MAR. 28, ZAEE

SPECIALIZED PATEMT

12:22PM

MO, 4324 F.2

U.S. DEPARTMENT QF COMMERCE
United States Patent and Trademark Office

~ REGORDATION FORM COVER SHEET
TRADEMARKS ONLY

To the Director of the U, 5, Patent and Tradamark Offize; Plagse racord the attachad documents or the new address(es) below,

1. Name of conveying party(les):
Tha Graat Atlantle & Pacific Tea Company, Ing,

] Individual(s) [] Asseciation

Il General Partnership C Limited Partnership
Corporation- State:MD

3 Gther
Cltizenship (see guidelines)
Additional names of conveying parties attached? Yus |:| No

2, Name and addrase of raceiving party(ies) Oy
g
Additional names, addresses, or citizenship attached? 7] Na

Name:_Bank of America, N.A.

Internal
Address:

Street Address;_ 40 Broad Street
Gity,_Bosten
State;_MA

Country: US
[7] Association  Cltizenship

Zip: 02108

3. Nature of convayance )/Execution Date(s) :
Execution Date(s)_MNovember 15, 2005

[] Assignment ] Merger
[Z] Security Agreement ] change of Name
] Other

I:| General Parnershlp  Citizenship
[ Limited Partnershlp ~ Gitizenship
D Corporation Citizenship

D Other________ Citizenship
It assignee is not domiciled in the United States, a domestle
repreaentative designation is attached; [] Yes [ Ne

(Dasignations must be a separate docurnent from asslgnment)

A, Tradamark Application No.(s)

4. Application number(s) or raglstration number(g) and identification or description of the Trademark.

B. Trademark Regiztration No.(s)

---------------------------------------------------------------------

C. Identification or Description of Trademark(s) (and Flling

_______________ | Addlitienal shaet(s) attached? (7] Yes [ 1 No |

Date if Application or Registration Number is unknown);

8, Name & address of party to whom correspondence
concerning document should ba mailed:

Name:,_Christonher E, Kondracki

&. Total number of applications and
registrations involved: &7

Internal Address:

Street Address: 2001 leflerson Davlg. Hwy,

Sulta 1007
City:__Arfington
State__vA Zipigesoy
Phone Number: 703-415-1555
Fax Number: 703-415-1557

Email Address:

7. Total fee (37 CFR 2.6(b)(8) & 3.41)  §.1890.00
[C] Authorized to be charged by credit card
[} Authorized to be charged to deposit account
D Enclosed

8. Payment Information:

a, Cradit Card  Last 4 Numbers
Expiration Date

b. Deposit Account Number _19-3545
Authorized User Name Christanher E. Kondracki

9, Slgnature: ( Iﬁ /ﬁi __;‘

Signature
Christopher £, Kondrack Total number of pages Including caver 48
Name of Person Eigning gheet, attachments, and documant:

Documents to be recarded {Including cover sheat) should be faxed to (571) 273-0140, or mallod to:
Mail Stop Assignment Recardation Sgrvices, Director of tha USETO, P.O. Box 1450, Alaxandria, VA 22313-1460

700253908
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Continuation of Ttem 1
Cofiveyifignpareytiss))

The Great Atlantia & Pacific T,
Company, Inc.

Maryland

EBorman’s, Ine,

Compass Foods, Ing,

Delawara

Delaware

Food Bagics, Inc,

Delaware

Hopelawn Property I, Tn.

Delaware

—__L.o-Lo Discount Stores, Inc.

Texas

Shopwall, Inc,

Delaware

Super Fresh Food Markats, Inc,

Delaware

Super Fragh/Sav- A Center, Inc.

Delaware

Super Market Service Corp.

Pénnsylvania

Waldbaum, Ine,

New York

TRADEMARK
REEL: 003281 FRAME: 0717
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Contintuation of Item 1
Conveying party(ies)

A & P Wine and Spirits, Inc. Maszsachusetts
ANP Properties | Corp. Delaware -
ANP Bales Corp. Maryland

| Big Star, Inc. Georgia
DLCH Acquisition Corporation Delaware

. Family Center, Inc, Delaware
Felicity Historical Development Corporation Louijsiana
Futurestore Food Markets, Inc. ' Delaware
Gerard Avenue, Ing. Delaware
Hamilton Property I, Inc. Delaware
Kwik Save Inc, Pennsylvania
Limited Foods, Inc. Delawate
Montvale Holdings, Inc. New Jersey
North Jergey Properties, Inc. I Delaware
Notth Jersey Properties, Inc, I Delaware
North Jersey Properties, Inc. IV Delawarg i
North Jersey Properties, Inc, V Delaware
North Jersey Propertias, Inc. VI Delaware
Richmond Twice, Incorporated Delaware
Southern Acquisition Corparation Delaware
Southemn Development, Inc. of Delaware Delaware
Super Fresh Food Markets of Maryland, Ine, Marvland
Super Fresh Food Markets of Virginia, Inc, Delaware

| Super Plus Food Warehouse, Inc. Delaware
Supermarkst Distribution Service-Florence, New Jersey
Ine, ‘
Supermarket Distribution Service Corp. New Jersey
Supermarket Distribution Services, Ine. Delaware
Supetmnarket Systems, Inc. Delaware
‘Tea Development Co., Ing, Delaware

3 TRADEMARK
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Converying party(ies)
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Kohl's Park, Inc. Wisconsin
Koll’s Ruby Isle, Inc. Wisconsin
Kohl’s Shorewood, Ine. Wisconsin
K.ohl's University, Inc. Wisconsin
Kohl's Washington, Inc. Wisconsin
Kohl's Waukesha, Inc, Wisconsin
Ridge Liquors, Inc. Wisconsin
1046 Yonkers Ave, Corp. New York
111 North Ave, Realty Corp. MNew York
Clay-Park Realty Co., Inc. New York
Daitch Crystal Dairies, Inc, New York
Delaware County Dairies, Inc. New York
Four One Leasing Corp. New York
Gramatan Foodtown Corp. New York
Shopwell, Inc. Connecticut
Shopwell, Ine, Massachusetia
Shopwell, Ing, New Jersey
The Foed Emporium, Inc. New York
The Food Etmporium, Ite. Connecticut
The Food Emporium, Inc. Delaware
The Food Emporium, Inc. Newy Jersey
The Wine Emporium, Ine. Connecticut .
Tradewell Foods of Connccticut, Inc, Connecticut i
APW Supsrmarket Corporation Delaware
APW Supermarkets, Ine, New Yorlk
Amboy Road Development Corp.
APW Produce Company, Inc. New York
Barmat Construction Corp. New York
Greenlawn Land Development Corp. New York
Hempstead Marketplace, Inc. New York
"Lk Grove REAY OO .. oossuimnc s ok o
LRRO Realty, Inc. New York
MeLean Avenue Plaza Corp. MNew York
Spring Lane Produce Corp. New York
The Meadows Plaza Development Corp. New York
Waldbaum-College Point Center, Inc. New York
4
TRADEMARK
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Continuation of Item I
Conveying party(ies)

B2l AL R I LA el

The Great Atlantic & Pacific Tea Co. of Vermont

Vermont, Ing,

The South Dakota Great Atlantic & Pacific South Dakota

Tea Company, Ine,

Transco ServicesMilwaukes, Inc, New Jersey

W.5.L. Corporation New Jersey

2008 Broadway, Inc, New Yotk
Bev Ltd, Delaware
Detroit Pura Milk Co. Michigan
Farmer Jack Pharmacies, Inc, Michigan
Farmer Jack’s of Ohio, Inc. OQhio
SEG Stores, Itic, Delaware
Wesley's Quaker Maid, Ine, Michigan

Kohl's Food Stores, Inc. - All Closed Wisconsin
Kohl’s Appleton, Ine, Wiscongin
Kohl's Beloit, Inc. Wisconsin
Kohl’s Beverage Mart - Grant Parl, Wisconsin
Ine. -
Kohl's Brookfiald, Inc. Wistonsin ' -
Kohl’s Country Fair Liguors, Ine. Wisconsin
Koh!’s Cudahy, Tne, Wisconsin
Kohl's Douglas, Inc. Wisconsin
Kohl’s Durand, Inc. Wisconsin
Kohl’s Fond Du Lag, Inc. Wisconsin
Kohl's Forest Home, Inc. Wisconsin
Koh!’s Fox Point, Ing, Wigconsin
Kohl's Grange, Inc, Wisconsin
Kohl's Lombardi, Inc. Wisdconsin
Kohl's Monona, Inc. Wisconsin
Kohl’s Neenah, Inc, Wisgconsin
Kohl’s Oshlcosh, Inc. Wisconsin

TRADEMARK
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A & P (Design and color) | The Great Aflantic & Pacific Tea Company | 73/454,363 11/6/04
|||"""|!""'"""' (1,304,288 Renewal
o filed: May 2
AR -
A & P (Stylized) The Great Atlantic & Pacific Tea Company 75/064,054 12/17/06
(2,024,122)
A&P (B1ch Letters) The Great Atlantic & Pacific Tea Cotapany 76/390,443 5/06/13
(2,713,141)
AMAZE AWAY The Great Atlantic & Pacific Tea Company 78/549,806
( )
AMERICA'S CHOICE The Great Atlantic & Pacific Tea Company 74/234,200 11/26/06
______ (2,019,444)
AMERICA'S CHOICE The Great Atlantic & Pacific Tea Company 74/801,783 10/25/14
(1,861,428)
AMERICA'S CHOICE | The Great Atlantic & Pacific Tea Company | 74/801,784 10/25/14
(1,860,494)
AMERICA'S CHOICE The Great Atlantic & Pacific Tea Company 74/332,876 1/30/11
(2,425,385)
AMERICA'S CHOICE | The Great Atlantic & Pacific Tea Company | 73/514,986
(1,384.513) .
AMERICA'S CHOICE The Great Atlantic & Pacific Tea Company 78/218.486
( )
AMERTCA*S CHOICE The Great Atlantic & Pacific Tea Company 78/395,344
(standard character for- ( )
mat)
N The Great Atfantic & Pacific Tea Company 0,507,581 2000/03/15
ATHENA The Great Atlantic & Pacific Tea Company | 78/238,300 07/06/14
(2.861,651)
The Great Atlantic & Pacific Tea Company 76/465.806 | Abandoned
{ ) 2/28/04
BASICS The Great Atlantic & Pacific Tea Company 78/311,001 9/14/14
(2,884,450)
TRADEMARK
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[ The Great Atlantic & Pacific Tea Company | 727159, 2/18/04
; BALDERS ON.S (765,268)
Tha Great Atlantic & Pacific Tea Company 73/276,185 5/29/04
%‘J | (1,279,449)
BEEF BEYOND The Great Atlantic & Pacific Tea Company 78/437,260
BELIEF ,
BRILLIANT BUBBLES | The Great Atlantic & Pacific Tea Company 78/202.,468 1/27/14
' 78/202.468
(2,808.673)
CLUB SUPER FRESH | The Great Atlantic & Pacific Tea Company | 78/385,991
CONCORDE The Great Atlantic & Pacific Teahf]ompany 78/238,266 7/06/14
(2,861,650)
CRAZY DEALS The Great Atlantic & Pacific Tea Company 78/502,215
DOLLAR BARN The Great Atlantic & Pacific Tea Company 78/303,661
( )
EASY BRIGHT NIGHT | The Great Atlanfic & Pacific Tea Company 7 8/32'4,523
%)
EXPRESS YOURSELF The Great Atlantic & Pacific Tea Company 76/406,160 1/28/13
,.“M_ (2,680.997)
FARMER JACK The Great Aflantic & Pacific Tea Company | 73/664,142 3/01/08
(1,479,128)
(Stylized) The Great Atlantic & Pacific Tea Company 76/386,568 6/10/13
/’?% : (2,723,648)
FABMER JACK Logo The Great Atlantic & Pacific Tea Company 78/269,618 8/1714
{(NEW) (2,874,722)
FEEL LIKE A TRUE The Great Atlantic & Pacific Tea Company |  78/266,173 9/07/14 |
GORMET! (2,881,606)
FOOD BASICS The Great Atlentic & Pacific Tea Company 76/386,404 6/17/13
(2,726,744)
(Design and color) The Great Atlantic & Pacific Tea Compemy 76/386,781 0/23/13
—— ) (2,766,316)
'] L
FOODS AS SPECIAL The Great Atlantic & Pacific Tea Company 78/488,626
AS THE VILLAGE
MARKET
FOR GOODNESS The Great Atlantic & Pacific Tea Company 78/235,016 ]
SHAKE { )
-
TRADEMARK
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FRESH CHALLENGE | The Great Atlantic & Pacific Tea Company |  78/503,093
FRESH CUT PRICE The Great Atlantic & Pacific Tea Company 78/551,462
FRESH FROM THE The Great Atlantie & Pacific Tea Company 78/481,891
VINEYARD
FRESH REWARDS The Great Atlantic & Pacific Tea Company 78/303,800
ABANDONED
Fruit The Great Atlantic & Pacific Tea Company 73/306,776 N/A
‘Valigy (1,243,005)
FUTURE STORE The Great Atlantic & Pacific Tea Company 73/517,861 8/20/05
_ _ e (1,355,968) ___
GIVE YOURSELF The Great Atlantic & Pacific Tea Company 78/431.546
ANOTHER CHOICE
(Stylized) The Great Aflantic & Pacific Tea Company |  73/277,359 | 03/29/13
1,232,381)
he?lfh (
Pl" e
HEALTHY REWARDS | The Great Atlantic & Pacific Tea Company |  78/236,046 ]
( )
1 LOVE THIS STORE! The Great Atlantic & Pacific Tea Company 76/424,332
( )
JANE PARKER The Great Atlantic & Pacific Tea Company 78/692,338
MASTER CHOICE The Great Atlantic & Pacific Tea Company 78/218,673 6/29/14
(2,857,946)
The Great Atlantie & Pacific Tea Company 75/070,346 6/24/07
(2,073,501)
The Great Atlantic & Pacific Tea Company 73/696,142 1/3/09
(1,519,019)
(Miscellaneous Design) Bomman’s In, 73/276,030 12/15/11
- (1,182.561)
3.
TRADEMARK
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: The Great Atlantic & Pacific Tea Company 73/324,028 N/A
% (1,236,574)
02 The Great Atlantic & Pacific Tea Company 78/247.608

