joint venture arc as Set forth on such
Schedule A and there is no other class of interests therein issuad and omstanding except as set
forth on Schedyle A. The Pledged Limited Liability Company Interesis described om Schieduls A
constitute (i} all of the Limited Lisbility Company Interests of such Graptor amd (if) such
Gianror’s respective perceniage interests in cach such Pladged Entity are as sel forth on Schedule
A, apd there is 1o othey class of interests therein j2mued and outstanding except as sct forth on
Schedule A.
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No authorization, approval or other action by, and no notice to Or ﬁ]:ng with, any
Governmental Authority (other thad cuch authorizations, approvals and other actions 85 have
already boen taken and are in full force and effect) is required {A) for the pledge of the Canmal
or the grant of the secunty interest in the Collateral by such Grantor hexsby or for the executon,
delivery or performeance of this Asresment by such Grantor, oF (8} for the exareise by the Agent
of the voting dghts in the Fladged Secndtias, the Pledged Partuership Interests and the Pledged

1.imired Liability Company aierests or of any other rights or remedies in respect of the

(§)  Such Gyantor o2k NOL 0N, is 1ot & licensee of, hor has such Grantor applied for
any Copynights, Marks, Patents or domein names, other Then thosa set forth on Schadgle B.
Except as gex forth on Schedule B, none of such Copyrights, Maris or Paiems has been registered
with any Goveromental Authority, por has an epplication for such registration been made.

@y  Schedwle B sets forth (5) all of sueh Gratwor’s Depaosit ACCOUNIE, (i) all of such
Gremtor’s securitics aceounts and other investment property {other than that referred to on
Schedule A) and (@il) all letters of credit issucd for the benefit of such Grantor. Such Grantor has
no chaite] paper or elecreonic chatel paper.

(i) Sush Grantor does not ewn or lease any vehicle having a value in excess of
$50.0(K3.

12. Grntor's Covepants. In addition to the other covenznts and agresments set forth
hersin and in the other I.oan Documents, ench Grantor covenants and agrees as follows:

(a) Such Grantor Will pay, prior to delinquency, all taxes, cbarges, Liens and
assessments against the Collpzeral, sxcept those with respect to which the amount oF validity is
being contested in good faith by sppropriate proceedings and with respect to which reserves in
conformity with GAAP have beso provided on the boolcs of such Grantor,

(b)  The Coltacrel will not be used in violation of any Requirement of Law apphcable

to such Grantor, nor used in any way thar will void ar impaic any insurance required to be camied
in connection therewith,

{c¢) Such Grantor will keep the Collaterel in good repair, wodking order and operating
condition (normal wear and tear excinded), and from time to fme meke all reasonably necessary
amd proper Tepairs, Tenewals, replacements, additions and Rprovements thereto.

(d) Such Crantor will take 31} reasonable smmwmmemdpmmmcmml

() Such Grentor will prompily notify the Agent in writing in te event of any
damage to the Collatersl from any sewce whatsoever.
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Such Grantor will (i} not £stablish any loeation of Inventory of Egquipment oot
list=d on Schedule C, (ii) not move its principal place of business, chief executive office or any
other office listed on Schediie B, (11} nmsﬂopt,usemmndmtbugimﬁaundﬂ any trade name
or other corporsis OT fictitious peme Dot disclosed on Schedule 3.6 to the Credit Agreenen, (V)
not acquire Of open, a3 applicable, any Deposit Actounl oI gecurities account, OF ACQUINS any
letter of credit issued for the benafit of snch Grantor, (V) not creats any chattel paper w1&;:_:mt
placing a legend on the chattel paper acceptable to tha Agent indicaung the Agent’s secunty
interest therein, (vi) not changs its legal name, its place of incorporation, formation ox )
orgapization (as applicable) or its state organizational identification purnber, from those specified
in the presmble to this Agrecment and Schedute ¥, {vil) not permit any igsuer of Pledged
Secvmitics to ssue any securites in uncertificated Form or sek to conve all or any pert of any
Pledged Securities into vmeertificated form (as contemplated by Axticle § of the Uniform
Commereial Code), (viii) not permit any igsuer of Pledged Limived Liability Company Intcrests
to issue any Limited Lisbility Company Inter=sts in certificated form or seck to convert all or any
part of any Limited Liability Company Interests inte certificated form (a5 contemnplated by
Article 8 of the: Uniform Commersial Code), oF ¢ix) ‘oot permit aay isyuer of Pledped Securitiss
or any Pledged Entity 10 issuc aoy edditiona} Capiral Stock or membership interests ar any ather
rights or options with respect thereto, except, in each case with respect to clanses (i) throagh {ix),
wpon not less than 30 days’ prior written natice 1o the Agent and such Grantor™s prior compliancs
with all applicshle requirements of Section 5 hereof neccssary to perfect the Secured Party's
secority interests hereimder, and in each case subject to the terms of the Credit Agreement.

() Such Grantor shall pot permil &y Equipment or Inverdory to be in the possession
of o third party unless written notice of the Sacured Party’s sceurity interest therein hias been
given 1o such thind party, and such thind party has acknowledged in writing that it is lolding such
Collawral for the benefit of the Secured Party, such notice and acknowledgement to be in form
and substanee accepishie to the Secured Party; provided that the Gramtors shall not be obligared
to comply with this Section 12{(g) with respeet to Equipment valued at jess tham $50,000 in the
aggregale 2t any Hme.

()  Such Geantor shall zot withdrew 25 amember of any Pledped Emivy or a pariaey
in any partnership with respect to which such Grantor has pledged auy intevest, o file of pursua
or take amy action which may, diveetly or indirectly, cause a dissolution or Yiquidation of or with
regpect to any Pledged Bniity or any such partnership or seck 2 partition of any property of any
Pledged Entity or any such parinership.

@) Such Graptor shall promptly notify the Agent in writing in the event that such
Ciramior becomes a Hoenaes of any Copyright, Merk, Patent o Qormain ngme, other than those st
forth on Sghedule B, that is necessary for its buziness and shall execute any and all documents,
jpstruments or agreemenis and perform any and gll actions requested by the Agent to give an
assignment thereof including procuxing the consent of the Hcensor thereto.

