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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Grant of Security Interest

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Activant Solutions Inc, | [05/02/2006 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Deutsche Bank Trust Company Americas |
|Street Address: ||60 Wall Street |
lcity: |INew York |
|State/Country: |INEW YORK |
|Postal Code: 110005 |
|Entity Type: ||Co||atera| Agent: |

PROPERTY NUMBERS Total: 59

Property Type Number Word Mark %
Registration Number: 1346698 TELEPRICING §
Registration Number: 1560832 ZAPSTART
Registration Number: 1566844 ZAPSTART §
Registration Number: 1588865 SCANSTART g
Registration Number: 1591313 TRI-CARE :
Registration Number: 1592376 DEPOT EXPRESS
Registration Number: 1599355 SCANSTART 088368226074
Registration Number: 1608080 LASERCAT
Registration Number: 1616548 TELEPART
Registration Number: 1616714 TELEPART
Registration Number: 1620928 FASTSTART
Registration Number: 1634790 LASERCAT
Registration Number: 1658855 LASERGUIDE
Registration Number: 1666687 TRIAD
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Registration Number: 1720783 TRIAD

Registration Number: 1734426 TRIAD

Registration Number: 1902426 LASERCAT

Registration Number: 1921567 THE PAPERLESS WAREHOUSE
Registration Number: 1927827 TRIAD SERVICEWRITER
Registration Number: 1938897 TRIAD

Registration Number: 1946002 MASTERCAT

Registration Number: 2018052 VISTA

Registration Number: 2032042 SERVICEEXPERT
Registration Number: 2080527 TRIAD

Registration Number: 2087383 INTERCHANGE
Registration Number: 2097248 INTERCHANGE
Registration Number: 2197219 A-DIS

Registration Number: 2197385 J-CON

Registration Number: 2293939 CCI AUTOBAHN
Registration Number: 2303068 IAUTOPARTS.COM
Registration Number: 2328564

Registration Number: 2329082 AUTOPARTS.COM
Registration Number: 2339121 PARTEXPERT
Registration Number: 2341790 LABOREXPERT
Registration Number: 2346720 LASERCAT 2000
Registration Number: 2553867 BARCODEEXPERT
Registration Number: 2605006

Registration Number: 2609617 TRIAD PRISM

Registration Number: 2628658 PARTSLINK

Registration Number: 2669417 CCI/TRIAD SERVICE ESTIMATOR
Registration Number: 2674629 A-DIS

Registration Number: 2686011 PARTEXPERT
Registration Number: 2686012 LABOREXPERT
Registration Number: 2697506 J-CON

Registration Number: 2720633 MARKETPACE
Registration Number: 2743068 AFTERMARKET CONNEX
Registration Number: 2743828 CCITRIAD

Registration Number: 2769663 ACONNEX

Registration Number: 2777496 AFTERMARKET CONNEX
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Registration Number: 2952624 BUYERASSIST

Registration Number: 3006473 ACTIVANT

Registration Number: 3006497 ACTIVANT

Registration Number: 3054017 ACTIVANT INET

Registration Number: 3070189 ACTIVANT EAGLE

Registration Number: 3070502 ACTIVANT FALCON

Serial Number: 78629054 ACTIVANT ACTIVE UPDATES
Serial Number: 78609987 ACTIVANT COVER-TO-COVER
Serial Number: 78287038 ACTIVANT SOLUTIONS

Serial Number: 78515153 EPARTEXPERT

CORRESPONDENCE DATA

Fax Number:

(212)354-8113

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

212-819-8923

trademarkdocket@whitecase.com
Matthew Bart c/o White & Case LLP
1155 Avenue of the Americas

New York, NEW YORK 10036

ATTORNEY DOCKET NUMBER: 1111788-0098
NAME OF SUBMITTER: Matthew Bart
Signature: /Matthew Bart/
Date: 05/23/2006

Total Attachments: 64
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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT
dated as of
May 2, 2006,
among
LONE STAR HOLDING CORP.,