The Great Atlantic & Pacific Tea Company |  73/306,767 N/A
0‘ He n (1,243,022)

(Design & Color) "The Great Atlantic & Pacific Tea Company 72/271,146 8/27/08
@% (855,682)
PREFERRED PET The Great Atlantic & Pacific Tea Company 78/425,504

' The Great Atlantic & Pacific Tea Company 10/03/05

RED ALARM The Great Atlantic & Pacific Tea Company 78/220,193 10-01-15

I (2,924.218)

SAV-A-CENTER The Great Atlantic & Pacific Tea Company 73/583,389 10/07/06
_ (1,412,706)
SPLISH SPLASH The Great Atlantic & Pacific Tea Company 78/481,801
SQUEEZE MEEZE The Great Atlantic & Pacific Tea Company 78/357,980

SUPER FRESH The Great Atlantic & Pacific Tea Commpany 73/732,662 8/05/07
_ (2,085,126)

SUPERMARKET OF The Great Atlantic & Pacific Tea Company 75/611,542 1/08/12
CHOICE {2,527.933)

(Stylized) The Great Atlantic & Pacific Tca Company 76/346,252 2/11/13

- , 2,685,875

THE FOOD . The Great Atlantic & Pacific Tea Company 76/360,323 7/29/13
EMPORIUM (2.741,163)

THE GREAT STORE The Great Atlantic & Pacific Tea Company 74/404,668 N/A
JUST NEXT DOOR _ (1,826,728)

THE VERY B EST... The Great Atlantic & Pacific Tea Company 76/439,689 9/09/13
JUST FOR YOT! (2,761,287)
TORNADO SPLASH | The Great Atlantic & Pecific Tea Company 78/435495
e
TRADEMARK
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TOUGH JOE | The Great Aflantic & Pacific Tea Company | 78/392,235 |
ULTRA XTREME The Great Atlantic & Pacific Tea Company 78/715,736
WE'RE THINKING The Great Atlantic & Pacific Tca Company 78/533.406
 FRESH
9374311
5.
TRADEMARK
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SECURITY AGREEMENT (this “Agreement”) dated as of
November 15, 2005, among THE GREAT ATLANTIC & PACIFIC TEA
COMPANY, INC. (the “Company™), a Maryland corporation, each
subsidiary of the Company listed on Schedule I hereto (each such
subsidiaty individually a “Borrower” and collectively with the Company,
the “Borrowers™), each subsidiary of the Company listed on Schedule II
hereto (each such subsidiary individually a “Guarantor” and collectively,
the “Guarantors™; the Borrowers and the Guarantors are also referred to
collectively hereiti as the “Grantors™), and BANK OF AMERICA, N.A,, 2
national banking association (“Bank of Ameriea”™), as collateral agent (in
such capacity, the “Collateral Agent”) for the Secured Parties (as defined
herein).

Reference is made to (&) the Credit Agreement dated as of November 15, 2005 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement”),
among the Company, the other Borrowers party thereto, the lenders from time to time party
thereto (the “Lenders™), and Bank of Ametica, as Administrative Agent and Collateral Agent,
and (b) the Guarantee Agreement dated as of November 15, 2005 (as amended, supplemented or
otherwise modified from time to time, the “Guarantee Agreement™), among the Loan Parties and
the Collateral Agent, ‘

The Lenders have agreed to make Loans to the Borrowers, and the Issuing Bank has
agreed to issue Letters of Credit for the account of the Borrowers, pursuant to, and upon the
terms and subject to the conditions specified in, the Credit Agreement. Each of the Guarantors
has agreed to guarantes, among other things, all the obligations of the Borrowers under the
Credit Agreement. The obligations of the Lenders to make Loans and of the Issuing Bank to

 jssue Letters of Credit are conditioned upon, among other things, the execution and delivery by

the Grantors of an agreement in the form hereof to secure (a) the due and punctual payment by
the Borrowers of (i) the principal of and premium, if any, and interest (including interest
accruing during the pendency of any bankruptcy, insolvency, receivership or other similar
proceeding, regardless of whether allowed or allowable in such proceeding) on the Loans, when
and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or
otherwise, (ii) cach payment required to be made by the Borrowers under the Credit Agreement
in respect of any Letter of Credit, when and as due, including payments in respect of
reimbursement of disbursements, interest thereon and obligations to provide cash collateral, (iif)
obligations to repay overdraft amounts plus interest, if any, customarily applied on overdrafts
and all obligations (including without limitation fees, costs, expenses and indemnities) owed to
any Lender or an Affiliate of a Lender arising from any treasury, depository, cash management
or other banking or financial services provided by a Lender or Affiliate of a Lender to any Loan
Party and (iv) all other monetary obligations, including fees, costs, expenses and indemnities,
whether primary, secondary, direct, contingent, fixed or otherwise (including monetary
obligations incurred during the pendency of any bankruptcy, insolvency, receivership or other
similar proceeding, regardless of whether allowed or allowable in such proceeding), of the
Borrowers to the Secured Parties under the Credit Agreement and the other Loan Documents, (b)
the due and punctual performance of all covenants, agreements, obligations and liabilities of the
Borrowers under or pursuant to the Credit Agreement and the other Loan Documents, (c) the due
and punctual payment and performance of all the covenants, agreements, obligations and

Security Agroament/917185/7 TRADEMARK
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i

liabilities of each Loan Party under or pursuant to this Agreement or the other Loan Documents
(including, without limitation, the Obligations (as defined in the Guarantee Agreement) of the
Guarantors pursuant to the Guarantee Agreement), and (d) the due and punctual payment and
performance of all obligations of the Borrowers under each Hedging Agreement entered into
with any counterparty that was a Lender or an Affiliate of a Lender at the time such Hedging
Agreement was entered into (all the monetary and other obligations described in the preceding
clauses (a) through (d) being collectively called the “Obligations™); provided, however, that
Obligations which arise out of any treasury, depository, cash management or other banking or
financial services provided by a Lender or an Affiliate of a Lender or out of any Hedging
Agreement, shall be secured Obligations solely to the extent that there is sufficient Collateral
following satisfaction of the Obligations described in clauses ()(i), (ii) and (iv), (b) and (¢} of
the definition of Obligations.

Accordingly, the Grantors. and the Collateral Agent, on behalf of itself and each Secured
Party (and each of their respective successors or assigns), hereby agree as follows:

ARTICLEI
Definitions

SECTION 1.01, Definition of Terms Used Herein. Unless the context otherwise
requires, all capitalized terms used but not defined herein shall have the meanings set forth in the
Credit Agreement and all references to the Uniform Commercial Code shall mean the Uniform
Commercial Code in effect in the State of New York as of the date hereof; provided, however, that if
a term is defined in Article 9 of the Uniform Commercial Code differently than in another Article
thereof, the term shall have the meaning set forth in Article 9, and provided further that if by reason
of mandatory provisions of law, perfection, or the effect of perfection or non-perfection, of the
security interest in any Collateral or the availability of any remedy liereunder is governed by the
Uniform Commercial Code as in effect in a jurisdiction other than New York, “Uniform Commercial
Code” means the Uniform Commercial Code as in effect in such other jurisdiction for putposes of
the provisions hereof relating to such perfection or effect of perfection or non-perfection or
availability of such remedy, as the case may be.

SECTION 1.02. Definition of Certain Terms Used Herein. As used herein, the
following terms shall have the following meanings:

“Adecount Debtor” shall mean any person who is or who may become obligated to any
Grantor under, with respect to or on account of an Account.

“Aecounts” shall mean “accounts” as defined in the Uniform Commercial Code, and all
right, tifle and interest of any Grantor to payment for goods and services sold or Jeased, including
any such right evidenced by chattel paper, whether due or to become due, whether or not it has
been earned by performance, and whether now or hereafter acquired or arising in the future,
including, without limitation, (i) accounts receivable from Affiliates of the Grantors, (ii) health-
care insurance receivables (as defined in the Uniform Commercial Code), and (jii) account
receivables, receivables and rights to payment arising out of the use of a credit or charge card or
information contained on or used with that card.

Recurity Agreement/217185/7 o TRADEMARK
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“Jecounts Receivable” shall mean all Accounts and all right, tifle and interest in any
returned goods, together with all rights, titles, securities and guarantees with respect thereto,
including any rights to stoppage in transit, replevin, reclamation and resales, and all related
security interests, liens and pledges, whether voluntary or involuntary, in each case whether now
existing or owned or hereafter arising or acquired.

“Blocked Account Bank” shall have the meaning assigned to such term in Section ‘5.01(b).

“Collateral” shall mean all (a) Accounts Receivable, (b} Documents, (c) .General
Intangibles, (d) Inventory, (€) deposit accounts and securities accounts containing proceeds of
Collateral (including the Agent’s Account and each Blocked Account) or assets included in the
Borrowing Base, and all Cash and Cash Equivalents, Additional Investments or other assets in
each such account and (f) Proceeds; provided, however, that Collateral shall not include any
lease, license, -contract, agreement, or other instrument to which any Grantor is a party to the
extent such Grantor is prohibited from granting a Lien in its rights thereunder pursuant to the
terms of such lease, license, contract, agreement, or other instrument or under applicable law,
provided that the Proceeds from any such lease, license, contract, agreement, or other instrument
shall not be excluded from the definition of Collateral to the extent that the assignment of such
Proceeds is not prohibited; and provided, further, that the term “Collateral” as used in this

" Agreement shall not include (a) any “Collateral” as defined in the Letter of Credit Agreement or
(b) any “Collateral” as defined in the Pledge Agreement. o

“Collateral Account” shall have the meaning assignéd to such term in Section 3.02(c).
“Control” shall have the meaning given that term in the UCC.

“Copyright License” shall mean any written agreement, now or hereafter in eifect,
granting any right to any third party under any Copyright now or hereafter owned by any Grantor
or which such Grantor otherwise has the right to license, or granting any right to such Grantor
under any Copyright now or hereafter owned by any third party, and all rights of such Grantor
under any such agreement.

“Copyrights” shall mean all of the following now owned or hereafier acquired by any
Grantor: (2) all copyright rights in any work subject to the copyright laws of the United States,
whether as author, assignee, transferee or otherwise, and (b) all registrations and applications for
registration of any such copyright in the United States, including registrations, recordings, -
supplementa] registrations and pending applications for registration in the United States
Copyright Office, including those listed on Schedule IT1.

“Credit Agreement” shall have the meaning assigned to such term in the preliminary
statemnent of this Agreement.

“Daily Receipts” shall mean all amounts received by the Company and the other
Grantors, whether in the form of cash, checks, any moneys received or receivable in respect of
charges made by means of credit cards, and other negotiable instruments, in each case as a result
of the sale of Inventory.

“Documents” shall mean “documents” as defined in the Uniform Commercial Code, and

Security Agreament/9] 7185/7 3 TRADEMARK
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all instruments, files, records, ledger sheets and documents covering or relating to any of the
Collateral.

“General Intangibles” shall mean “generai intangibles” as defined in the Uniform

" Commercial Code, and all choses in action and causes of action and all other assignable

intangible personal property of any Grantor of every kind and nature now owned or hereafter
acquired by any Grantor, including ail Payment Intangibles (as defined in the Uniform
Commercial Code) all rights and interests in partnerships, limited partnerships, limited liability
companies and other unincorporated entities, corporate or other business records,
indemnification claims, contract rights (including rights under personal property leases, whether
eitered into as lessor or lessee, Hedging -Agreements and other agreements), Intellectual
Property, goodwill, registrations, franchises, tax refund claims and any letter of credit, gvarantee,
claim, security interest or other security held by or granted to any Grantor to secute payment by '
an Account Debtor of any of the Accounts Receivable, '

“Intellectual Property” shall mean all intellectual and similar property of any Grantor of
every kind and nature now owned or hereafter acquired by any Grantor, including inventions,
designs, Patents, Copyrights, Licenses, Trademarks, trade secrets, confidential or proprietary
technical and business information, know-how, show-how or other data or information, software
and databases and all embodiments or fixations thereof and related documentation, registrations
and franchises, and all additions, improvements and accessions to, and books and records
describing or used in connection with, any of the foregoing.

“Inventory” shall mesn “inventory” as defined in the Uniform Commercial Code, and all
goods of any Grantor, whether now owned or hereafter acquired, held for sale or lease, or
furnished or to be furnished by any Grantor under contracts of service, or consumed in any
Grantor’s business, including raw materials, intermediates, work in process, packaging materials,
finished goods, semi-finished inventoty, serap inventory, manufacturing supplies and spare parts,
and all such goods that have been returned to or repossessed by or on behalf of any Grantor.

“Investment Property” shall have the meaning given that term in the UCC,

“Letter of Credit Agreement” shall mean the Letter of Credit Agreement dated as of
October 14, 2005 between the Company and Bank of America, N.A., as amended, supplemented
ot otherwise modified from time to time. : :

. “License™ shall mean any Pafeht License, Trademark License, Copyright License or other
license or sublicense to which any Grantor is a party, including those listed on Schedule IV.