(i) If the fair market value of the assets (annmrIuinﬂdbythﬂAgﬂnt)heldinthﬂ
accounts listed below exceeds $150,000 &t any time, the Grantors shall deliver, within thirty days

of the date thereof, a Control Agreement for such accounts, The Grantors represent and warrant
that such acconnts contain no assets as of the Closiitz Date.
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Name of Securitiey

Intgymediary Ascount Holder Accqupg Na.
HauiSery *ra Ready to Assemble, Inc.
* We're Y 2120-16072
niServ Wo're Ready 1o Assemble, Inc.
" ot y 48863
13 *q Ri i Atmyﬁnmandﬂumtimem&m,thﬂ

Agent may, to the extent necessary or desirable 10 proiect the security hereunder, but the Apent
shall not be obligated to: (3) (whether orpot 8 Default bas occorred) itsel or through its
repregentarives, visit and inspect any Gramor's propertios and exarnine and make abstracts from
any of irs books and records at smy time during business fiours and s often a5 reasonably may be
Jesired and discnss the business, operations, P jes and financial and other condition of 2oy
Cirantor with, and be advised as to the same by, officers of such Grantor or (b) if an Event of
Defanlt has oeenrred and is eontinuing, at the expense of the Grastars, perform any obligation of
any Grentor under this Agreemeni. At any time and from tins o fme after an Eveat of Deflt
has ocenrred gnd is continuing, at the expense of the Cirzmtors, the Agent (for the beneiit of the
Secnred Party) may, 10 the extent necessary of desirable to protect the secuzity herennder, but the
Agent shall not be obligated 1o {§) notity obligors on the Collexeral that the Collarsre] has been
assigned as security to the Agent ior the beneft of the Secured Party; (1) at any tdme and from
time to time request from obligors on the Collateral, in the nams of any Grantor or in the pame of

{ii) direct obligors under the contmcts inchuded in the Collazeral to which any Grantor is a pary
to divect their performance to the Agent. Fach Gramtor shell keep propez books and reconds and
asoounts in which full, true and correct entoies in conformity with GAAP and all Requirements
of Law shail be made of all dealivgs and transactions pertsning to the Collxeal, The Agent
sosll at oll reasomable fimes have full access 16 #nd the right o andis amy and ali of any Grantor's
haoks and records pertaining to the Collarersl, and to confirm and verify the value of the
Collateral, Neither the Agent nor the Landers shall be tnder any duty or obligation whatsoever
to take &Ry ACHON 10 Preserve any Hights of or against any prios of other parties in connection
with the Collareral, to exercise any vofing rights or managerial fights with respect to 2y
Clollaterai or to make o give any presentments for payment. demands for performancs, notices
of non-performance, protests, notices of protest, notices of dishomor or notices of any other
nerare wharsoever in connection with the Collateral or the Secored Obligations, Neither the

enforce payment thereon, Of o participats in my foreclosure or other procecding in counection
thercwith. Nothing contained herein shall constinute an assumption by the Agent or the Lenders
of any obligations of any Grantor under any contracts assigned herennder unless the Apent shall
have given writien notice to the cOURICTparty o such assigned comtract of the Agent’s intention
to agsume such contract on behalf of the Seenred Party, Each Grantor shall comtinne 10 be lhiabic
Tor performance of its obligations under such contracts.

Nothing contained herein shall be construed to make the Agent or any Lender Hable as a
stockholder of any corporation, member of any Fiedged Entity or perter in any parmership with
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respect to which any Grantor has picdged its interests in Pledged Scouxites, Plesdged Limited
Liability Conmpany Jnterests or Pledged Parmership Interests, and neithar the Agent ROF &y
Lender by virme of this Agresment T otherwise (except as referred to in the following sm_tmce)
ghall have any of the duties, obligations or lishilities of a stockholder of any such corporanon,
member of any such Pledged Entity or parmer in such parinership. The partiss hmuto expressly
agres that, noless the Agent shall become the absolute owner of any Pledged Secarities or
Pledged Limited Liabifity Company Taterests or Pledged Parmership Interests pursuant hegeto,
this Agreement shall ot be construcd as creating a partnership o joint verturs among the Agenr,
any Lender, any such corporation, any sueh Pledped Enfity or any such partnership and/ef 30y
Girantor. Bxcept as provided in the jronediately ing sentence, the Agent, Dy socepting this
Agreement, dogs pot intend to pecome 2 stockholder of any corporation, member of a0y Pledged
Entity or parmer in any parmership with respect 1o which any Grantor hes pledged it inteyests in
any Pledged Securities, Pledged Timited Liabilicy Company Fnterests or Pladged Partnership
Interests, or otherwise be deemed 10 be a ca-venmurer with respect to any Grantor or aty snecl
corporation, Pledged Entity ox partnership, cither before ov after an Event of Defanlt shafl have
occured

Unlimited Company Shares and will remain 50 untl such time as the Unlimited Company Shares
ars offectively transferred into the name of the Agent or its designse on the books and records of
the Untimited Company. Accordingly the Csnadian Grantor shall be entitled to rceive and
retain for its own dccount any dividend or other distriblitien, if any, in respect of Unlimited
Company Shares (sxcept nsofar 83 the Cangdian Grantor has granted 2 Security iniexest in such
dividend or other distribution, and the Unlimited Company Shares shall be delivered to the
Agent to hold as Pledged Securitics herconder) and the Cansdian Grantor shall have the right o
vote the Unlimited Company Sharzs and to control the direcrion, management and policies of the
Unlimited Company to the same extent a& the Canadian Grantor would if the Unlimited
Compeny Shares were not pledged to the Agent pursuant bereto. Nothing in this Agresment 107
any other Loan Diocument constitutes nor shall constifute the Agsnt, any of the Lenders or any
Person other than the Canadign Grantor, a member of the Unlimired Company for The purposes
of Companies Act (Nova Scotia) until cuch time as notice is given w the Canadian Gramor and
former steps are teken thercunder so a8 to register the Agent, any of the Lenders o their dasignce
as holder of the Unlimited Company Sheres. To the extent any provision bersof would have the
effect of constituting the Agent, any of the Lenders or their designes 43 4 member of the

unenforceable this Agreement or invalidating or repdering unenforeeable such provision insofar
as 5t relares to Pledged Secuities which are not Unlimited Company Shares. Except upon the
exercisa by the Agent of zights to sell or otherwise dispose of the Unlimitred Company Shares
following the occwrence of an Event of Defanit prrsuant w Section 16 bereof, the Canadian

Jireerly or indtrectly, any dividends, property o other disuibutions from the Unlimited Compeny
solely by reason of the Agent or the 1enders holding a security interest i the Unlimited
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Company; or (£) to actas 2 shareholder cr member of the Undimired (E‘.ompmy, or exercise any
rights of a shareholder or member including the right to atiend & meeting of, or 1o vote the sharcs

of, the Unlimited Copapany.