LONE STAR MERGER CORP. (to be merged with,
and into, Activant Solutions Holdings Inc., which, in turn, will be merged with, and into,
Activant Solutions Inc.},

CERTAIN OTHER SUBSIDIARIES OF LONE STAR HOLDING CORP.
IDENTIFIED HEREIN

and
DEUTSCHE BANK TRUST COMPANY AMERICAS,

as Collateral Agent
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INTELLECTUAL PROPERTY SECURITY AGREEMENT dated as of May 2,
2006, among LONE STAR MERGER CORP., a Delaware corporation (to be merged with,
and into, Activant Solutions Holdings Inc., which, in tum, will be merged with, and into,
Activant Solutions Inc.,, “Merger Sub™), LONE STAR HOLDING CORP. a Delaware
corporation (“Holdings™), the Subsidiaries of Holdings identified herein and DEUTSCHE
BANK TRUST COMPANY AMERICAS, as Collateral Agent for the Secured Parties (as
defined below).

Reference is made to (i) the Credit Agreement, dated as of May 2, 2006 (as
amended, restated, supplemented and/or otherwise modified from time to time, the “Credit
Agreement”), among Merger Sub, Holdings, Deutsche Bank Trust Company Americas, as
Administrative Agent, Swing Line Lender and an L/C Issuer, each Lender from time to time
party thereto, JPMorgan Chase Bank, N.A., as Syndication Agent, and Lehman Commercial
Paper Inc., as Documentation Agent, (ii) the Holdings Guaranty (as defined in the Credit
Agreement), (ii1) the Borrower Guaranty (as defined in the Credit Agreement), {iv) the
Subsidiary Guaranty {as defined in the Credit Agreement), (v} each Secured Hedge Agreement
~ {as defined in the Credit Agreement) and (vi) the Cash Management Obligations (as defined in
the Credit Agreement).

The Lenders have agreed to extend credit to the Borrower subject to the terms and
conditions set forth in the Credit Agreement, the Hedge Banks have agreed to enter into and/or
maintain one or more Secured Hedge Agreements on the terms and conditions set forth therein
and the Cash Management Banks have agreed to provide and/or maintain Cash Management
Services on the terms and conditions agreed upon by the Borrower or the respective Restricted
Subsidiary and the respective Cash Management Bank. The obligations of the Lenders to extend
such credit, the obligation of the Hedge Banks to enter into and/or maintain such Secured Hedge
Agreements and the obligation of the Cash Management Banks to provide and/or maintain Cash
Management Services are, in each case, conditioned upon, among other things, the execution and
delivery of this Agreement by each Grantor. Holdings, the Borrower and the Subsidiary Parties
are affiliates of one another, will derive substantial benefits from (i) the extensions of credit to
the Borrower pursuant to the Credit Agreement, (ii) the entering into and/or maintaining by the
Hedge Banks of Secured Hedge Agreements with the Borrower and/or one or more of its
Restricted Subsidiaries and (iii) the providing and/or maintaining of Cash Management Services
by the Cash Management Banks to the Borrower and/or one or more of its Restricted
Subsidiaries, and are willing to execute and deliver this Agreement in order to induce the
Lenders to extend such credit, the Hedge Banks to enter into and/or maintain such Secured
Hedge Agreements and the Cash Management Banks to provide and/or maintain such Cash
Management Services. Accordingly, the parties hereto agree as follows:

ARTICLE I

Definitions

Section 1.01. Credit Agreement. (a) Capitahzed terms used in this
Agreement and not otherwise defined herein have the meanings specified in the Credit
Agreement. All terms defined in the New York UCC (as defined herein) and not defined in this
Agreement have the meanings specified therein; the term “instrument” shall have the meaning
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specified in Article 9 of the New York UCC.

(b} The rules of construction specified in Article I of the Credit Agreement also
apply to this Agreement.

Section 1.02. Other Defined Terms. As used in this Agreement, the
following terms have the meanings specified below:

“Aoreement” means this Intellectual Property Security Agreement.