“Obligations” shall have the meaning assigned to such term in the preliminary statement
of this Agreement.

“Patent License” shall mean any written agreement, now or hereafter in effect, granting
to any third party any right to make, use or sell any invention on which a Patent, now or hereafter
owned by any Grantor or which any Grantor otherwise has the right to license, is in existence, or
granting to any Grantor any right to make, use or s¢ll any invention on which a Patent, now or
hereafter owned by any third party, is in existence, and all rights of any Grantor under any such
agreement.
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“Patents” shall mean all of the following now owned or hereafter acquired by any
Grantor: (a) all letters patent of the United States, all registrations and recordings thereof, and all
applications for letters patent of the United States, including registrations, recordings and
pending applications in the United States Patent and Trademark Office, including those listed on
Schedule V, and (b) all reissues, continuations, divisions, continuations-in-part, renewals or
extensions thereof, and the inventions disclosed or claimed therein, including the right to make,
use and/or sell the inventions disclosed or claimed therein.

“Perfection Certificate” shall mean a certificate substantially in the form of Annex 1,
completed and supplemented with the schedules and attachments contemplated thereby, and duly
executed by a Financial Officer and the chief legal officer of the Company. :

“Proceeds” shall mean “proceeds” as defined in the Uniform Commercial Code, each
type of property described in the definition of “Collateral”, and any consideration received from
the sale, exchange, license, lease or other disposition of any asset or property that constitutes
Coliateral, any value received as a consequence of the. possession of any Collateral and any
payment received from any insurer or other person or entity as a result of the destruction, loss,
theft, damage or other involuntary conversion of whatever nature of any asset or property which
constitutes Collateral, and shall include (2) all cash and negotiable instruments received by or
held on behalf of the Collateral Agent pursuant to the provisions of the Credit Agresment, this
Agreement or otherwise, (b) any claim of any Grantor against any third party for (and the right to
sue and recover for and the rights to damages or profits due or accrued arising out of or in-
connection with) (i) past, present or future infringement of any Patent now or hereafter owned by
any Grantor, or licensed under a Patent License, (ii) past, present or future infringement or
dilution of any Trademark now or hereafter owned by any Grantor or licensed under a
Trademark License or injury to the goodwill associated with or symbolized by any Trademark

- now or hereafter owned by any Grantor, (iii) past, present or future breach of any License and

(iv) past, present or future infringement of any Copyright now or hereafter owned by any Grantor
or licensed wmder a Copyright License and (c) any and all other amounts from time to time paid
or payable under or in connection with any of the Collateral.

“Secured Parties” shall mean (2) the Lenders, (b) the Administrative Agent, (c) the
Collateral Agent, (d) the Issuing Bank, (€) each counterparty to a Hedging Agreement entered
into with any Borrower if such counterparty was a Lender or an Affiliate of a Lender at the time
the Hedging Agreement was entered into, (f) the beneficiaries of each indemnification obligation
undertaken by any Grantor under any Loan Document, (g) any Lender or Affiliate of a Lenderin
respect of obligations owed to such Lender or Affiliate of 2 Lender Bank arising from any
treasury, depository, cash managetnent or other banking or financial services provided by such
Lender or Affiliate of a Lender to any Loan Party and (h) the successors and assigns of each of
the foregoing.

“Security Interest” shall have the meaning assigned to such term in Section 2.01,

“Trademark License” shall mean any written agreement, now or hereafter in effect,
granting to any third party any right to use any Trademark now or hereafter owned by any
Grantor or which any Grantor otherwise has the right to license, or granting to any Grantor any
right to use any Trademark now or hereafter owned by any third party, and all nghts of any
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Grantor under any such agreement.

“Trademarks” shall mean all of the following now owned or hereafter acquired by any
~ Grantor: (a) all trademarks, service marks, frade names, corporate names, company names,
. business names, fictitious business names, trade styles, trade dress, logos, other source or

business identifiers, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, all registrations and recordings thereof; and all registration and recording
applications filed in conmection therewith, including registrations and registration applications in
the United States Patent and Trademark Office, any State of the United States or any political
subdivision thereof, and all extensions or renewals thereof, including those listed on Schedule
VI, {b) all goodwill associated therewith or symbolized thereby and (c) all other assets, rights
and interests that uniquely reflect or embody such goodwill; provided that Trademarks shall not
include any intent-to-use trademark applications if the grant of a security interest therein would
impair the validity or enforceability of such intent-to-use trademark applications.

SECTION 1.03. Rules of Interpretation. The rules of interpretation specified in Section
1.03 of the Credit Agreement shall be applicable to this Agreement.

ARTICLEI1

Security Interest

SECTION 2.01. Security Interest, As security for the payment or performance, as the .
case may be, in full of the Obligations, each Grantor hereby bargains, sells, conveys, assigns, sets
over, mortgages, pledges, hypothecates and transfers to the Collateral Agent, its successors and
asgigns, for the ratable benefit of the Secured Parties, and hereby grants to the Collateral Agent, its
successors and assigns, for the ratable benefit of the Secured Parties, a security interest in, all of such
Grantor’s right, title and interest in, to and under the Collateral (the “Security Interest”). Without
limiting the foregoing, the Collateral Agent is hereby authorized to file one or more financing
statements, continuation statements, filings with the United States Patent and Trademark Office or
United States Copyright Office (or any successor office) or other documents as it determines
reasonably necessary for the purpose of perfecting, confirming, continuing, enforcing or protecting
 the Security Interest granted by each Grantor, without the signature of any Grantor, and naming any
Grantor or the Grantors as debtors and the Collateral Agent as secured party,

SECTION 2.02. No Assumption of Liability. The Security Interest is granted as security
only and shall not subject the Collateral Agent or any other Secured Party to, or in any way alter or '
modify any obligation or liability of any Grantor with respect to or arising out of the Collateral.

ARTICLE ITI
Representations and Warranties

The Grantors jointly and severally represent and warrant to the Collateral Agent and the
Secured Parties that: '

SECTION 3.01. Title and Authority. Bach Grantor has good and valid rights in and title
to the Collateral with respect to which it has purported to grant a Security Interest hereunder and has

Security Agreemant/217135/7 o) TRADEMARK
REEL: 003281 FRAME: 0731



- MAR. 28,2688 12:39PM - SPECIALIZED PATEMT MO.424  P.19

1

full power and authority to grant'to the Collateral Agent the Security Interest in such Collateral

pursuant hereto and to execute, deliver and perform its obligations in accordance with the terms of

this Agreement, without the consent or approval of any other person other than any consent or

approval which has been obtained except where the failure to obtain such consent or approval,

individually or in the aggregate, could not reasonably be expected to result in a Material Adverse
Effect. .

SECTION 3.02. Filings. () Each Perfection Certificate has been duly prepared,
completed and executed and the information set forth therein is correct and complete in all material
respects. Uniform Commercial Code financing statements or other appropriate filings, recordings or
registrations containing a description of the Collateral have been delivered to the Collateral Agent
for filing in each govemmental, municipal or other office specified in Schedule 6 to the Perfection
Certificate, which are all the filings, recording$ and registrations (other than filings required to be
made in the United States Patent and Trademark Office and the United States Copyright Office in
order to perfect the Security Interest in Collateral consisting of United States Patents, Trademarks
and Copyrights) that are necessary to publish notice of and protect the validity of and to establish a
legal, valid and perfected security interest in favor of the Collateral Agent (for the ratable benefit of
the Secured Parties) in respect of all Collateral in which the Security Interest may be petfected by
filing, recording or registration in the United States (or any political subdivision thereof) and its
territories and possessions, and no further or subsequent filing, refilling, recording, rerecording,
registration or rTeregistration is necessary in any such jurisdiction, except as provided under
applicable law with respeet to the filing of continuation statements,

()  Fully executed security agreements in the form hereof and containing a
description of all Collateral consisting of Intellectual Property have been delivered to the
Collateral Agent for recording by the United States Patent and Trademark Office and the United
States Copyright Office pursuant to 35 U.8.C. § 261, 15 U.8,C. § 1060 or 17 U.S.C. § 205 and
the regulations thereunder, as applicable, and otherwise as may be reasonably required pursuant
to the laws of any other reasonably necessary jurisdiction, to protect the validity of and to
establish a legal, valid and perfected security interest in favor of the Collateral Agent (for the
ratable benefit of the Secured Partics) in respect of all Collateral consisting of Patents,
Trademarks and Copyrights in which a security interest may be perfected by filing, recording or
registration in the United States Patent and Trademark Office or United States Copyright Office,
and no further or subsequent filing, refiling, recording, rerecording, registration or reregistration
is necessary (other than such actions as are necessary to perfect the Security Interest with respect *
to any Collateral consisting of Patents, Trademarks and Copyrights (or registration or application
for registration thereof) acquired or developed after the date hereof).

(¢)  Fully executed Blocked Account Agreements will be delivered to the Collateral
Agent relating to (i) each Blocked Account within forty-five (45) days after the Effective Date
and (ii) each account in which Cash and Cash Equivalents or Additional Investments that are
included in the Borrowing Base are on deposit (each, a “Collateral Account™) on ot prior to the
date any such Cash and Cash Equivalents or Additional Investments are included in the
Borrowing Base.

SECTION 3.03. Validity of Security Interest. The Security Interest constitutes (a) a
legal and valid security interest in all the Collateral securing the payment and performance of the
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Obligations, (b) subject to the filings described in Section 3.02 above, a perfected security interest in
~ all Collateral in which a security interest may be perfected by filing, recording or registering a-
financing statement or analogous documnent in the United States (or any political subdivision thereof)
and its territories and possessions pursuant to the Uniform Commercial Code or other applicable law
in such jurisdictions, (c) subject to the obtaining of Control, a perfected security interest in all of the
Collateral to the extent perfection in the Collateral can be accomplished by Control and (d) a
perfected security interest in all Collateral in which a security interest may be perfected upon the
receipt and recording of this Agreement with the United States Patent and Trademark Office and the
United States Copyright Office pursuant to 35U.8.C. § 261,15 U.8,C, § 1060 or 17 U.8.C. § 205.
The Security Interest is and shall be prior to any other Lien on any of the Collateral, other than Liens
expressly permitted pursuant to Section 6,02 of the Credit Agreement.

_ . SECTION 3.04, Absence of Other Liens. The Collaterg] is owned by the Grantors fiee
and clear of any Lien, except for Liens expressly permitted pursuant to Section 6.02 of the Credit
Agresment. The Grantors have not (a) filed or consented to the filing of (i) any financing statement
or analogous document under the Uniform Commercial Code or any other applicable laws covering
any Collateral, (ii) any assignment in which any Grantor assigns any Collateral or any security
agreement or similar instrument covering any Collateral with the United States Patent and
Trademark Office or the United States Copyright Office or (iii) any assignment in which any
Grantor assigns any Collateral or any security agreement or similar instrument covering any
Collateral with any foreign governmental, municipal or other office, which ﬁnancmg statement ot
analogous document, asmg;mnent security agreement or similar instrument is still in effect or (b)
entered into any agreement in which any Grantor grants Control over any Collateral, except, in each
cage, with respect to Liens expressly permitted pursuant to Section 6.02 of the Credit Agreement.

SECTION 3.05. Investments. The Grantors have no loans to employees, joint ventures
with third parties, commodity accounts, debt or equity securities of third parties or other Investment
Property (other than the capital stock of any Subsidiary, any Investment Property that constitutes
Collateral and Permitted Investments) that, in the aggregate, exceed an aggregate book value of
$5,000,000,

ARTICLE IV

Covenants

-SECTION 4.01.  Change of Name; Location of Collateral; Records; Place of Business.
(2) Each Grantor agrees promptly to notify the Collateral Agent in writing of any change (i) in its
corporate name or in any trade name used to identify it in the conduct of its business or in the
ownership of its properties, (ii) in the location of its chief executive office, its principal place of
business, any office in which it maintains books or records relating to Collateral owned by it or any
office or facility at which Coliateral owned by it is located (including the establishment of any such
new office or facility), (i) in its identity or corporate structure or (iv) in its Federal Taxpayer
Identification Number or state organizational number, Without limitation of the foregoing, each
Grantor will furnish to the Administrative Agent at least fifteen (15) days (or such shorter period of
time as may be agreed to by the Administrative Agent) prior written notice of any change in the
Grantor’s state of organization or incorporation. Each Grantor agrees not to effect or permit any
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change referred to in the preceding two sentences umless all filings have been made under the
Uniform Commercial Code or otherwise that are required in order for the Collateral Agent to
continue at all times following such change to have a valid, legal and perfected first priority security
intefest in all the Collateral. Each Grantor agrees promptly to notify the Collateral Agent if any
material portion of the Collateral owned or held by such Grantor is damaged or destroyed.

)  Each Grantor agrees to maintain, at its own cost and expense, such complete and
accurate records with respect to the Collateral owned by it as is consistent with its current
practices and in accordance with such prudent and standard practices used in industries that are
the same as or similar to those in which such Grantor is engaged, but in any event to include
complete accounting records indicating all payments and proceeds received with respect to any
part of the Collateral, and, at such time or times as the Collateral Agent may reasonably request,
promptly to prepare and deliver to the Collateral Agent a duly certified schedule or schedules in
form and detail reasonably satisfactory to the Collateral Agent showing the identity, amount and
location of any and all Collateral.