14.  Collections on tha Collateral, Except 25 provided 1o the contrary in the Credit
each Grantor shall have the right to use aud o contimme 1o meke vollectons on and

raceive dividends and other proceeds of ajl of the Collareral in the ordinary coumse of buginess 5O
long as no Event of Default shall have occurred and be continuing. Upon the oCoUITEDCE and
dmingthnwnﬁnuanmamewnmfnﬂfmlt,mmﬂnpﬁmufw Agent, each Grantor's sighr 1o
ke collections on and receive dividends and other proceeds of the Coilatetal and 1o nse or
dispose of such collections and proceeds shall terminare, atl sy and olf gividends, proceeds and
collecrions, including &1l pardal or total prepayments, then held or thereafier received on or on
ascount of the Collateral will be held or received by such Grantor in trust for the Scomed Farty
and immediately delivered in kind to the Agent (duly endorsed 0 the Ageat, if required), 10 be
applied to the Secured Obligations. Upon the poctIrsnce and during the continuance of 2n Event
of Default, the Agent shall have the right at all Gmes o ceeive, Teceipt for, cudorse, assgm,
deposit and deliver, i the name of the Ageat or the Secured Party or in the name of any Grantor,
any and all checks, notes, drafts and other instroments for the peyment of money constituting
proceeds of or orherwise relating to the Collaters); and cach Grapror hereby awthorizes the Agent
£ affix, by facsimile signarre or otherwise, e genered or special endorsemnent of such Grantor,
in such menner a8 the Agent shall deemn advisable, to apy snch insvrument in the event the saITE

and any collecting bank are hereby anthorized 1o consider such endorsement to be a sufficlent,
valid and effective endorsement by such Grantor, to the seme extet 25 thongh it were mapuaily
executed by the duly anthorized representarives of sich Grantor, regardless of by whom or under
what circumstances or by what anthority such endorsernent actuglly is affixed, without duty of
inauiry oz yesponsibility as to such MEIICTs, and each Grantor hereby expressly waives degnand,
pressatment, protest and notice of protest or dishonor and ali other notices of every iind and
natre with respect to any such mstrument.

15. Possession of Collateral by Agent, All the Collateral now, heretofore or hereafier
delivered to the Agent shall bo hield by the Agent in its possession, custody amd control. Any or
il of the Collatersl delivered to the Agent constituting cash or cash equivalents shall, prior to the
pecurrence of any Bvent of Defanlt, upen written sequest of such Grantor, be held in an interest-
besring aceomnt with the Agent, and shall be invested i invegtnents pepmitted by Section 6.7(a)
of the Credit Agresment. Mothing hersin ghall abligate the Ageat to Obtain amy pardcular retarn
theregn. Upon the ocenrrence and during the contimance of i Bvent of Defanlt, whenever any
of the Coltateral is in the Agent’s possession, custody or control, the Agent sy 11se, OpETAts and
consyme the Collateral, whetber for the purpose of preserving andfor protecting the Collateral, or
for the purpase of performing any Grantor’s obligations with respect thearero, or otherwise, znd,
subject to the rerms of Seetion 2.7 of the Credit Agreement, a0y of a1} of the Collateral delivered
to the Agenl constituting cash or Cash Equivalents shall be applied by the Agent to payment of
ths Secured Obligations or hald as Collaterel, as the Agent shell elect. The Agent mey al any
time deliver or redeliver the Collatcral or any part thersof to any Grantor, and the recsipt of any
of the same by such Grantor shall be complets sod full acquirtance for the Collatersl so
delivered, and the Agent thereafier shall be discharged {from any Bability or responsibility arising
after such delivery to sach Gremtor. Solong s the Agent exercises reasonable care with respect
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1o goy Collateral io its possession, custody or control, neither the Agent or the Lenders shull
have any lisbility for any lass of or damage to any Coliaveral, and in no svent shal} the Agent of
the Tenders have liability for any diminution in value of the Collateral oceasioned by aconomic
ar market conditions or events. The Agent shall be deemed to have ssercised reasonable £aze
within ths meaning of the preceding seatencs if the C'ollateral in the possession, custody O
control of the Agent is accorded treatment substantially aqual to that which the Ageat accords
simnilar property for its own account, it being understood that neither the Agent nor the Lenders
shatl have any responsibility for G ascerminine or taking action with respect calls,
COnVersions, exchanges, ymanirities, tenders or other matters relating to any Collateral, whether or
not the Agerm or amy Lender bas or is deemed to have knowledge of such matters, at (if) taking,
any nectEsary SLeps 10 Preserve Tights sgainst any Person with regpect to any Collareral.