“Bankruptcy Event of Default” shall mean any Event of Default under Section
8.01(f) of the Credit Agreement.

“Collateral” has the meaning assigned to such term in Section 2.01.

“Copvright Ticense” means any written agreement, now or hereafter in effect,
granting any right to any third party under any Copyright now or hereafter owned by any Grantor
or that such Grantor otherwise has the right to license, or granting any right to any Grantor under
any copyright now or hereafter owned by any third party, and all rights of such Grantor under
any such agreement.

“Copvrights” means all of the following now owned or hereafter acquired by any
Grantor: {a) all copyright rights in any work subject to the copyright laws of the United States or
any other country, whether as author, assignee, transferee or otherwise, (b) all registrations and
applications for registration of any such copyright in the United States or any other couniry,
including registrations, recordings, supplemental registrations and pending applications for
registration in the United States Copyright Office, including those listed on Schedule Il and (¢}
and all causes of action arising prior to or after the date hereof for infringement of any of
copyright or unfair competition regarding the same.

“Credit Agreement” has the meaning assigned to such term in the preliminary
statement of this Agreement.

“Domain Names” means all Internet domain names and associated URL addresses
in or to which any Grantor now or hereafter has any right, title or interest.

“Gragtor” means each of Holdings, the Borrower and each Subsidiary Party.

“Intellectual Property” means all intellectual and similar property 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,
databases, all other proprietary information, including but not limited to Domain Names, 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 .
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“Intellectual Property Collateral” means Collateral consisting of Intellectual

Property.

“Intellectual Property Security Agreement Supplement” means an instrument n
the form of Exhibit I hereto.

“License™ means any Patent License, Trademark License, Copyright License or
other license or sublicense agreement to which any Grantor is a party, including those listed on
Schedule 11

“New York UCC” means the Uniform Commercial Code as from time to time in
effect in the State of New York.

“Patent License” means 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 that any Grantor otherwise has the right to license, is in
existence, or granting to any Grantor any right to make, use or sell 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.

“Patents” means all of the following now owned or hereafter acquired by any
Grantor: (a) all letters patent of the United States or the equivalent thereof in any other country,
all registrations and recordings thereof, and all applications for letters patent of the United States
or the equivalent thereof in any other country, including registrations, recordings and pending
applications in the United States Patent and Trademark Office or any similar offices in any other
country, mcluding those listed on Schedule I, 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.

“Pertection Certificate” means a certificate substantially in the form of Exhibit 11
to the Security Agreement, completed and supplemented with the schedules and attachments
contemplated thereby, and duly executed by the chief financial officer and the chief legal officer
of the Borrower.

“Proceeds™ has the meaning specified in Section 9-102 of the New York UCC.

“Secured Obligations” means the “Obligations” as defined in the Credit
Agreement; it being acknowledged and agreed that the term “Secured Obligations” as used
herein shall include each extension of credit under the Credit Agreement, ail obligations of the
Borrower and/or its Restricted Subsidiaries under the Secured Hedge Agreements and all Cash
Management Obligations, in each case, whether outstanding on the date of this Agreement or
extended from time to time after the date of this Agreement.

“Secured Credit Document” shall mean each Loan Document, each Secured
Hedge Agreement and any agreement evidencing any Cash Management Obligation.

“Security Interest” has the meaning assigned to such term in Section 2.01(a).
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“Subsidiarv _Parties” means (a) the Restricted Subsidiaries identified on
Schedule T and (b) each other Restricted Subsidiary that becomes a party to this Agreement as a
Subsidiary Party after the Closing Date.

“Trademark License” means 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 that 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 rights of any
Grantor under any such agreement.