SECTION 4.02. Periodic Certification. Each year, at the time of delivery of annual
financial statements with respect to the preceding fiscal year pursuant to Section 5.01 of the Credit
Agreement, the Borrower shall deliver to the Collateral Agent a certificate executed by a Financial
Officer and the chief legal officer of the Borrower (a) setting forth the information required pursuant
to Section 2 of the Perfection Certificate or confirming that there has been no- change in such
information since the date of such certificate or the date of the most recent certificate delivered
pursuant to this Section 4.02 and (b) certifying that (i) all Uniform Commercial Code financing
statements or other appropriate filings, recordings or registrations, including all refilings,
rerecordings and reregistrations, containing a description of the Collateral have been filed of record
in each governmental, municipal or other appropriate office in each jurisdiction identified pursuant
to clause (a) above to the extent necessary to protect and perfect the Security Interest for a period of
not less than 18 months after the date of such certificate (except as noted therein with respect to any
continuation statements to be filed within such period) and (if) valid Blocked Account Agreements
are in effect with respect to all Blocked Accounts and all Collateral Accounts, Each certificate
delivered pursuant to this Section 4.02 shall identify in the format of Schedule III, IV, V, or VI, as
applicable, all Intellectual Property of any Grantor in existence on the date thereof and not then
listed on such Schedules or previously so identified to the Collateral Agent.

SECTION 4,03, Protection of Security, Bach Grantor shall, at its own cost and expense,
take any and ell actions necessary to defend title to the Collateral against all persons and to defend
the Security Interest of the Collateral Agent in the Collateral and the priority thereof against any
Lien not expressly permitted pursuant to Section 6.02 of the Credit Agreement.

'SECTION 4.04. Further Assurances, Each Grantor agrees, at its own expense, to
execute, acknowledge, deliver and cause to be duly filed all such further instruments and documents
and take all such actions as the Collateral Agent may from time to time reasonably request to assure,
preserve, protect and perfect the Security Interest and the rights and remedies created hereby,
including the payment of any fees and taxes required in connection with the execution and delivery
of this Agreement, the granting of the Security Interest and the filing of any financing statements or
other documents in connection herewith or therewith. Upon’ the occurrence and during the
continuance of a Triggering Event, if any amount payable by parties other than the Loan Parties
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under ot in connection with any of the Collateral shall be or become evidenced by any promissory
note or other instrument, such note or instrument shall be immediately pledged and delivered to the-
Collateral Agent, duly endorsed in a manner satisfactory to the Collateral Agent.

Without limiting the generality of the foregoing, each Grantor hereby authorizes the
Collateral Agent, with prompt notice thereof to the Grantors, to supplement this Agreement by
supplementing Schedule III, IV, V, or VI, or adding additional schedules hereto to ‘specifically
identify any asset or item that may constitute Copyrights, Licenses, Patents or Trademarks;
provided, however, that any Grantor shall have the right, exercisable within 10 days after it has
been notified by the Collateral Agent of the specific identification of such Collateral, to advise
the Collateral Agent in writing of any inaccuracy of the representations and warranties made by
such Grantor hereunder with respect to such Collateral. Each Grantor agrees that it will use
commercially reasonable efforts. to take such action as shall be necessary in order that all
representations and warranties hereunder shall be true and correct with respect to such Collateral
within 30 days after the date it has been notified by the Collateral Agent of the specific
identification of such Collateral. :

SECTION 4.05. Inspection and Verification. The Collateral Agent and such persons as
the Collateral Agent may reasonably designate shall have the right, at the Grantors’ own cost and
expense, to inspect the Collateral, all records related thereto (and to make extracts and copies from
such records) and the premises upon which any of the Collateral is located, to' discuss the Grantors’
affairs with the officers of the Grantots and their independent accountants and to verify under
reasonable procedures, in accordance with Section 5.09 of the Credit Agreement, the validity,
amount, quality, quantity, value, condition and stafus of, or any other matter relating to, the
Collateral, including, but only upon the occurrence and during the continuance of a Default, in the
case of Accounts or Collateral in the possession of any third person, by contacting Account Debtors
or the third person possessing such Collateral for the purpose of making such a verification. The
Collateral Agent shall have the absolute right to share any information it gains from such inspection
or verification with any Secured Party (it being understood that any such information shall be
deemed to be “Information” subject to the provisions of Section 9.12 of the Credit Agreement).

SECTION 4.06. Taxes; Encumbrances. At its option, the Collateral Agent may
discharge past due taxes, assessments, charges, fees, Liens, security interests or other encumnbrances
at any time levied or placed on the Collateral and not permitted pursuant to Section 6.02 of the
Credit Agreement (or after the occurrence and during the continuation of an Event of default,
whether or not permitted pursuant to Section 6.02 of the Credit Agreement), and may pay for the
maintenance and preservation of the Collateral to the extent any Grantor fails to do so as required by
the Credit Agreement ot this Agreement, and each Grantor jointly and severally agrees to reimbutse -
the Collateral Agent on demand for any payment made or any expense reasonably incurred by the
Collateral Agent pursuant to the foregoing authorization; provided, however, that nothing in this
Section 4.06 shall be interpreted as excusing any Grantor from the performance of, or imposing any
obligation on the Collateral Agent or any Secured Party to cure or perform, any covenants or other
promises of any Grantor with respect to taxes, assessments, charges, fees, liens, security interests or
other encumbrances and maintenance as set forth herein or in the other Loan Documents,
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SECTION 4.07, Assignment of Security Interest. Upon the occurrence and dunng the
continuance of an Event of Default, if at any time any Grantor shall take a security interest in any
property of an Account Debtor or any other person to secure payment and performance of an
Account, such Grantor shall promptly assign such security interest to the Collateral Agent. Such
assignment need not be filed of public record unless necessary to continue the perfected status of the
security interest against creditors of and transferees from the Account Debtor or other person
granting the security interest,

SECTION 4.08. Continuing Obligations of the Grantors. Each Grantor shall remain
liable to observe and perform all the conditions and obligations to be observed and performed by it
under each contract, agreement or instrument relating to the Collateral, all in accordance with the
terms and conditions thereof, and each Grantor jointly and severally agrees to indemnify and hold
harmless the Collateral Agent and the Secured Parties from and against any and all liability for such
performance; provided that such indemnity shall not, as to the Collateral Agent or any of the Secured
Parties, be available to the extent that such losses, claims, damages, liabilities or related expenses are
detcrrmned by a court of competent jurisdiction by final judgment to have resulted from the gross
negligence or willful misconduct of such party.

SECTION 4.09. Use and Disposition of Collateral. None of the Grantors shall make or
permit to be made an assignment, pledge, transfer or hypothecation of the Collateral or shall grant
any other Lien in respect of the Collateral, except as expressly permitted by Sections 6.02 and 6.05
of the Credit Agreement and Section 5,01(d) hereof, in each case subject to the following sentence.
Unless and until the Collateral Agent shall notify the Grantors that an Event of Default shall have
occurred ahd be contmumg and that during the continuance thereof the Grantors shall not sell,
convey, lease, assign, transfer or otherwise dispose of any Collateral (which notice may be given 'by
telephone if promptly confirmed in writing), the Grantors may use and dispose of the Collateral in
any lawful manner not inconsistent with the provisions of this Agreeme;nt the Credit Agreement or
any other Loan Document. :

SECTION 4.10. Limitation on Modification of Accounts, None of the Grantors will,
without the Collateral Agent’s prior writien consent, grant any extension of the time of payment of
any of the Accounts Receivable, compromise, compound or settle the same for less than the full
amount thereof, release, wholly or partly, any person liable for the payment thereof or allow any
credit or discount whatsoever thereon, other than extensions, credits, discounts, compromises or
settlements granted or made in the ordinary course of business and consistent with its current
practices and in accordance with such prudent and standard practices used in industries that are the |
same ag or similar to those in which such Grantor is engaged.

SECT]DN 4.11. Insurance. The Grantors, at their own expense, shall maintain or cause
to be maintained insurance covering physical loss or damage to its property in accordance with
Section 5.07 of the Credit Agreement. Each Grantor irrevocably makes, constitutes and appoints the
Collateral Agent (and all officers, employees or agents designated by the Collateral Agent) as such
Grantor’s true and lawful agent (and attorney-in-fact} for the purpose, during the continuance of an
Event of Default, of making, settling and adjusting claims in respect of Collateral under policies of
insurance, endorsing the name of such Grantor on any check, draft, instrument or other item of
payment for the proceeds of such policies of insurance and for making all determinations and
decisions with respect thereto. In the event that any Grantor at any time or times shall fail to obtain
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ot maintain any of the policies of insurance required hereby or to pay any premium in whole or part
© relating thereto, the Collateral Agent may, without waiving or releasing any obligation or liability of
the Grantors hereunder or any Bvent of Default, in its sole discretion, obtain and maintain such
policies of insurance and pay such premium and take any other actions with respect thereto as'the
Collateral Agent deems commercially reasonable. All sums disbursed by the Collateral Agent in
connection with this Section 4.11, including reagonable attorneys’ fees, court costs, expenses and
other reasonable charges relating thereto, shall be payable, upon demand, by the Grantors to the
Collateral Agent and shall be additional Obligations secured hereby.

SECTION 4.12. Legend. To the extent that the Collateral Agent may -reasonably
request, in order to perfect the Security Interest or to enable the Collateral Agent to exercise its rights
and remedies hereunder, each Grantor shall legend, in form and manner satisfactory to the Collateral
. Agent, its Accounts Receivable and its books, records and documents evidencing or pertaining
thereto with an appropriate reference to the fact that such Accounts Receivable have been assigned
to the Collateral Agent for the benefit of the Secured Parties and that the Collateral Agent has a
security interest therein,

SECTION 4.13. Covenants Regarding Patent, Trademark and Copyright Cal!ateml
() Each Grantor agrees that it will not, and will use commercially reasonable efforts not to permit
any of its licensees to, do any act, or omit to do any act, whereby any Patent which is material to the
conduct of such Grantor's business may become invalidated or dedicated to the public, and agrees
that it shall continue to mark any products covered by a Patent with the relevant patent number as.
necessary and sufficient to establish and preserve its maximum rights under applicable patent laws.

()  Each Grantor (either itself or through its licensees or its sublicensees) will, for
each Trademark material to the conduct of such Grantor’s business, (i) maintain such Trademark
in full force free from any claim of abandonment or invalidity for non-use other than such claims
contested in good faith by such Grantor in appropriate proceedings in the proper forums, (ii)
maintain the quality of products and services offered under such Trademark, (iii) display such
Trademark with notice of Federal or foreign registration to the extent necessary and sufficient to
establish and preserve its rights under applicable law and (iv) not knowingly use or knowingly
permit the vse of such Trademark in violation of any third party rights,

(<) Each Grantor (either itself or through licensees) will, for each work covered by a
material Copyright, continue to publish, reproduce, display, adopt and distribute the work with
appropriate copyright notice as necessary and sufficient to establish and preserve its rights under
applicable copyright laws.

(d) Each Grantor shall notify the Collateral Agent promptly if it knows or has reason
to know that any Patent, Trademark or Copyright material to the conduct of its business may
become abandoned, lost or dedicated to the public, or of any adverse determination or
development (including the institution of, or any such determination or development in, any
proceeding in the United States Patent and Trademark Office or the United States Copyright
Office or any court) regarding such Grantor’s ownersghip of any material Patent, Trademark or
Copyright, its right to register the same, or to keep and maintain the same.
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(&) In no event shall any Grantor, either itself or through any agent, employee,
licensee or designee, file an application for any Patent, Trademark or Copyright (or for the
registration of any Trademark or Copyright) with the United States Patent and Trademark Office,
United States Copyright Office or any office or agency in any political subdivision of the United
States, unless it promptly informs the Collateral Agent, and, upon request of the Collateral ,
Agent, executes and delivers any and all agreements, instruments, documents and papers as the
Collateral Agent may reasonably request to evidence the Collateral Agent’s security interest in
such Patent, Trademark or Copyright, and each Grantor hereby appoints the Collateral Agent as
its attorney-in-fact to execute and file such writings for the foregoing purposes to the extent that
such Grantor fails to promptly do so, all acts of such attorney being hereby ratified and
confirmed; such power, being coupled with an interest, ig itrevocable. -

(D Each Grantor will take all necessary steps that are consistent with customary
practice in any proceeding before the United States Patent and Trademark Office, United States
Copyright Office or any office or agency in any political subdivision of the United States, to
maintain and pursue each material application relating to the Patents, Trademarks and/or
Copyrights (and to obtain the relevant grant or registration) and to maintain each issued Patent
and each registration of the Trademarks and Copyrights that is material to the conduet of any
Grantor’s business, including timely filings of applications for renewal, affidavits of use, -
affidavits of incontestability and payment of maintenance fees, and, if consistent with good

' business judgment, to initiate opposition, interference and cancellation proceedings against third
parties. ‘ '

(2)  Inthe event that any Grantor has reason to believe that any Collateral consisting
of a Patent, Trademark or Copyright material to the conduct of any Grantor’s business has been
or is about to be infringed, misappropriated or diluted by a third party, such Grantor promptly
shall notify the Collateral Agent and shall, if consistent with good business judgment, prouptly
sue for infringement, misappropriation or dilution and to recover any and all damages for such
infringement, misappropriation or dilution, and take such other actions as are appropriate under
the circumstances to protect such Collateral.

(%)  Upon and during the continuance of an Event of Default, each Grantor shall use
its commercially reasonable efforts to obtain all requisite consents or approvals by the licensor of
cach Copyright License, Patent License or Trademark License to effect the assignment of all of
such Grantor’s right, title and interest thereunder to the Collateral Agent or its designee,

ARTICLE V

Collections

SECTION 5.01. Accounts. (2) From and after the Effective Date, each Grantor agrees
to deposit all Daily Receipts into the DDAs on a daily basis,

{b)  From and after the Effective Date, the Grantors agree to transfer, or cause to be
transferred, all Cash Receipts on deposit in any DDA (except, such amounts necessary (i) for the
payment of routine bank service fees and (ii) to reconcile deposit balances) to a Blocked
Account. Such transfers shall oceur no less than three (3) times a week.
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(¢)  Exceptupon the occurrence and during the continuance of a Triggering Event, the
Company may instruct each bank or other financial institution at which the Grantors maintain a
Blocked Account (each, a “Blocked Account Bank™) as to the application of any Cash Receipts

. contained in any Blocked Account and each such Blocked Account Bank shall immediately
apply such funds as directed by the Company for use by the Company, subject to Section 5.11 of
the Credit Agreement.