16. Remedies

Rigits Upon Evens of Defanls. Upon the occurrencs and during the continuance
of an Event of Defanlt, each Grantar shall be in defanlt hereunder and the Agen: for the bencfit
of the Secured Party shall have, in any jurisdiction where enforcement is sought, jn addirion 10
all other cghts and remedies thar the Agent on hehalf of the Secured Party may have under this
Agreernent and under applicable laws oF in equity, all rights gnd reroedics of a secured party
nmier the Uniform Corammercial Cods as enacted in #ny such jurisdiction in effect at that time,
and in addition the following rights and remedies, all of which may be exercised with or without
potice to such Grantor except such notice as may be specifically required by applicable law and,
except in the case of Unlimited Company Shares whezs 1o such rights shall be exervised withont
wrinen notice w the Canadian Grantor: (i) to foreclose the Liens created hereunder or under any
other Loan Document by any available judicial procedure ar withont judicial process; {ii) to enter
any premises where any Collareral may be located for the parpose of gecuring, prowecting,
inventorying, appraising, inspecting, repairing, preseTving, Storing, preparing, procassing, isking
posscssion of or removing the same, (iif) to sell, assign, lease or otherwise dispose of any
Collarers! or any part thereof, either at public or private sale or b any hroker*s board, in lot or i
Tulk, for cash, on credit or otherwise, with or without representations af warranties and upon
gnch 1erms as shall be commercially reasonabis; (iv) W potify obligors an the Coileteral that the
Collaieral has beea assigned to the Agem for the benefit of the Sccured Party and that all
Paymenis thereon, or performance with respect thereto, are wo be made direcdy and exclusively
to the Agent for the account of the Serued Party; (v) o collect by legal procsedings or otherwise
a]] dividends, distibutions, injerest, principal o other sums now OF hereafier payeble vpon or ou
arcount of the Collateral; (vi) to emer into any exteasion, reorganization, disposition, merger or
consolidafion agreement, of any ether agreement relating o or affecting the Collateral, and in
connecrion tharewith the Agent may depesit of surrendsr conirol of the Collateral and/or accept
othier property in exchange fox the Collateral as the Apent deems appropriate; (Vit) o settls,
compromise or relcase, on tenms atoepteble to the Agent, in whole or o part, any amountd gwing
on the Collateral and/or any disputes with espect thereta: (viii) to extend the time of payment,
ynake atiowanees and adjustments and issue credits in connection with tha Collateral i tho naroe
of the Agent for the benefir of the Sectred Party or in the pame of any Grapior; (x) to enforce
paymens and prosecute aay action or procesding with respect to any or alt of the Collgeral apd
take or bring, in the name of the Secured Party or in the name of any Grantor, any and a1l steps,
astions, suits or proceedings deemed necessary or desirable by the Agent to effect collection of
or 1o realize upon the Collaters), including any judicial er nonjudicial foreclosnre thereof or
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thereon, and each Gramtor specifically consents th 20y nonjudicial foreclosare of any ot all of the
Collateral or ay other action taken by the Secured Party which may release any obligor from
personal liability on iy of the Collateral, and any money 0L osher property recaived by the
Agest in sxchangs for or on account of the Collateral, whether representing collectians of
proceeds of Colflaterzl, and whether resuking from voluntary payments of fmyc!usm
proceadings or other legel action taken by Agent or any Grantor zaay be applied by the Ageat,
without notics to any Grantor, to the Secured Obligations in such order and amney as tin..-, Apent
in its sole discretion shall determing; {) 10 insure, protect and preserve the Coliateral; {xi) to
exercise all rights, remedies, powers Of privileges provided vnder any of the other Loan
Documents: and (xii) to Temove, from any premises where the same may bs located, the
Collatersl and auy nd all documents, insiruments, files and rocords, aad &y receptacles and
cabinets contaiming the same, relating to the Collateral, and the Agent may, at the cost and
expense of the Grantors, use such of its supplics, equipment, facilitiod end space at its places of
business as may be necessary or appropriats to propetly administer, PrOCEss, Store, cnmml,
prepare for sale or disposition andfor sell or dispose ot the Collawerel oF to properly admipuster
and control the handling of collections and realizations thereon, and the Agent sball be deerned
1o have a Tent free tenancy of any premiscs of any Grantor for sach purposes and for such
periods of me as required by tie Agent Esch Grantor will, at the Agent's request, assemble the
Collareral and make it available to the Agent &t places which the Agent may designate, whether
ar the premisas of any Grantor of elsawhere, and will meke available to the Agent, free of cost,
all premises, equipment and Facitities of any Grantor for the purpese of ihe Agent’s taking
possession of the Collateral or storing the same or removing or putting the Collateral in salable
form or selling or disposing of the same. The Agent has no obligation to clean-up of otherwisa
prepare the Collateral for sale.

(b)  Possession by Agent. Upon the ocerrence and during the continuanca of an
fivent of Default, the Agent also shall have the right, without notice or demand, either in person,
by agent or by a receiver 10 be appointed by a court in accordancs with the provisions of
applicable law (and each Grantor hereby expressly consents, to the fuliest exeent permitted by
applicable law, upon the occurrepes and guring the continvance of en Event of Defanit to the
appointment of such & receiver), and, 1o the extent permitied by applicable law, without regard to
the adequacy of any security for the Secured Ohligations, to operate the business of any Graoter,
hy, inter alia, taking possession of the Collateral or any part thereof and 10 collect and receive the
rents, issnes, profits, incoms amd proceeds thereof, pending the cacrvise of any and all othex
righte and remedies available to the Agent under this Agreemnent md/or at law or in equity. The
gperation of any Grantor’s business and the taking possession of the Collateral by e Agent
shall not enre or waive any Event of Defaolt or notice thereof or invalidare any act done prrsuant
to such notice. 'Toe rights, remnedics amd powers of eny receiver appointed by a coart shall be as
ordered by said court.

(©  Salgof Collateral. Any public of privae gale or orher disposition of the Collareral
may be hekd at any office of Agepr, Or at any Grantor’s place of business, or at any other place
permited by applicable law, and witogt the necessity of the Collateral’s being within the view
of prospective parchesers. The Agent may dircct the order and mamer of sale of the Coliareral,
or portions thereof, s it in its sele and shsolute discretion may dewermine provided such sale is
commescially reasonable, and each Ciramtor expressly waives, o the extent permitied by
applicable law, any right to direct the order end manner of sale of any Collareral, The Apent OF
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any Person Roting on the Agent's behalf mey hid and purchase & any such sale ot other
disposition. In addition to the other rights of the Agent hereunder, each Grantor hereby frants o
the Agent a license or other righ to use, without charge, tat only after the occurrencs ant dring
the eontinuance of an Bvent of Diefault, sach Grantor's inbels, copyrights, patents, rights of use
nfanymme.uadﬂnmes.uamarks gnd advertising matter, OF &Iy P of a similer nature,
incioding, the Copyrighns, the Patents and the Masks, in advertising for seic and selling any
Collateral The Secared Perty masy comply with ary applicable state or faderal law requirernentd
in conmection with a disposition of the Collaters) and complizncs will oot be considered
adversely to affect the comumetcial reasonablensss of eny sale of the Collateral.

(3 Mouce of Sale. Usless the Collateral is perisheble or threalens to decline speedily
in value or is of a type custamarily sold on a recognized merket, the Agent will give the affected
Grantor reasonable notice of the time 2nd place of any public sale thereof or of the time on OF
after which any private sele thereof is to be made. ‘The requirement of reasonable notics
concinsively shall be met if such potice 1 mailed_ certified mail, postage prepaid, 1o such
Grangor at its address set forthin the Credit Apreement, or delivered or otherwise sent to such
Grantor, at least ten days before the date of the sqle. Fach Grantor expressly waives, to the
fullest extent permimed by applicaple law, any right to receive notice of any public o private sale
of any Collateral of other security for the Secured Obligations except &5 expressly provided for
in this paragraph. The Agent shal! not be abligated to make any sale of the Collaneral if it shail
detarroime rot 1o do so regardiess of the fact ihat potice of sale of the Collaternl may have besn
given. The Agent may, withow pofice or publication, except &s required by applicable law,
arijowrn the sale from Gme to Hme by armounecement at the time and place fixed for sale, and
such sale may, without further notice (excopt as required by applicable law), be mads ar the (ime
and place 10 which the same was 50 adjourncd,

(&)  Privaie Sales Wi respect to any Collatral consisting of sccurities, partnership
interests, membership interesis, joint venhire interests or the like, and whether or not any of soch
Coflaterat has been effcctively registered under the Sacurities Act of 1933, as amended, or other
appliceble laws, the Agent may, it its sole and shaolute discretion, sell all or any part of such
Collgreral at privaie sale in soch mannet and mnder such circamstances a5 the Agent may deert
necessary or advisable in order that the sale may be lawfully conducted in a commercially
reesonable manner. Without limiting the foregoing, the Agent may (i) epproach and pegotiate
with a limited number of potennal purc _ and (ii) restict the prospective bidders or
purchasers to persons who will represent and agreethattheympmchnsingsuch Collatersl for
their own account for investment and not with a view 10 ha distribution o resale thereof. Ino thie
event that any such Collateral is sold at private sale, each Grantor agrees 10 the extent permitied

applicable Iaw that if such Coliateral is sold for e price which is commeristly reasonable,
then (A) such Grantor shall not be entitled 1o & credit against the Secured Obligations inan
amennr in excess of the purchase price, and (B) peither the Agentmnhﬂ.mdmahaﬂinwrany
Tigbility or responsibility to any Grentor in comnection therewith, notwithstanding e possibility
shat a substantially higher price might have becn realized @ a public gale, Each Gramtor
recopnizes thet A ready mariel may not exist for such Collareral if it is not regularly traded on a
Tacognized secuEitiss exchange, and that a sale by the Agent of any such Collateral for an amoont
less than g pro xata share of the fair market valoe of the issner’s assets mings liabilitics may be
commpercially rassonable in view of the difficulties that may be encountered in attempting to 2l
a large amount of such Collatersl or Collateral thar is privately gaded,

RAFTHBYY =21 -
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(63 Tifle of Pughasers. Upon consummation of any sale of Coltareral hmﬂ, the
Agent onl behatf of the Secured Party shall have the right to assign, transfer and deliver to the
purchaser or purchasers thereof the Collateral so sold. Each s!:nh przchaser at any such sale shall
hold tha Collateral go soid sbsolutely free from auy claim or right upan the part of any Grantoi or
any other Person elatroing throngh any Gretor, and each Granwor hereby walves {to the extzot
permitred by applicabie 1zw) all rights of redemption, 18y and appraisal which it now has or may
ar any time in the futoxe have under any mle of law or statule now existing or hereafter epacted.
If the sale of all or any pert of tho Collateral is made on credit or for foture delivery, he {ng:nt
shstl not be required to apply any portion of the sale price w the Secured Obligations until such
amount actally is meeived by the Agern, and any Cotlaeral so 018 may be retained by the
Agent antil the sale price is paid in foll by the purchaser or purchasess thercof. The Secured
Party shall not incur any lisbiliry in case any Such purchaser or purchasers shall fail 1o pay for the
Collateral so sold, and, in casc of any such failure, the Collateral may be suld agan.

(g} mmmggﬂwiﬁﬂﬁ. The proceeds resulting from the collection,
liquidation, sale or other disposition of the Collateral, and any other cash at the time hold by the
Agem under this Agresment, shall be applied in accordance with the provizions of the Cradit
Agresment.

()  Certain WaiVers. To the exrent permitted By applicable Jaw, each Grantor waives
gll claims, damages and dememds against the Agent and the Lenders arising ont of the
repossession, retention or sale of the Collateral, or any part or parts thereof, excapt to the extent
any such claims, damBges and awards arise out of the gross negligence or willful misconduct of
the Agent or the Lenders.

() Remedies Cupuldative. The rights and remedies provided voder this Agreement
are cornnilstive snd may be exercised singly or congwrrently, and are aot exclusive of any other
rights and remedies provided by hxw or equity.

)] Deficiency. If the procaeds ofsale,cuﬂmﬁunurmhurxeaﬁzaﬁmufmupﬁntbﬂ.
Collateral pursuant to this Section 16 are insufficient 1o cover ths cosis and eXpenscs of such
reslizarion and the payment in full of the Secured Obligations, each Grantor shall remain Liadble
for any deficiency.

17. W@_&M{:ﬂt Each Grantor hereby irrevocably appoints the
Agent as such Grantor' s attorney-in-fact, cffective upon and dhring contnnance of an Event of
Defantt, with full authority in the place and stead of such Grantor, and in the name of such
Gramtor, or ptherwise, from time 10 vime, in the Agent’s sole and absolute discretion 6 do exy af
the following acts or things: (=) 1 do all acts and things amd 1 execie afl documents NCTESHArY
or advisable to periect and comtinue perfected the seriEicy jnterests created by this Agreemeal
and to preserve, maintain and protect the Collateral; (b} to do any and every act which such
Grantor ig obligated to do under this Agresment; (c) to prepare, fla and record, in such Giramtor's
name, any financing staremecat coverng the Collateral; {d) to endorse and transfer the Collateral
upon foreclosure by the Agent; {e) to grant or issue an exclusive or nonexclnsive license under
the Copyrights, the Patcats or the Marks to anyone 1pon foreclosura by the Agent; (f) to assign,
pledge, convey or otherwise seansfer title in or dispose of the Copyrights, the Patents or the
Merks to anyone upon foreclosure by the Agent; and () to file any claims or take any acuon or

AS4TTIEY N
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institute any proceedings which the Agent may deem pecessary of desirble for the protection or
eaforcernent of any of the rights of the Seeured Party with, respect to any of the Copynghts, the
Patenta and the Marks; provided, HoweVeL that the Agent shall be under no obligation
whatsoever to ke ey of the foregoing actions, and neither the Agent nor the Leuders shall have
pryy labalivy or responsibility for any act o omission (other than the Ageat's or the Lenders” oo
gross negligencs of wilifal misconduct) taken with respaect thereto.