(@  Except upon the occurrence and during the continuance of a Tnggenng Event, the
Grantors may use the cash in the Collateral Accounts to make investments in Cash and Cash
Equivalents and investments constltuting Additional Collateral, provided that such investments
are contemporaneously pledged by the Grantors to the Collateral Agent as additional Collateral
for the Obligations pursuant to such agreements as may be reasonably required by the Collateral
Agent. All investments by the Grantors shall be made at the. sole risk of the Grantors and the
Collateral Agent shall not be liable for any loss incurred in connection therewith. Except as
otherwise expressly provided in this Section 5.01(d) or to the extent Cash and Cash Equivalents
or Additional Investments are removed from the Borrowing Base, the Grantors shall have no
right to withdraw. sums from the Collateral Accounts or to receive any of the Collateral therein.

(&) Upon the oceurrence and during the continuance of a Triggering Event, each
Blocked Account and Collateral Account will, without any further action taken on the part of any
Grantor or the Collateral Agent, automatically convert into a closed account under the exclusive
dominion and control of the Collateral Agent in which funds are held subject to the rights of the
Collateral Agent hereunder and under the Credit Agreement. During the continuance of a
Triggering Event, no Grantor shall have any right or power to withdraw any funds from any
Blocked Account or Collateral Account without the prior written consent of the Collateral Agent.

() Upon the occurrence.and during the continuance of a Triggering Event, the -
Collateral Agent may in its discretion liquidate or otherwise dispose of any Collateral contained
in any Collateral Account prior to the matyrity date thereof (and may liquidate all Collateral
constituting Additional Investments) and deposit the proceeds thereof in the Concentration
Account, All taxes payable on the income of the Cash and Cash Equivalents or Additional
Investment or upon any digposition thereof shall be paid by Grantors and the Collateral Agent
shall have no obligations with respect thereto. .

(g In the event that a Grantor directly receives any remittances ofi Accounts
Receivable, notwithstanding the ammangements for payment directly into the Blocked Accounts |
pursvant to Section 5.02, such remittances shall be held for the benefit of the Collateral Agent
and the Secured Parties and ghall be segregated from other funds of such Grantor, subject to the
Security Interest granted hereby, and such Grantor shall cause such remittances and payments to
be deposited into a Blocked Account (or after the occurrence of a Triggering Event, the Agent’s
Account) as soon as practicable after such Grantor’s receipt thereof,

(r)  All payments by any Grantor into any Blocked Account or the Agent’s Account
pursuant to this Section 5.0] or Section 5.02, whether in the form of cash, checks, notes, drafts,
bills of exchange, money orders or otherwise, shall be deposited in the relevant Blocked Account
or Agent's Account in precisely the form in which received (but with any endorsements of such
Grantor necessary for deposit or collection), and until they are so deposited such payments shall
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be held in trust by such Grantor for the benefit of the Collatersl Agent subject to the Security
Interest granted hereby. : ; ‘

SECTION 5.02. Collections.

(2)  Each Grantor shall at all times comply with the provisions of Section 5.13 of the
Credit Agreement including, without limitation, upon the occurrence and during the continuance
of a Triggering Event, causing the transfer on each Business Day of all Cash Receipts into the
Agent’s Account as provided for in the Credit Agreement. ,

()  Without the prior written consent of the Collateral Agent, no Grantor shall modify
or amend the instructions pursuant to any DDA Notification, Insurance Provider Notification,
Credit Card Notification, Blocked Account Agreement or the Coinstar Notification. Each
Grantor agrees that with respect to Account Debtors and every other Person required to receive a
notification identified in the preceding sentence, it shall have instructed each such Account
Debtor or other Person to make all such payments to a Blocked Account established by it (or
upon the occurrence and dufing the continuance of a Triggering Event, the Agent’s Account).
Each Grantor shall use commercially reasonable efforts to cause each Account Debtor and every
other Person identified in the preceding sentence to make all payments with respect to the
Accounts Receivable or other Collateral directly to such Blocked Account (or upon the

- occurrence and during the continuance of a Triggering Event, the Agent’s Account).

(c) Without the prior written consent of the Collateral Agent, no Grantor shall, in a
manner materially adverse to the Lenders, change the general instructions given to Account
Debtors in respect of payment on Accounts to be deposited in a Blocked Account or the Agent’s
Account. Each Grantor shall, and the Collateral Agent hereby suthorizes each Grantor to, enforce
and collect all amounts owing on the Inventory and Accounts Receivable, for the benefit and on
behalf of the Collateral Agent and the other Secured Parties; provided, however, that such
privilege may at the option of the Collateral Agent be terminated upon the occurrence and during
the continuance of any Event of Default upon notice to the Grantors,

SECTION 5.03. Power of Attorney. Each Grantor irrevocably makes, constitutes and
appoints the Collateral Agent (and all officers, employees or agents designated by the Collateral
Agent) as such Grantor’s true and lawful agent and attorney-in-fact, and in such capacity the
Collateral Agent shall have the right, with power of substitution for each Grantor and in each
Grantor’s name or otherwise, for the use and benefit of the Collateral Agent and the Secured Parties,
upon the ocourrence and during the continuance of an Event of Default () to receive, endorse,
assign and/or deliver any and all notes, acceptances, checks, drafts, money orders or other evidences
of payment relating to the Collateral or any part thereof; (b) to demand, collect, receive payment of,
give receipt for and give discharges and releases of all or any of the Collateral; (c) to sign the name
of any Grantor on any invoices, schedules of Collateral, freight or express receipts, or bills of lading
storage receipts, warehouse receipts or other documents of title relating to any of the Collateral; (d)
to sign the name of any Grantor on any notice to the Grantor’s Account Debtors (including licensees
under any license agreements); (¢€) to sign the name of any Grantor on any proof of claim in
bankruptcy against Account Debtors (including licensees under any license agreements); (f) to sign
change of addréss forms to change the address to which any Grantor’s mail is to be sent to such
address as the Collateral Agent shall designate; (g) to receive and open any Grantor’s mail, remove
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any Proceeds of Collateral therefrom and turn over the balance of such mail either to such Grantor or
to any trustee in bankruptey or receiver of such Grantor, or other legal representative of such Grantor
whom the Collateral Agent determines to be the appropriate person to whom to so tum over such
mail; (h) to send verifications of Accounts Receivable to any Account Debtor; (i) to commence and
prosecute any and all suits, actions or proceedings at law or in equity in any court of competent
jurisdiction to collect or otherwise realize on all or any of the Collateral or to enforce any rights in
respect of any Collateral; (j) to settle, compromise, compound, adjust or defend any actions, suits or
proceedings relating to all or any of the Collateral; (k) to notify or to require any Grantor to notify
Account Debtors upon the occurrence of a Triggering Event to make payment directly to the
Collateral Agent; (1) to repair, manufacture, assemble, complete, package, deliver, alter or supply
goods, if any, necessary to fulfill in whole or in part the purchase order of any customer of the
Grantor; (m) to use, license or transfer any or all General Intangibles of any Grantor; and (n) to use,
gell, assign, transfer, pledge, make any agreement with respect to or otherwise deal with all or any of
the Collateral, and to do all other acts and things necessary to carry out the purposes of this
Agreement, as fully and completely as though the Collateral Agent were the absolute owner of the .
Collateral for all purposes; provided, however, that nothing herein contained shall be construed as
requiring or obligating the Collateral Agent or any Secured Party to make any commitment or to
make any inquiry as to the nature or sufficiency of any payment received by the Collateral Agent or
any Secured Party, or to present or file any claim or notice, or to take any action with respect to the
Collateral or any part thereof or the moneys due or to become due in respect thereof or any property
covered thereby, and no action taken or omitted to be taken by the Collateral Agent or any Secured
Party with respect to the Collateral or any part thereof shall give rise to any defense, counterclaim or
offset in favor of any Grantor or to any claim or action against the Collateral Agent or any Secured
Party other than arising out of the gross negligence or willful misconduct of the Collateral Agent or
any such Secured Party, It is understood and agreed that the appointment of the Collateral Agent as
the agent and attomey-in-fact of the Grantors for the purposes set forth above is coupled with an
interest and is irrevocable. The provisions of this Section shall in no event relieve any Grantor of any
of its obligations hereunder or under any other Loan Document with respect to the Collateral or any
part thereof or impose any obligation on the Collateral Agent or any Secured Party to proceed in any
particular manner with respect to the Collateral or any part thereof, or in any way limit the exercise
by the Collateral Agent or any Secured Party of any other or further right which it may have on the
date of this Agreement or hereafter, whether hereunder, under any other Loan Document, by law or
otherwise.

ARTICLE VI

Remedies

SECTION 6.01. Remedies upon Default, Upon the occurrence and during the
continuance of an Event of Default, each Grantor agrees to deliver each item of Collateral to the
Collateral Agent on demand, and it is agreed that the Collateral Agent shall have the right to take
any of or ajl the following actions at the same or different times: (a) with respect to any Collateral
consisting of Intellectual Property, on demand, to cause the Security Interest to become an
assignment, transfer and conveyance of any of or all such Collateral by the applicable Grantors to
the Collateral Agent, or to license or sublicense, whether general, special or othetwise, and whether
on an exclusive or non-exclusive basis, any such Collatera] throughout the world on such terms and
conditions and in such manner as the Collateral Agent shall reasonably determine (other than in
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violation of any then-existing licensing arrangements to the extent that waivers cannot be obtained),
and (b) with or without legal process and with or without prior notice or demand for performance, to
take possession of the Collateral and without liability for trespass to peaceably enter any premises
whére the Collateral may be located for the purpose of taking possession of or removing the
Collateral and, generally, to exercise any and all rights afforded to a secured party under the Uniform
Commercial Code or other applicable law. Without limiting the generality of the foregoing, each
Grantor agrees that the Collateral Agent shall have the right, subject to the mandatory requirements
of applicable law, to sell or otherwise dispose of all or any part of the Collateral, at public or private
sale or at any broker’s board or on any securities exchange, for cash, upon eredit or for future
delivery as the Collateral Agent shall deem appropriate. The Collateral Agent shall be authorized at
any such sale (if it deems it advisable to do s0) to restrict the prospective bidders or purchasers to
persons who will represent and agree that they are purchasing the Collateral for their own account
for investment and not with a view to the distibution or sale thereof, and upon consummation of any
such sale the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or
purchasers thereof the Collateral so sold. Each such purchaser at any such sale shall hold the
property sold absolutely, free from any claim or right on the part of any Grantor, and each Grantor
hereby waives (to the extent permitted by law) all rights of redemption, stay and appraisal which
such Grantor now has or may at any time in the future have under any rule of law or statute now
existing ot hereafter enacted. | '

With or without legal process and with or without prior notice or demand for
performance, the Collateral Agent may, upon the oceurrence and during the continuance of an
Event of Default, enter upon, occupy, and use any premises owned or occupied by the Grantor,
and may exclude the Grantor from such premises or portion thereof as may have been so entered
upon, oceupied, or used by the Collateral Agent. The Collateral Agent shall not be required to
remove any of the Collateral from any such premises upon the Collateral Agent’s taking
possession thereof, and may render any Collateral unusable to the Grantor. In no event shall the
Collateral Agent be liable to the Grantor for use or occupancy by the Collateral Agent of any

~ premises pursuant to this Section 6.01, nor for any charge (such as wages for the Grantor's
employees and utilities) incurred in connection with the Collateral Agent’s exercise of the
Collateral Agent’s rights and remedies hereunder (except for any liability or expense incurred as
a result of the Collateral Agent’s gross negligence or willful misconduct).

With respect to any Collateral consisting of Inventory, the Collateral Agent may conduct
one or mote going out of business sales, in the Collateral Agent’s own right or by one or more
agents and contractors. Such sale(s) may be conducted upon any premises owned, leased, or
occupied by any Grantor. The Collateral Agent and any such agent or contractor, in conjunction
with any such sale, may augment the Inventory with other goods (all of which other goods shall
remain the sole property of the Collateral Agent or such agent or contractor). Any amounts
realized from the sale of such goods which constitute augmentations to the Inventory (net of an
allocable share of the costs and expenses incurred in their disposition) shall be the sole property

of the Collateral Agent or such agent or contractor and neither any Grantor nor any Person
claiming under or in right of any Grantor shall have any interest therein. Each purchaser at any
such going out of business sale shall hold the property sold absolutely, free from any claim or
right on the part of any Grantor.