18.  Costs and Expenses. Fach Grantor agrees to pay to the Agent afl reasonable codis
and ont-of-pocket expenses (including reasopable attorneys’ fees and dishursements) incired by
the Agent in the enforcement o avempted enforcement of thig Agrecment {including n;monab!e
costs and expenses of retaldng, holding, staring, processing and preparing for sale, selling,
collccting and liquidating the Collatearal, and the Jike), whether o7 not an action is filed in
comnection thevewith, and in conmection with any waiver or amendmeat of auy term Of provision
hereof, All reasonable advances, charges, costs and expenses, including reasonable attormeys’
foes and disburscxnents, incurred or paid by the Agen: in exercising any nght, privilege, power or
remedy confierred by fiis Agreement (including the right to performn any obligation of eny
Grantor), or in the enforeamsnt of arempted enforcement thereof, shall be secured hereby and
shall become a part of the Secured Dbligations and shall be due and payable to the Agent by the
Grantors on demand thersfor.

19.  Transfers and Other Iiens, Fach Grantor agrecs that, except as specificaily
permitted uoder the Credit Agreement, it will not (1) sell, agsign, exchangs, lease, license,
transfer or otherwise dispose of, or conmract o sell, assign, exchange, temsfar of otherwise
dispose of, or grant amy option with respect to, any of the Collaieral, or (if) create or pecnil 10
exist any Lien upon or with respect to any of the Collatersl, and cach Grantos scknowledges that
the Secured Party does not antharize any of the foregoing.

20. Tnderstandines With Respect to Watvers and LOI .
wamrants and agrees that cach of the waivers and consents set forth herain are made with full
imowledge of their significance and consequences, with rbe undevstanding that events giving rise
to eny defense or right waived may dimminish, destroy or otherwise adversely affect rights which
such Orantor otherwise may have: against the Secvured Parcy of others, 0f against apy Collateral,
If any of the waivars ar consents herein are detenmined to be unenforcesble under applicable law,
ench walvers ang consents ahafl be effective to the maxirgum extent permitted by law,

71,  Amendments, Ete, No amcndmenat of weiver of any provision of this Agreeraent
nor consent to any departure by any Grantor herefrom (other than supplements 10 the Schedules
hereto in aocordance with the terms of this Agrecment) shall in any event be cifcctive unless the
same shail be in writing and made in accordance with Section 9.1 of the Credit Agreement, and
then such weiver ox consear shall be effective only in the specific instance and for the gpecific
purpose for which given.

22,  Notess. All potices and other communications provided for hereunder shall be
given in the marmer, and to the respective addresses, set forth in Section 9.2 of the Credit
Agpreement.

I0SETIEV -2
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23, inui - Sncgessors and Assi This Agrectuent shall
creqte & Continuing Security interest in the Collateral and shall () remgic in fiull foree _anﬂ effect
antil indefcasible payment in foll in cash of the Secured G.t_:lig;aﬁ?nsland the tevmination oF
expiration of Commyjtments and all Letlers af Crodit, (H) be bmding upoD each Grantor, it
soccessors and assigns and (i) jmure, togetber with the vights and remediss of the Apent
hereunder, to the benefit of the Agent, and any successor Agent, for the benefit of the Secuyed
Party, subject to the terms of the Credit Agreement. Subject 0 the terms of \:he. Credint
Agreement, any Lender may assigm or Otherwise wansfer any { oups, Commitments, Tatters of
Credit or participations therein, or any rights in Collateral held by it to any other Person, and
such other Person shall thereupon become vested with all the benefits in respect thercof granted
to such Agent or Lender herein or otherwise. Nothing set forth hercir or in any ptber Loan
Document is intended or shall be construed to give to any other party any righr, remedy or claim
mder, to or in respect of this Agresment or any other Losn Document or asy Collateral. Each
Grantor's suceessars and assigns shall include & roceiver, trustes or debtor<in-possession thereof
or therafor, provided that, none of the rights or obligarions of any Grantor hereymder may be
assipned or otherwise transferrad.

24.  Release of Grantor. This Agteement and ail obligations of sach Grantor
hereunder and all security interests granted herehy shall be released and termingted when ail
Secured Obligations heve been indefeasibly paid in full in cash and when al} Cornmitments end
411 Letters of Credit have expired. Upon such release and fermination, =il riphts in and 1o the
Coliateral shall auromatically revert to the Grantors, ang the Agent and the Lepders shall rexerm
any Pledged Collateral in thejr possession to the Grantors, or 1o the Persom or Persons legally
entitied therato, and shal] endorse, exceuie, deliver, recond and file all inguruments aad
documents, and ¢ all other acts and thing, reasonahbly required for the renun of the Collateral to
the Grentors, or [0 the Person or Persons Tegally entifled thereto, and to evidence or document the
relenss of the interests of the Securced Party arising under this Agreement, ail as reasenably
requested by, and 2t ths sole expense of, the Grantors.

05. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES UNDER THIS ACREEMENY SHALL Bl
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF CALIFORNIA (WITHOUT REFERENCE TO ITS
CHOICE OF LAW RULES).

26,  Counperperie. This Agreement may be executed in any number of counierparts
and by differsnt parties hﬂﬁahmpmtﬂmuntm‘paﬂs,eachnfwhichshaﬂ‘be deemed to be an
oripginal, bur all of which taken together shall constitute one and e same agresmetit, Delivery
of im executed counterpart of a signatre page to this Agreement by telecopier shall be effective
as delivery of a manually executsd counterpart of this Agreement.

20543 728v) e T8
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DISCLOSURE SCHEDULES TO SECURITY AGREEMENT

SCHEDULE A
PLEDGED COTLATERAL
1. Pledged Shares
Percentage momaruf
Certificate No. of Intepast in HSsSes
Pladeor 1gsoey Na, Shargs ssoer E;;mfé
one
Natonal Product ™NPS ‘C.mda 1 1,000 100%%
Acguisition
Corporation
NPS Canada NWarional 2 100 100% Mone
Holdings, Inc. Product
Services
Canada Co.

2. Pledged Parmership [nterests

None.

3. Pledged Limited Liebiliry Company Interests

Mone-

AN ST o 2O
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DISCLOSURE SCHEDULES TO SECURITY Aﬂm' VT

SCHEDUTLER
COPYRIGHTS, PATENTS AND MARKS
COPYRIGHIS
We e Ready to Assemnble, Inc. None
SalesTalk, Inc. Nonz
Top Priority Sales, Inc. Nene
Tatonal Vender Services, Ine. None
Nalional Product Services Aceuisition None
Corporation
NES Cenada Haldings, Inc. None.
NPS Express, Inc. None
PAIENTS
We'rs Ready to Assemble, Inc. None
SalesTalk, Ine. None
Top Priority Sales, Inc, None
Natippal Vendor Services, Ine. None
National Product Serviess Acquisition MNone
Corporation
NPS Canada Holdings, Inc. None.
NPS Express, Inc. None
MARRS
‘We're Ready to Assemble, Ine. "Respil Marketing Services”
MIAN 5670 v (D) a2-
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DISCLOSURE SCHEDULES TO SECURITY AGREEMENT
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"Wational Furniture Services”
“fMP ACT Resonres Group”

NASCO Services

SalesTalk, Inc.

S ATESTALIL with the USPTO, segistation
b 1,561,303, dated October 17, 1989

g ALESTALK? with the State of California,
registration mamber 634698, dated Apdl 27,
1989

Top Priority Sales, kc.

NHone

Nanongl Vendor Services, Tne.

None

National Product Scrvices Acquisition

“Tiutfy” — a nonexclusive worldwide

Corporati trademark license in the name “Eraffy. " This
erenen Yeense exists for a0 longer than 180 days after
May __, 2004

«Rereil Service Pro” — serial number
18245476, (po registration mumber) fled May
5, 2003,
“Gervice First” — secigl number 78267836, (no
regigtration number) filed June 27, 2003.
# A cumen” — senial number 761383335,
registration number 2485257, filed October 2,
2000.

WPS Canada Holdings, Inc. None

NFS Express, Inc., None

DOMAIN NAMES

We're Ready to Assemble, Inc. Nane

GalegTalle, Ine. None

Top Priority Sales, Inc. None

-
MIAMI ST A [IX)
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DISCLOSURE SCHEDULES TO SECURITY AGRE.EMENT
National Vendor Services, Inc. MNone
i juit] m
National Product Sesvices Acquisition Em'mmh mg;.ic GO .
Corporation : 0.
inbefli- [+
www tech-frack.com
WWW mtaﬂsﬂmcesuluﬂoga com
W‘WWM};E‘I’WG&-@,M]}
wWWW. meors. COTL
NP5 Express, Inc. None
TLAME SeTTa5 v (4% -
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DISCLOSURE SCHEDULES TO SECURITY AGREEMENT

SCHEDULEC
mmmwwm

N Locatio Cmalified to do business
— . in such location?
i i Yes
¥ 13 3109 Clairmont Road, Suite A,
E:,, . Atlanta, Georgia 30320
2201 Royal Lane, Suite 230 Yes
Irving, Texas 75063
SalesTelk. Ing, Clairmont Road, Suite A No ]
ilt?ita. Gmngm 303%9 It is the belief of
SalesTalk thet It 1s aot
required to be qualified
to do business in
(Georgia-
Lane, Suite 230 No ]
%rzwt_); R%ﬁas 75063 It is the belisf of
> S4lasTalk thar it ia not
required o be goaiificd

o do business in Texas,

Top Priority Sales, Jngc. 3109 Cleirmont Road, Suite A Yes
Atlante, Georgia 30329
2201 Royal Lane, Suite 230 Yes

Trving, Texas 75063"

Ven i 256 Raceway Drive, Suite & Yes
Inec. Mboresvilla, North Carclina 28117
2201 Royal Lane, Suite 230 ) Yes
TIrving, Texas 75063
MEANT JNTIY vA Chald ‘5"
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DISCLOSURE SCHEDULES TQ SECURITY AGREEMENT
Name Lagcation o o
Yes
i i Byers Road
L@m&m@w ﬁ:jamgsburzs Ohrio 43342
2701 Royal Lane, Suite 230 Yes
Trving, Texas 75063
NPS Canada Holdngs, Inc. 8611 Weson Road, Unit 22 N? ]
’ - 1 Tristhe belief of NPS
W codlidge, Cuerio, Cumadn 14 Canada Holdings that it
ak is pot required 1o be
gualified to do business
in Ontario, Canades.
2201 Royal Lane, Suite 230 Yes
Irving, Texas 75063
2 130 Infield Cormt, Mooresville, Noith Io process
NES Bipress, foe Caralina 28117
2201 Royal Lane, Suite 230 Tn process
Irving, Texas 75063
o
MIAMT SEITR 0 (g
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DISCLOSURE SCHEDULES TO SECURITY AGREEMENT

SCHEDUTED
memmﬁ
1.  Chief Execytive Office
We're Ready to Asscmble, Inc. ?:t?;gm %zagdé,;uite A
SalesTalk, Ine. iﬁﬂ?ﬁ%ﬂ% 95:&1:& A
Top Phonty Sales, in¢. mﬁgﬂ%% :uita A
o Voot S o e st Carlon 717
Nona B sevicms egunios |l G 4534
NPS Canada Holdings, Inc. 2701 Royal Lane, Suire 230

Yving, Texas 73063

NPS Express, e.

120 Infield Court, Mporesville, North Caroling
28117

We're Ready o Assemble, Inc.,

3109 Clurmont Road, Suite A
Atlanta, Geargia 30329

2201 Royal Lane, Sulic 230
Irving, Texas 75063

SalesTalk, Inc.

3109 Clairmont Road, Suite A
Atlamta, Georgia 30329

Eﬂﬂ!Rﬁwﬂlamasuhazm]
Trving, Texas 75063

MIAME SEETI0 V2 G}
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DISCLOSURE SCHEDULES TO SECURITY AGREEMENT

Top Priedity Saies, Ine.

3109 Claicmont Rozd, Suie A
Atlanta, Georgia 30329

2701 Royal Lane, Snite 230
rving, Texas 75063

Nagonal Vendor Services, Tne.