Unless the Collateral is perishable or threatens to decline speedily in value, or is of a type
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customarily sold on a recognized market (in which event the Collateral Agent shall provide the
Grantor such notice as may be practicable under the circumstances), the Collateral Agent shall
give the Grantors 10 days’ written notice (which each Grantor agrees is reasonable notice within

- the meaning of Section 9-611 of the Uniform Commercial Code as in effect in the State of New
York or its equivalent in other jutisdictions) of the Collateral Agent’s intention to make any sale
of Collateral. Such notice, in the case of a public sale, shall state the time and place for such sale
and, in the case of a sale at & broker’s board or on a securities exchange, shall state the board or
exchange at which such sale is to be made and the day on which the Collateral, or portion
thereof, will first be offered for sale at such board or exchange. Any such public sale shall be
held at such time or times within ordinary business hours and at such place or places as the
Collateral Agent may fix and state in the notice (if any) of such sale. At any such sale, the
Collateral, or portion thereof, to be sold may be sold in one lot as an entirety or in separate -
parcels, as the Collateral Agent may (in its sole and absolute discretion) determine. The
Collateral Agent shall not be obligated to make any sale of any Collateral if it shall determine not
to do so, regardless of the fact that notice of sale of such Collateral shall have been given. The
Collateral Agent may, without notice or publication, adjourn any public or private sale or cause
the same to be adjourned from time to time by announcement at the time and place fixed for sale,
and such sale may, without further notice, be made at the time and place to which the same was
so adjourned. In case any sale of all or any part of the Collateral is made on credit or for future .
delivery, the Collateral 8o 80ld may be retained by the Collateral Agent until the sale price is paid
by the purchaser or purchasers thereof, but the Collateral Agent shall not incur any liability in
case any such purchaser or purchasers shall fail to take up and pay for the Collateral so sold and,
in case of any such failure, such Collateral may be sold again upon like notice. At any public (or,
to the extent permitted by law, private) sale made pursuant to this Section, any Secured Party
may bid for or purchase, free (to the extent permitted by law) from any right of redemption, stay,
valuation or appraisal on the part of any Grantor (all said rights being also hereby waived and
released to the extent permitted by law), the Collateral or any part thereof offered for sale and
may make payment on account thereof by using any ¢laim then due and payable to such Secured
Party from any Grantor as a credit against the purchase price, and such Secured Party may, upon

" compliance with the terms of sale, hold, retain and dispose of such property without further
accountability to any Grantor therefor, For purposes hereof, a written agreement to purchase the
Collateral or any portion thereof shall be treated as a sale thereof; the Collateral Agent shall be
free to carry out such sale pursuant to such agreement and no Grantor shall be entitled to the
retumn of the Collateral or any portion thereof subject thereto, notwithstanding the fact that after
the Collateral Agent shall have entered into such an agreement all Events of Default shall have
been remedied and the Obligations paid in full; provided, however, that the Collateral Agent =
shall apply the proceeds from any such sale in the manner provided in Section 6.02. As an
alternative to exercising the power of sale herein conferred upon it, the Collateral Agent may
proceed by a suit or suits at law or in equity to foreclose this Agreement and to sell the Collateral
or any portion thereof pursuant to a judgment or decree of a court or eourts having competent
jurisdiction or pursuant to a proceeding by a court-appointed receiver.

SECTION 6.02. Application of Proceeds. After the occurrence and during the
continuance of an Event of Default, the Collateral Agent shall apply the proceeds of any collection
or sale of the Collateral, as well as any Collateral consisting of cash, as follows:

FIRST, to the payment of all reasonable costs and expenses incurred by the
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Administrative Agent or the Collateral Agent (in its capacity as sich hereunder or under
any other Loan Document) in connection with such collection or sale or otherwise in
connection with this Agreement or any of the Obligations (excluding Obligations
described in Clauses (a)(iii) and (d) of the definition of Obligations), including all court
costs and the reasonable fees and expenses of its agents and legal counsel, the repayment
of all reasonable advances made by the Collateral Agent hereunder or under any other
Loan Document on behalf of any Grantor and any other reasonable costs or expenses
incurred in connection with the exercise of any right or remedy hereunder or under any
other Loan Docurmnent; '

SECOND, ratably to the Lendets payment of accrued interest in respect of the
Loans until paid in full; .

-THIRD,‘ to the Swingline Lender, all principal in respect of any Swingline Loans
wntil paid in full; '

FOURTH, ratably to the Lenders all principal in respect of the Loans (other than
any Swingline Loans) until paid in full;

FIFTH, to the Administrative Agent, to be held by the Administrative Agent as
cash collateral for the benefit of the Issuing Bank, an amount up to 100% of the aggregate
stated amounts of all then exiting Letters of Credit; |

SIXTH, ratably to each Lender or Affiliate of a Lender that has provided treasury,
depository, cash management or other banking services to a Loan Party, an amount equal
to all outstanding Obligations owed to such Lender or Affiliate of a Lender arising from
any treasury, depository, cash management or other banking or financial services
provided by such Lender or Affiliate of a Lender to any Loan Party;

_ SEVENTH, ratably to each Lender or Affiliate of a Lender that is a counterparty
to any Hedging Agreement with any Borrower, all Obligations due such Lender or
Affiliate of a Lender under such Hedging Agreement, until paid in full; and

EIGHTH, to the Grantors, their successors or assigns, or as a court of compstent
jurisdiction may otherwise direct. .

The Collateral Agent shall have absolute discretion as to the time of application of any such
proceeds, moneys or balances in accordance with this Agreement. Upon any sale of the
Collateral by the Collateral Agent (including pursuant to a power of sale granted by statute or
under a judicial proceeding), the receipt of the Collateral Agent or of the officer making the sale
ghall be a sufficient discharge to the purchaser or purchasers of the Collateral zo sold and such
purchaser or purchasers shall not be obligated to see to the application of any part of the
purchase money paid over to the Collateral Agent or such officer or be answerable in any way
for the misapplication thereof.

SECTION 6.03. Grant of License to Use Intellectual Property and Other Property. For
the purpose of enabling the Collateral Agent to exercise rights and remedies under this Article at
such time as the Collateral Agent shall be lawfully entitied to exercise such rights and remedies,
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each Grantor hereby grants to the Collateral Agent (and its agents and contractors) (a) an
itrevocable, non-exclusive license (exercisable without payment of royalty or other compensation to-
the Grantors) to use, license or sub-license any of the Collateral consisting of Intellectual Property
now owned or hereafter acquired by such Grantor, and wherever the same may be located, and
including in such license reasonable aceess to all media in which any of the licensed items may be
recorded or stored and to all computer software and programs used for the compilation or printout
thereof and (b) the right to utilize (exercisable without any compensation to the Grantors) all other
property and assets of the Grantors (including, without limitation, furniture, fixtures and equipment)
to the extent necessary or appropriate to sell, lease or otherwise dispose of any of the Collateral and
to the extent such right can be granted by the Grantors without the consent of any third party. The
foregoing rights may be exercised, at the option of the Collateral Agent, upon the occurrence and
during the continvation of an Event of Default; provided that any license, sub-licenseé or other
transaction entered into by the Collateral Agent in accordance herewith shall be binding upon the |
Grantors notwithstanding any subsequent cure of an Event of Default. ' ‘

ARTICLE VII

Miscellaneous

SECTION 7.01. Notices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be in writing and given as provided in Section 9.01 of the
Credit Agreement., All communications and notices hereunder to any subsidiary listed in Schedule I
or I1 shall be given to it at its address or telecopy number set forth on Schedule T or II, with a copy to
Company. ' | '

SECTION 7.02. Security Interest Absolute. All rights of the Collateral Agent
hereunder, the Security Interest and all obligations of the Grantors hereunder shall be absolute and
unconditional irrespective of (a) any lack of validity or enforceability of the Credit Agreement, any
other Loan Document, any agreement with respect to any of the Obligations or any other agreement
ot instrument relating to any of the foregoing, (b) any change in the time, manner or place of
payment of, or in any other term of, all or any of the Obligations, or any other amendment or waiver
of or any consent to any departure from the Credit Agreement, any other Loan Document or any
other agreement or instrument, (¢) any exchange, release or non-perfection of any Lien on other
collateral, or any release or amendment or waiver of or consent under or departure from any
guarantee, securing or guaranteeing all or any of the Obligations, or (d) any other circumstance that
might otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the
Obligations or this Agreement.

SECTION 7.03. Survival of Agreement. All covenants, agreements, representations
and warranties made by any Grantor herein and in the certificates or other instruments prepared or
delivered in connection with or pursuant to this Agreement shall be considered to have been relied
upon by the Secured Parties and shall survive the making by the Lenders of the Loans, and the
execution and delivery to the Lenders of any notes evidencing such Loans, regardless of any
investigation made by the Lenders or on their behalf, and shall continue in full force and effect until
this Agreement shall terminate.

SECTION 7.04. Binding Effect; Several Agreement, This Agreement shall become
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effective as to any Grantor when a counterpart hereof executed on behalf of such Grantor shall have
been delivered to the Collateral Agent and a counterpart hereof shall have been executed on behalf
of the Collateral Agent, and thereafter shall be binding upon such Grantor and the Collateral Agent
and their respective successors and assigns, and shall inure to the benefit of such Grantor, the
Collateral Agent and the other Secured Parties and their respective successors and assigns, except
that no Grantor shall have the right to assign or transfer its rights or obligations hereunder or any
interest herein or in the Collateral (and any such assignment or transfer shall be void) except as
expressly contemplated by this Agreement or the Credit Agreement. This Agreement, shall be
construed as a separate agreement with respect to each Grantor and may be amended, modified,
supplemented, waived or released with respect to any Grantor without the approval ef any. other
Grantor and without affecting the obligations of any other Grantor hereunder.

SECTION 7.05. Successors and Assigns. Whenever in this Agreement any of the
parties hereto is referred to, such reference shall be deemed to include the successors and assigns of
such party; and all covenants, promises and agreements by or on behalf of any Grantor or the
Collateral Agent that are contained in this Agreement shall bind and inure to the benefit of their
respective successors and assigns,

SECTION 7.06. Collateral Agent's Fees and Expenses; Indemnification. (a) Without
limitation of its indemnification obligations under the other Loan Documents, each Grantor jointly
and severally agrees to pay upon demand to the Collateral Agent the amount of any and all -
reasonable expenses, including the reasonable fees, disbursements and other charges of its counsel
and of any experts or agents, which the Collateral Agent may incur in connection with (i) the
administration of this Agreement (including the customary fees and charges of the Collateral Agent
for any monitoring or audits conducted by it or on its behaif with respect to the Accounts Receivable
or Inventory), (ii) the custody or preservation of, or the sale of, collection from or other realization
upon any of the Collateral, (iii) the exercise, enforcement or protection of any of the rights of the
Collateral Agent hereunder or (iv) the failure of any Grantor to perform or observe atty of the
provisions hereof,

(b)  Without limitation of its indemnification obligations under the other Loan
Documents, each Grantor jointly and severally agrees to indemnify the Collateral Agent and the
other Indemnitees against, and hold each of them harmless from, any and all losses, claims,
damages, liabilities and related expenses, including reasonable fees, disbursements and other
charges of counsel, asserted against or reasonably incwred by any of them arising out of, in any
way connected with, or as a result of, the execution, delivery or performance of this Agreement
or any claim, litigation, investigation or proceeding relating hereto ot to the Collateral, whether
ot not any Indemnitee is a party thereto provided that such indemnity shall not, as to any
Indemnitee, be available to the extent that such losses, claims, damages, lisbilities or related
expenses are determined by a court of competent jurisdiction by final and nonappeaiable
judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee,

()  Any such amounts payable as provided hereunder shall be additiona] Obligations
secured hercby and by the other Security Documents. The provisions of this Section 7.06 shall
remain operative and in full force and effect regardless of the termination of this Agreement or
any other Loan Document, the consummation of the transactions contemplated hereby, the
repayment of any of the Loans, the invalidity or unenforceability of any term ot provision of this
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Agreement or any other Loan Document, or any investigation made by or on behalf of the
Collateral Agent or any Lender. All amounts due under this Section 7.06 shall be payable on
written demand therefor.

SECTION 7.07. GOVERNING LAW. THIS AGREEMENT SHALL BE -
CONSTRUED IN ACCORDANCE WITH AND GOVERNED RY THE LAW OF THE
STATE OF NEW YORK (EXCEPT FOR THE CONFLICT OF LAWS RULES THEREOF,
BUT INCLUDING GENERAL OBLIGATIONS LAW SECTIONS 5-1401 AND 5-1402).

SECTION 7.08. Waivers, Amendment. (a) No failure or delay of the Collatera] Agent
in exercising any power or right hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right or power, or any abandonment or discontinuance of steps to
enforce such & right or power, preciude any other or further exercise thereof or the exercise of any
other right or power. The rights and remedies of the Collateral Agent hereunder and of the. Collateral
Agent, the Issuing Bank, the Administrative Agent and the Lenders under the other Loan Documents
are cumulative and are not exclusive of any rights or remedies that they would otherwise have, No
waiver of any provisions of this Agreement or any other Loan Document or consent to any departure
by any Grantor therefrom shall in any event be effective unless the same shall be permitted by
paragraph (b) below, and then such waiver or consent shall be effective only in the specific instance
and for the purpose for which given. No notice to or demand on any Grantor in any case ghall entitle
such Grantor or any other Grantor to any other or further notice or demand in similar or other
circumstances,

(b)  Neither this Agreement nor any provision hereof may be waived, amended or
modified except pursuant to an agreement or agreements in writing entered into by the Collateral |
Agent and the Grantor or Grantors with respect to which such wajver, amendment or
modification is to apply, subject to any consent required in accordance with Section 9.02 of the
Credit Agreement. '

SECTION 7.09, WAIVER OF JURY TRIAL. EACH PARTY HERETO
HEREBY WAIVES, TO THE FULLEST EXTENT FERMITTED BY APPLICABLE LAW,
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMFPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT QR ATTQORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 7.10. Severability, In the event any one or more of the provisions contained
in this Agreement should be held invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contained herein shall not in any way be
affected or impaired thereby (it being understood that the invalidity of a particular provision in a
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particular jurisdiction shall not in and of itself affect the validity of such provision in any other
jurisdiction). The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or
unenforceable provisions with valid provisions the economic effect of which comes as close as
possible to that of the invalid, illegal or unenforceable provisions.

SECTION 7.11. Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but all of which when taken together shall
constitute but one contract (subject to Section 7.04), and shall become effective as provided in
Section 7.04. Delivery of an executed signature page to this Agreement by facsimile transmission
shall be effective as delivery of a manually executed counterpart hereof.

SECTION 7.12. Headings. Article and Section headings used herein are for the
purpose of reference only, are not part of this Agreement and are not to affect the construction of, or
to be taken into consideration in interpreting, this' Agreement.

SECTION 7.13. Jurisdiction; Consent to Service of Process. (2) Each Grantor hereby
irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction
of the Supreme Court of the State of New York sitting in New York County and of the United States
District Court of the Southern District of New York, and any appellate court from any thereof, in any
action or proceeding atising out of or relating to this Agreement or any other Loan Document, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard and -
determined in such New York State or, to the extent permitted by Jaw, in such Federal court. Each
of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive
and may be enforced in othet jurisdictions by suit on the judgment or in any other manner provided
- by law, Nothing in this Agreement or any other Loan Document shall affect any right that the
Administrative Agent, the Collateral Agent, the Issuing Bank or any Lender may otherwise have to
bring any action or proceeding relating to this Agreement or any other Loan Docurnent against any
of the Grantors or their respective properties in the courts of any jurisdiction.

(b) ~ Each Grantor hereby irrevocably and unconditionally waives, to the fullest extent
it may legally and effectively do so, any objection which it may now or hereafier have to the
laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or
any other Loan Document in any court referred to in paragraph (a) of this Section, Each of the -
parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such coutt,

(¢}  Bach party to this Agreement irrevocably consents to service of process in the
manner provided for notices in Section 7.01. Nothing in this Agreement will affect the right of
any party to this Agreement to serve process in any other manner permitted by law.

SECTION 7.14, Termination. This Agreement and the Security Interest shall terminate
when all the Obligations have been indefeasibly paid in full (other than (i) contingent
indemnification obligations with respect to then unasserted claims which, pursuant to the terms of
this Agreement, the other Loan Documents or the Hedging Agreements described in clause (d) of the
definition of Obligations hereunder, survive the termination of this Agreement, the other Loan
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b

Documents or the Hedging Agreements described in clause (d) of the definition of Obligations
~ hereunder, (ii) the obligations described in clause (a) (iii) of the definition of Obligations and (iii) the
obligations described in clause (d) of the definition of Obligations), the Lenders have no further
commitment to lend, the L/C Exposure has been reduced to zero or collateralized to the satisfaction
of the Administrative Agent and the Issuing Bank has no further commitment to issue Letters of
Credit under the Credit Agreement, at which time the Collateral Agent shall deliver to the Grantors
written authotity fo tetminate, at the Grantors’ expense, all Uniform Commercial Code financing
- statements and similar documents which the Grantors shall reasonably request to evidence such
termination. Any execution and delivery of termination: statements or documents pursuant to this
Section 7.14 shall be without recourse to or warranty by the Collateral Agent. A Subgidiary
Guarantor shall automatically be released from its obligations hereunder and the Secutity Interest in
the Collateral of such Subsidiary Guarantor shall be automatically released in the event that all the
. capital stock of such Subsidiary Guarantor shall be sold, transferred or-otherwise disposed of to a
person that is not an Affiliate of any Borrower (i) in accordance with the terms of Section 6.05 of the
Credit Agreement or (ii) if the Required Lenders shall have consented to such sale, transfer or other
disposition (to the extent required by the Credit Agreement) and the terms of such consent did not
provide otherwise. Upon any sale or other transfer by any Grantor of any Collateral that is permitted
under the Credit Agreement to any person that is not a Grantor, or, upon the effectiveness of any
written consent to the release of the security interest granted hereby in any Collateral pursuant to .
Section 9.02(b) of the Credit Agreement, the security interest in such Collateral shall be
automatically released. | | .

SECTION 7.13.  Additional Grantors. Pursuant to Section 5.12 of the Credit
Agreement, each Subsidiary of the Company that is'a Loan Party that was not in existence or not a
Subsidiary on the date of the Credit Agreement is required to enter into this Agreement as a
Guarantor upon being a Subsidiary if such Subsidiary owns or possesses property of a type that
would be considered Collateral hereunder. Upon execution and delivery by the Collateral Agent and
such Subsidiary of an instrument in the form of Annex 2, such Subsidiary shall become a Grantor
hereunder with the same force and effect as if originally named as a Grantor herein. The execution
and delivery of any such instrument shall not require the consent of any Grantor héreunder. The
rights and obligations of cach Grantor hereunder shall remain in full force and effect notwithstanding
the addition of any new Grantor as a party to this Agreement. -
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IN WITNESS WHEREOQF, the parties hereto have duly executed this Agreement as of
the day and year first above written. .

THE GREAT ATLANTIC & PACIFIC TEA
COMPANY, INC,

By: ﬁ i
Name; Witfiam J. Moss
Title: Vice President Treasurer

EACH OF THE OTHER LOAN PARTIES
LISTED ON SCHEDULE 1 AND SCHEDULE
11 HERETO

By: h’“’"’%‘_— ‘

Name: Wilfiam J. Moss
Title; Vice President

RANK OF AMERICA, NA., as

Collateral Agent
By:
Name:
Title

Bignature Page to Security Agreement
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IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement as of
the day and year first above written. ,

THE GREAT ATLANTIC & PACIFIC TEA

COMPANY, INC.
By:
Name:
Title:

EACH OF THE OTHER LOAN PARTIES
LISTED ON SCHEDULE I AND SCHEDULE

11 HERETO
By:
Name:
Title:

BANK OF AMERICA, NA., a3
Collateral Agent

Tile Mo

Signature Page to Seourity Agreement

TRADEMARK
REEL: 003281 FRAME: 0751



F.39

MO, 4324

SPECIALIZED PATEMT

122 48PM

MAR. 28, ZAEE

SEDE-1L5 {107) "on Adoaspal.

Insesn] a1yl JO UoNUNY
SHOL0 IN “|easuwogy
AN(] Bodesf om],
Avpdwo) uay, AR 2 OHURPY WAL S 04
)8 1am0II0g Auw o],
JIOX AN 66S8FFI-T1 ViN A ~dioy “ou] “Umeqpres,
EJUBAASUS ] FLOSEROFE SBERHE A “dio)y “d107) a01AL3 1y ref] tadng
2IEME[A(] 2ZL0EYT-ZT LET090T A ~d10y "OU] "INy -AegMsary rxing
ABMB[A] 16FL0FT-ZT TZ01L0T A dinp ~OU[ “S)aqrepy poo. ysak] sxding
23R FOCEOLT-ET RTLISHD A "diny ~ouf "eadong
sEX3] T998LET €1 006EFETT A "dio)y "oy “S2I0)§ WEDISICY O']-0']
aremea] OBSHGEE-TT B9ZCHBT A “dEy “ouy ‘T Aprados wmepedory
e e | 0IZ1Z8ETT GLOBOFE A “dioy “OUJ “53I5EE] PO
BTN ECO0F9Z-ET 60Z8TL0 A “dun) 2] ‘spon ssedwo)
AIBMEI TSL6EE1-8E £TLLOLO A ‘dwo)y "OU[ *S, MEMLOH
o0y *Aeedun
PuE[AIERy FLGOGEI-E1 QTSTETOO A d103y B3] JLPORJ 7P DHUBY LD S,

TRADEMARK
REEL: 003281 FRAME: 0752



=l
™ amaePd TEVLGEETL RFBEESL A ~dio) iy~ 0,y WAndD[PAA(] #3],
- amemea] QOITEITTT £C01E80 A die) "DUT “SIENSAS JNpRULDANG
aremeay QSSETETTT BOLZ060 A ) "JU[ ‘§20LAIAG UDUNGUISI(T Jj1euadng
o Aos13] MON SEIEITT-IT SZLIN0010 A oy "d10]) 9914135 UOHRGINSI] PRULNING
= ‘ "L
S Aozl maN PTISEYT-TT SOEIZ LT A 10 “0URM0{J-0014125 TOHHIENSKT 131euradng
oI TESOIFTTT Z10SEGO A i) “OU "0y, PO S0 sadng
E e | ELF60LT ZE TZ0RLAT A “do) ~ou] ‘BISIA JO SI9IRp] pOo,] sary sodug
PUB[ATETL OC8EEFTTE LDLIZSI00 A d) 01 *puejitery JO SPIKIEp poosy ysar fdeg
AIRMEJA(] CTOEIDT-EL LRTOI0T A ) areMr[a(] Jo "ouy "Wewdo[@aaar] mrnpnog
amameja(] 65960 1E-TT L9EFLIT A 1o uwopea0din)y nomsnboy wynog
SIRMTIN] QTI9CT-ZL A dio) pajerodiom ‘oot [, puswaTy
ATEME 9BC0ACE-ZT 6738887 X d105) IA v “sarpadorg A95raf UoN
el CBCOGSE-TT 9Z3885T A dic)) A ou “sarpador A95I9) GUON
weme[a] FRC6SE-TT ¥Z88852 A ie] AT 0] *sangadox] £asiaf guon
areme[a] 185965E-TE TIRERET A 410D 11 "suy “sanadorg A9s1op Yo
SIEAER(] BLS9GSE-TE LI88882 A L) [ "Suf SanIador ] Ao8say HoK
AOSI3[ MAN PYRISFE-TL L98B50010 A 410 9] “STWPTO AeaIsoy
amMBR] LETSOCE-TT SHYEHE A ~d10) "SUT $po0.] PALUET
= BIURAJASUTD ] 0£98C0]-EL £E146] A &g "OUJ DAES WL
L BMeR] 685965ETT THS6IT A diy U] ‘[ Auadol] uolFeLy
T 1 ammwpg | SOISOLETE _ BUSISIE A oy ] __ouy ‘anuoay piesan |
o alemea] ‘ 9RL0LCT-TT LELISOT A dsy O "M Po0.] 2M0)Samng
X BOBLSIOO] SPLLIITZL ALYTrSOrE A “di07y uorerodio]y peudoRas(] [EOUGISIH AP
- upaE[a 6LIITITEL £255T80 X “diog "ou] “IMua]) A
5 J1esrRg 1DL08LTEE SIEHIT A dio) wonelodso)) onrsnbay 070
Ll EI3102D) BET0E9T-ZT 6 18051 A Qg ~ou] “Xel§ S5
o PORATRI BLEVBECEZ BOZEGE L0 A "dio)y ~dan)) S3[ES dV
- Axemefag 99815 1T-EC 66.9£80 X "din) dio) 1 sanuedory JNV
syjasnyIessejy TEFO1ZE-FD # {14 SASN AIVIS A d105- "ou] sl pre sy, J %
{oNis2 S Y e oo

MAR. 28, Z8EE 121 48PM

T I'INAEAHDS

TRADEMARK
REEL: 003281 FRAME: 0753



F.41

MO, 4324

SPECIALIZED PATEMT

122 48PM

MAR. 28, ZAEE

TRADEMARK

THSUODELAY 68IFSTE-6E 9LESIREL 310 "ou] YsoNusQ) 5 R0
WSWOISIAL OBLSOZTI-6E 10901 103 "ou] “YeuRan] ¥ [Yoy
IISHOISIA, LIFSIE-6E FLESHRT dioy "OUEf “BUOUOT §, [0
WSHOISEAN COTI0TF-6E 0SOUSEL ~d10 "ou “ipFequIv S oy
WISUODBLAL  CRIFPSIIOF ZIESO3I “diny ~ouT “sdueln) s Moy
UISHOISEM, PRIFSTI-6E TLESIMI 4o “au[ o X0 S, [0y
UFSUODSEA, - G6IFSTI-6E OLESREL o) "] "0 JSaUC 8, YO
TSIEODSEN, LIBEGTI-6E STESOI «ding “au] oY B puc & Yo
USTHOISIA, ZTFS11-6E SOESII d10) "au[ “pueIng s,y
WESWOISIA, 10TFS11-6€ LOESTHEI din) "oU] “se[anogg &, Jqos]
WISTOIRTAY O0TFE11-6E ONESIAI diny "y Agepnyy £ oy
WISUOIBIA, SLLSOTT-6GE £95S031 i) ~auy “swonbr] ne. Anunog) &, [qoyq
DISHOISIAY, 0089FST1-6€ TO0EE0H LICT) [ “ppjoory . [yo3
0GLFS I L-6E T
ISUOISEAY ) SOES(RAL dany “jieg uess) - Pejy Beaaag €, [0y
WESIOISE A 61L8911-6€ £OESOML dinp "o0] ‘WOl €, 1o
UISHOISEN, GESOBTI-6E ERLSOML 10y "ouf “nojeyddy s Jqoy
TISEOISEAY SOSTLITZT ISELLNL 10 PISO[D [V - "oU] “S21015 pood S, [40
RN 008E£909-8E £5ZSt1 o) "Ju] “prefy Jaxen() s Asam
aresmelal] 0psFD-L8 00G6TI1Z "d10) “OU[ “S3I0IS DS
oD ZHSE611-9¢ L0958Y din "ou] "OH) JO §.3j98f I3ULIB.§
u2ToI 0TFSZE0-8E F6STI0 oy “JuJ “SOORULIEY ] OB I3G0E]
AL 08908+)-8€ 20051 "dio)) "0 HILRY I F IR0
aemeP OF0661FE-8E ST06 10T diop ‘ “pr] a2y
HIOA AIN 9260 ET-TT Vin diwy "oy *Auapeoly 8007
&o813f MIN FECEESTZL LIFZZEO010 dio) uweneodio) TS Ay
£0313f Map] 8L6L0ST-ZE FOHOTIOOTO L) “OH] "AREMFAN-IIIARS OISURL],
oy “Auwedwo)y eaj,
EjOR(] INCg LYOFTSTTE 0BEET0A diny OTjIoRy 29 SOOENY 18210 BiONe(E |Ppnog oy
OUT JUDTOXD N
SYBESHI-EL JO "o Ba, SR B ONUEEY 1R 3Y],