356 Haceway Drive, Suits &
Mooaresville, North Caroling 28117

2201 Royal Lane, Svite 230
Trving, Texas 75063

TMatiopal Product Services Acquisition
Corparanion

225 Byers Road
Miamisbirg, Ohio 45342

2901 Roval Laue, Suite 230
Trving, Texas 75063

THPS Canada Heldings, Ine.

B611 Weston Road, Unit 22
Woodbridge, Ontazio, Canada LAL 9P1

2201 Royal Lane, Suite 230
Frving, Texas 75063

NPS Express, Ine.

130 Infield Court, Moaresville, North Caroling
28117

2901 Roya! Lane, Snite 230
Trving, Texas 73063

MIAMY Ml A
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' Salance at
Mame and Addrass of .
l Aa::rn?dmg Aepount Holder Acvolnt No. Do (1] 4193105
Unionm Bank, of CeliFrmia
y! T.ock Box
‘Yop Priority Salex, Inc. - -
. Asgemble, Ine. Concentraiem
We're Tpady 1o e, Consonm
Dishursement
Credit Cartd Cleating
National Vendar Services, Ine. Concentration
Lazsk Box
Disbur;tment
Natlonal Produce Services Benefit (21;1::
Aeguisition Corporshion Dmo?mh !
Credit Card Clearing
Bartow
ings, o Cperaning Account
Roysl Bank of Canada WES Cannda Holdings e
Fumntington Nericonal Product Services Deposic
Acquisijon Corporaaon
LaSalle Bemk National Top Priarity Sales, Inc. 3
Assostaon Nafional Vendor Sexviced, Inc. Disbursement
Nors: LaSalle accounts are closed, pending clearing af wacstanding lrems
MOANMR SSTTIP v (1) B-
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PISCLOSURE SCHEDULES TO SECURITY AGREEMENT

Name and Address of

Account
Equilerv

Hﬁng Corp. commen Assemble, Be. Caton, MA, 02621

g

None.

MIAMI 35T vE 25 -10-
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DISCLOSURE SCHEDULES TO SECURITY AGREEMENT

Jurisdiction Organizational
Namg, i ce
\
SalesTalk, Inc. California C1608860
Tap Priority Sales, Ine. Delaware 2288930
National Vendor Services, Inc. Delaware 2567791
National Product Services Pelaware 5770697
Agquisition Corperation
NPS Canada Holdings, Inc. Delaware 3795324
NPS Express, Inc. Delaware 3021691
=11~
MIAMI SUTIV I K}
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Notice is heteby given that, purspat to e mndzg and Rﬂstat:d Security

Agreement dated as of April 20, 2008 (sald A, S s “"hd‘! . mﬂf,s)wmﬂ" oo by
ermented or orherwise modificd from time 10 LIS, 12 =C - Ky paray K INC.. 2
S & ASSEMBLE, INC., a Delawane corporation, LK, AL
WE_’, RE_ opation, TOP PRIORITY SALES, INC., a Delawam B%auﬂm SERVICES
vzﬂ%nél;.ﬁ 5, INC., & Delaware corporation. m“%%mma HOLDINGSE, INC.,
] ON, & Delaware curpﬂfﬂtlﬂﬂu h " " and
Ag{ﬂcﬁgﬁm{? r%snmmss, INC., & Dclao';rﬁ ::Eorpmf;;ﬂ: (ﬂ;m%%z&gﬂ’)
a : 3 ank o, N-A..
muw::l’;tyf g Secured Parry described thercin, [INSERT APF leﬁmu " Ii: Wim'“ ¢ Agent
mpledgmd and assigned to the Agent for the bensfit °f‘hf"5.‘“’,mdm?m:ﬁright. vitle and inverest of
Far the benefy of the Secmed Party a coninuing seseely TRTE L el ooy in INAME OF
st ArLsy

S D ENTIT e Zﬂwiww , and in, 10 and under the fﬂfﬂitﬁy
];PPU%Eﬁm L‘H:I]TED { TABILITY COMPANY Aam (;f“fl “"‘Eﬁm‘mﬂ‘ﬂ
be @Fﬂm restated, supplemﬂnt:\: ;’m jnterest is mMOIG particniarhy described i the
Security Agreemment.

pursnant to the Security Agrecmant, the Limtited Liabiliry Compa:g ;ﬂ hereby
i direc gister such Grantor's pledge to the Agent o behalf Secnred
;‘ggﬁﬁﬂ@;mst :fd;sbu:‘.;eﬂmnmr on the Limited Lisbility Company's books.

Such Grautor hereby requests the u;qiwc;nléiahﬂity Cmy 10 :mlmc:aanm:l tzgns
jmi jabili vy accepranes of this Notice 4t consent confinnatic
s Iémbﬂ‘:rymo?;%pan sigmny 3 ze Etnp'y hereof where indicated on the attached page and
msmmm?ggﬁosmn to the Agent on behalf of tha Securcd Party.

[NSERT APPLICABLE GRANTOR]
By:

Wame:
Title: _
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02:30pm

net B [l Wl ke

[NAME OF PLEDGED ENTITY]) (the

From=FILLSBURY WINTHROP SHAW PITTMAN LLF

piwn | TmeeeT muarHimws  wIanh o o ¢ amut mal

213-6291033 T-225 P.047/04%

IRTURTi vy [ L [ 1w Y [ L L

¥ the [TITLE OF
“(rantor™) of 38 interest under
REEMENT]

COMPANY AG

Jified from time 10 {me) parsaant o
o tdnmdasuiﬁ.pfﬂzﬂ,fz_ﬂﬂi_
Otherwise modified from Tme 10 LWS in

iforms “ageqy”") op behalf of the
o Grantor in favor of Union Bank of Califormd, N.A., a3 Agent (the “AgeqL™) 0B B

agpen restated, supplemented or
{ﬁm:e mﬂ:t"iﬁwxg.tarms thereof), marde by, infer alia,

i the mgisation of
Seeured Party deseribed mm.m. Th:ﬂwdm1m:::y ﬁ;rfthsr confirms gy .
Gm?.‘ﬂmp‘s Eny‘ﬁgilrc.m 'll?he undersigned acknowledges the comtrol by the Agent of su
Liability

- - [ ] - L'
Cirapyor’ s interest s the Limited
upon the direction of the Agent alone

Dated: —

RECORDED: 04/22/2005

that the undersigned shail act
with respect to interest.
[NAME OF FLEDGED ENTITY)
BYy: —
Nams:
Title:
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