REEL: 003281 FRAME: 0754



F.4z

MO, 4324

SPECIALIZED PATEMT

MAR. 28, Z8EE 121 49PM

_ Sired m._ﬁm

FO00FFT-11 HND HSSLEON STGA AN A dixy ~d107) L[eay 2010 BET
9595EST-1T ANO FOSSELON ST0 AN A dio "ou] “oupd)p ey pesdeoy
LoD TFE-TL HANO AOSST.LON SAOT AN A -d1oy “dan) Juanadofosa(] pue T UAEUIII
TOPGHOT-11 ANO ANSST LON S200 AN A diopy (L0 WOLLITUSUO]) JEULIEE]
+ROCBLI-TI WiN A d1o) "onf “Auedeie) aonpord AJY
TOUGESE-TI ANO HNSST LON S300 AN A dio) “d307) Ju2tudofass(] peOY AOQUIY
60SETIE-TE Wil A “d107) "0y ‘Rpeuadng M JV
TELLSET-IT FORROIT A 10 yoreredio) 1) erundng MJy
8¥LS950-90 16£2800 A ‘droy *50] “ININRIAUUO) JU SPO0.] [[2mMIPEL],
YTLOS9T-ET EELOUED - A dioy "au] “wnLedory surg L
TPTELOE-ET SELIFIBI0 A e "ouy “nmpodur] pod. ALL
0LESSIEE] SELEBOZ A o)) “ou[ ‘umendory pood 3L
SLOSEOE-EL FEDGI0 A 10 “ouy “umuedorg poog ;YL
PZLLEOEEL HNO HNSSI LON ST0d AN A dio) "oy “iuniodusg pooy 3y
00-006T-¥913 £LFOR0014 A 1oy "ou] *asadoys
L19S7IT-E1 L198Z9€1 A “dioy “ouf “[lemdoys
Q0CSFEFI01] T1ETHY A “dio) “ou “[jaandoyg
oFSSII9-E1 MO ANSSI.LON ST00 AN A "oy *d107) UMDIPOD.F UENEREIL)
ZLII98T€1 ANQ ANSST LOM $HO0 AN A & -d200) duISES'] R} A0
060L8T0-5T AN ANSSI JON SA0A AN A “dioyy "3 “SAe ANa0]) 1RMRIH]
COTESSZ-E1 HANQ 3NSSI LOKN S300 AN A ~d107) “suy “sane(] [EISA1) Yae(]
T06065E-TT AN INSSI LON 5300 AN A dmw) “ouf o) Alfesy yied-Ae])
FOFOFGZT-E 1 AN SNSSLLON SH00 AN A dingy ‘drogy ey any Yo (KT
GEFT66T-E1 HNO NS5 LON ST00 AN - E dny 0] "2AY SIDRICA O]
Q0PSOZTL-6E 19201 Hl A “au| “speablT 33pry
CBLTLIE-6E 6595031 A “oU] “BYSIYOR AN S, IO
£65FCTT-6E G1ESO 1 A "ou] "UOPSULLSE s S 0]
ZOTFELI-6E L1E507 0 A “ou[ RSN 8 o]
2076EF1-6£ O6E] P A "OU] "POOMIIONS 8, [YCH
EGIFSIL-6E LESHA1 A "a0] *2|s] AQury S, 3403
A

Sl

TRADEMARK
REEL: 003281 FRAME: 0755



F.43

MO, 4324

SPECIALIZED PATEMT

125 45PM

MAR. 28, ZAEE

0E08-T.LS (10T} "oN Adodayag,

J3INSeILF u.—_..,—mﬂ TERT Y

SHFOLG [N "2)emuoy

ankEJ vo3eaeJ om]

Ayedwo]) B2, syTIRg 29 MUYV 18900 AT, 00
e X0JIRIenD) Ae O,

OEREDFT-TL

HhED ANSSLLON SHOO AN

“OUJ “IANU)) JUI0J AT [C)-WNEQPIe Ay

OEZEOFT-IL

SN0 ANSSELON STOT AN

-droy jowdopaaa(] eZef] SMOPEIY ML

DROSSHIETL

HNO FHNSSELON SHOO AN

diny sonpold sue| uuds

LETEEEE11

HANO INSSELOR STO0 AN

Qi BEE[] OUDAY DR A

B

mm%mmmﬁ-ﬂ

T At TR

U ST OAAT

TRADEMARK
REEL: 003281 FRAME: 0756



MAR. 28, Z8EE 121 ZEFPM SPECIALIZED PATEMT MO, 4324 F.44

SCHEDULE 111

Copyrights

None.,
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SCHEDULE IV

Licenses

None.
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SCHEDULE Y

Patents

None,
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SCHEDULE VI
Trademarks
 MARK "REGISTERED J 0y Avpl No EW Date |
R o QWNEWM’PLICANT 1 (Reg Noj |~
Ak P ('Deslgﬂ and aolor) The Great Atlantic & Pacific Tea Company 73/454,363 11/ 6/04
{1,304,288) Renewal
filed: May 2,
2005
[ A & P (Stylized) The Great Atlantic & Pacific Tea Company 75/064,054 12/17/06
(2,024,122)
A & P (Block iettars) The Great Aflantic & Pacific Tea Company 76/390,443 5/06/13
_ | (2.713,141)
AMAZE AWAY The Great Atlantic & Pacific Tea Company | 78/549,806
( )
AMERICA'S CHOICE The Great Atlantic & Pacific Tea Company 74/234,200 11/26/06
(2.019.444)
AMERICA'S CHOICE | The Great Atlantlc & Pacific Tea Company || 74/801,783 10/25/14
(1,861,428)
AMERICA'S CHOICE The Great Atlantic & Pacific Tea Company 74/801,784 10/25/14
_ (1,860,494)
AMERICA'S CHQICE | The Great Atlantic & Pacific Tea Company 74/332,876 1/30/11
(2.425,385)
AMERICA'S CHOICE The Great Atlantic & Pacific Tea Company 73/514,986
(1,384,513)
AMERICA'S CHOICE | The Great Atlantic & Pacific Tea Company | 78/218,486
( )
AMERICA’S CHOICE, | The Great Aflantic & Pacific Tea Company 78/395,344
(standard character for- ( )
mat) i
N T The Great Atlantic & Pacific Tea Company 0,507,381 2009/03/15
ATHENA The Great Atlantic & Pacific Tea Compavy | 78/238,300 07/06/14
(2,861,651)
The Great Atlantic & Pacific Tea Company 76/465,806 | Abandoned
{ ) 2/29/04
BASICS The Great Atlantic & Pacific Tea Company | 78/311.001 9/14/14
(2,884,450)
TRADEMARK
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MARK e REGISTERED . L Apph Nos ;‘. Exp Data""
. DWERIAPPLICMT | (Reg.Np)) . ) =
The Great Atlantic & Pacifie Tea Company 72/159,580 2/ 18/04
(765,268)
BALDERSON'S
: The Great Atlantic & Pacific Tea Company 73/276,185 5/29/04
% . (1,279,449)
BEEF BEYOND The Great Aflantic & Pacific Tea Company 78/437,260
BELIEF
BRILLIANT BUBBELES | The Great Atlantic & Pacific Tea Company 78/202,468 1/27/14
78/202,468
(2,808,673)
CLUB SUPER FRESH The Great Atlantic & Pacific Tea Company 78/385,991
CONCORDE The Great Atlantic & Pacific Tea Company 78/238,266 7/06/14
— (2,861,650
CRAZY DEALS The Great Atlantic & Pacific Tea Company 78/502,215
DOLLAR BARN The Great Atlantic & Pacific Tea Company 78/303,661 |
( )
EASY BRIGHT NIGHT | The Great Atlantic & Pacific Tea Company 78/324,523 N
)
EXPRESS YOURSELF | The Great Atlantic & Pacific Tea Company 76/406,160 | 1/28/13
o (2.680.997)
FARMER JACK The Great Atlantic & Pacific Tea Company 73/664,142 3/01/08
| _(1.479.128)
(Stylized) The Great Atlantic & Pacific Tea Company [  76/386,568 6/10/13
q% : (2,723,648)
FARMER JACK Logo The Great Atlantic & Pacific Tea Company 78/269,618 8/17/14
(NEW) . (2,874,722)
FEEL LIKE A TRUE The Great Atlantic & Pacific Tea Compeny |  78/266,173 5/07/14
GORMET! (2,881,606)
FOOD BASICS The Great Atlantic & Pacific Tea Company 76/386,404 6/17/13
(2,726,744)
(Design and color) The Great Atlantic & Pacific Tea Company 76/386,781 0/33/13
- (2,766,316)
FOODS AS SPECIAL The Great Aflantic & Pacific Tea Company 78/488.626
AS THE VILLAGE
MARKET _
FOR GOODNESS The Great Aflantic & Pacific Tea Company |  78/235,016
SHAKE ( )
R
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MARK =~ 7 REGISTERED -~ . “Appl. No., .‘E:xii’ﬂ?;@e
L T, OWNER/APPLICANT = (Reg: Noa) | v 2l o
FRESH CHALLENGE The Great Atlantic & Pacific Tea Company 78/503,093
FRESH CUT PRICE The Gireat Aflantic & Pacific Tea Company 78/351,462
FRESH FROM THE The Great Atlantic & Pacific Tea Company 78/481.891
VINEYARD |
FRESH REWARDS The Great Atlantic & Pacific Tea Company 78/303,300
ABANDONED
FPruit The Great Atlantic & Pacific Tea Company 73/306,776 N/A
Vallgy (1,243,005)
FUTURE STORE The Great Atlantic & Pacific Tea Company 73/517,861 8/20/05
_ (1,355,968)
"GIVE YOURSELF The Great Aflantic & Pacific Tea Company |  78/431,546
ANOTHER CHOICE
| (Stylizad) The Great Atlantic & Pacific Tea Company 73/277,350 (3/29/13
J (1,232,381)
pri -
HEALTHY REWARDS | The Great Atlantic & Pacific Tea Company 78/236,046
I G -
"I LOVE THIS STORE! | The Great Atlantic & Pacific Tea Company 76/424,332
()
JANE PARKER The Great Atlantic & Pacific Tea Company 78/692,338
MASTER CHOICE | The Great Atlantic & Pacific Tea Company 78/218,673 6/29/14
(2,857.946)
(Stylized) The Great Atlantic & Pacific Tea Company 75/0°70,346 6/24/07
e (2,073,501)
The Great Atlantic & Pacific Tea Company 73/696,142 1/3/09
(1,519,019)
(Miscellaneous Design) Borman’s Inc. o 73/276,030 12/15/11
(1,182.561)
T
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MARK REGISTERED . " 7 1 Appl.No,.. | Exp. Date
' QWNEWAPPLICW (Reg, Nod). | ol
The Great Atlantic & Pacific Tea Company 73/324,028 N/A
(1,236.574)
The Great Aflantic & Pacific Tea Company 78/247.608
The Great Atlantic & Pacific Tea Company 73/306,767 N/A
(1,243,022)
(Design & Color) The Great Atlantic & Pacific Tea Company 72/271,146 8/27/08
(855,682)
oy |
PREFERRED PET The Great Atlantic & Pacific Tea Company | 78/425,504
' The Great Atlantic & Pacific Tea Company 10/03/05
RED ALARM The Great Atlantic & Pacific Tea Company 78/220.103 | 10-01-15
(2,924,218)
SAV-A-CENTER The Great Atlantic & Pacific Tea Company 73/583,389 10/07/06
(1,412,706)
SPLISH SPLASH The Great Atlantic & Pacific Tea Company 78/481,891
_ SQUEEZE MEEZE The Great Atlantic & Pacific Tea CQ{’?I?EF}T 78/357,980 ” o
SUPER FRESH The Great Atlantic & Pacific Tea Company 73/732,662 8/05/07
(2,085,126)
SUPERMARKET OF The Great Atlantic & Pacific Tea Company 75/611,542 1/08/12
CHOICE (2,527,933)
(Stylized) “The Great Atlantic & Pacific Tea Company 76/346,252 2/11/13
(2,685,875)
- @#ﬁj@m
THE FOOD The Great Atlantic & Pacific Tea Company 76/360,323 7/29/13
EMPORIUM (2,741,163)
THE GREAT STORE The Great Atlentic & Pacific Tea Company | 74/404,668 N/A
JUST NEXT DOOR |._(1,826,728)
THE VERY B EST... The Great Atlantic & Pacific Tea Company 76/439,689 9/09/13
JUST FORYOU! (2,761,287)
TORNADO SPLASH The Great Atlantic & Pacific Tea Company 78/435495
-
TRADEMARK

REEL: 003281 FRAME: 0763




MAR. 28, Z8BE  12:52FM SPECIALIZED PATEMT MO, 4324 F.21

MARK - . | REGISTERED R 3-‘?,' 7 1-Appl, No, - E#iaf.}ﬂ}ata
e QWMEWAFPLIGANT I (Reg, Nou) 7 - i
TOUGH JOB The Great Atlantic & Pacific Tea Company 78/392,235

ULTRA XTREME The Graat Atlantic & Pacific Tea Company 78/715.736

WE'RE TI-[[NK]NG The Great Atlantic & Pacific Tea Company 78/533,406

FRESH

RECORDED: 03/20/2006

9374311

TRADEMARK
REEL: 003281 FRAME: 0764