“Trademarks” means all of the following now owned or hereafter acquired by any
Grantor: (a) all trademarks, service marks, trade 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 connection therewith, including registrations and registration applications in
the United States Patent and Trademark Office or any similar offices in any State of the United
States or any other country or any political subdivision thereof, and all extensions or renewals
thereof, including those listed on Schedule 1I, (b) all goodwill associated therewith or
symbolized thereby, (¢} all other assets, rights and interests that uniquely reflect or embody such
goodwill and (d) and all causes of action arising prior to or after the date hereof for infringement
of any of trademark or unfair competition regarding the same.

ARTICLE I

Security Interesis

Section 2.01. Security Interest. (a)  As security for the payment or
performance, as the case may be, in full of the Secured Obligations, including each Guaranty,
each Grantor hereby assigns and pledges to the Collateral Agent, its successors and assigns, for
the benefit of the Secured Parties, and hereby grants to the Collateral Agent, its successors and
assigns, for the benefit of the Secured Parties, a security interest (the “Security Interest”) in, all
right, title or interest in or to any and all of the following assets and properties now owned or at
any time hereafter acquired by such Grantor or in which such Grantor now has or af any time in
the future may acquire any right, title or interest (collectively, the “Collateral™):

(i} ali Copyrights;

(i1} all Patents;

(i1} all Trademarks;
(iv) all Licenses;
{v} all other Intellectual Property; and

{vi) all Proceeds and products of any and all of the foregoing and all collateral
security and guarantees given by any Person with respect to any of the foregoing;
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provided that with respect to any Trademarks, applications in the United States Patent and
Trademark Office to register Trademarks or service marks on the basis of any Grantor’s “mnfent
to use” such Trademarks or service marks will not be deemed to be Collateral unless and until a
“Statement of Use” or “Amendment to Allege Use” has been filed and accepted in the United
States Patent and Trademark Office, whereupon such application shall be automatically subject
to the security interest granted herein and deemed to be included in the Collateral.

{(b) Each Grantor hereby irrevocably authorizes the Collateral Agent for the
benefit of the Secured Parties at any time and from time to time fo file in any relevant
jurisdiction any initial financing statements with respect to the Collateral or any part thereof and
amendments thereto that (i) indicate the Collateral as all assets of such Grantor or words of
similar effect as being of an equal or lesser scope or with greater detail, and (ii) contain the
information required by Article 9 of the Uniform Commercial Code or the analogous legisiation
of cach applicable jurisdiction for the filing of any financing statement or amendment, including
whether such Grantor is an organization, the type of organization and any organizational
identification number issued to such Grantor. Each Grantor agrees to provide such information
to the Collateral Agent promptly upon request. The Collateral Agent is further authorized to file
with the United States Patent and Trademark Office or United States Copyright Office (or any
successor office or any similar office in any other country) such documents as may be necessary
or advisable 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.

(¢} 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.

{(d) Notwithstanding anything to the contrary contained in this Agreement or any
other Secured Credit Document, unless an Event of Default shall have occurred and be
continuing, no Grantor shall be required to enter into any security agreement {or any similar
agreement granting or perfecting a lien over the Collateral) govemed by the laws of any
jurisdiction outside of the United States (or any political subdivision thereof) or make any
registrations, filings or recordings outside of the United States (or any political subdivision
thereof), in each case, to perfect the Security Interests created (or purported to be created ) by
this Agreement.

Section 2.02. Representations and Warranties. Holdings and the Borrower
jointly and severally represent and warrant, as to themselves and the other Grantors, to the
Collateral Agent and the Secured Parties that:

{a) Fach 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 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 that has been obtained.
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(b} The Perfection Certificate has been duly prepared, completed, executed and
delivered to the Collateral Agent and the information set forth therein, including the exact legal
name of each Grantor, is correct and complete in all material respects as of the Closing Date. The
Uniform Commercial Code financing statements or other appropriate filings, recordings or
registrations prepared by the Collateral Agent based upon the information provided to the
Collateral Agent in the Perfection Certificate for filing in each governmental, municipal or other
office specified in Schedule 2 to the Perfection Certificate {(or specified by notice from the
applicable Grantor to the Collateral Agent after the Closing Date in the case of filings, recordings
or registrations required by Section 6.11 of the Credit Agreement), are all the filings, recordings
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 establish a legal, valid and perfected security interest in favor of the Collateral Agent (for the
benefit of the Secured Parties) in respect of all Collateral in which the Security Interest may be
perfected 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, refiling,
recording, rerecording, registration or reregistration 1s necessary in any such jurisdiction, except
as provided under applicable law with respect to the filing of continuation statements. Each
Grantor represents and warrants that a fully executed agreement in the form hereof and
containing a description of all Collateral consisting of Intellectual Property with respect to
United States Patents and United States registered Trademarks {and Trademarks for which
United States registration applications are pending) and United States registered Copyrights 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.S.C. § 261, 15 U.S.C. § 1060 or
17 U.S.C. § 205 and the regulations thereunder, as applicable, and otherwise as may be required
pursuant to the laws of any other 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 benefit of
the Secured Parties) in respect of all Collateral consisting of Patents, Trademarks and Copyrights
m which a security interest may be perfected 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, 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 thereot) acquired or developed after the date hereof).

(¢} The Security Interest constitutes (i) a legal and valid security interest in all the
Collateral securing the payment and performance of the Secured Obligations, (ii} subject to the
filings described in Section 2.02(b), a perfected security interest in all Collateral in which a
secunity interest may be perfected by filing, recording or registering a financing statement or
analogous document in the United States (or any political subdivision thereof) and its territories
and possessions pursuant to the Uniform Commercial Code and (iii) a security interest that shall
be perfected 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, as applicable, within the three month period (commencing as of the date
hereof) pursuant to 35 U.S.C. § 261 or 15 U.S.C. § 1060 or the one month period (commencing
as of the date hereof) pursuant to 17 U.S.C. § 205 and otherwise as may be required pursuant to
the laws of any other necessary jurisdiction. The Security Interest is and shall be prior to any
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other Lien on any of the Collateral, other than (i) any nonconsensual Lien that is expressly
permitted pursuant to Section 7.01 of the Credit Agreement and has priority as a matter of law
and (i1) Liens expressly permitted pursuant to Section 7.01 of the Credit Agreement.

{d) The Collateral is owned by the Grantors free and clear of any Lien, except for
Liens expressly permitted pursuant to Section 7.01 of the Credit Agreement. None of the
Grantors has 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 financing statement
or analogous document, assignment, security agreement or similar instrument is still in effect,
except, in each case, for Liens expressly permitted pursuant to Section 7.01 of the Credit
Agreement.

(e¢) Each Grantor represents and warrants that (x) all Trademarks, Domain
Names, Patents and Copyrights listed on Schedule 1I include all material Trademarks, Domain
Names, Patents and Copyrights of such Grantor that are reasonably necessary for the operation
of its business as currently conducted on the date hereof {or, if later, the date upon which such
Grantor becomes a party to this Agreement) and (y) all Licenses listed on Schedule Il include all
material Licenses of such Grantor that are reasonably necessary for the operation of ifs
businesses as currently conducted on the date hereof {or, if later, the date upon which such
Grantor becomes a party to this Agreement).

Section 2.03. Covenants. (a) The Borrower agrees to provide the Collateral
Agent 10 Business Days’ prior written notice of any change (i) in the legal name of any Grantor,
(11} in the identity or type of organization or corporate structure of any Grantor, (iii) in the
jurisdiction of organization of any Grantor, (iv) in the Location of any Grantor or (v} in the
organizational identification number of any Grantor. In addition, if any Grantor does not have an
organizational identification number on the Closing Date (or the date such Grantor becomes a
party to this Agreement) and later obtains one, the Borrower shall promptly thereafter notify the
Collateral Agent of such organizational identification number and shall take all actions
reasonably satisfactory to the Collateral Agent to the extent necessary to maintain the security
interests (and the priority thereof) of the Collateral Agent in the Collateral intended to be granted
hereby fully perfected and in full force and effect.

{b} Each Grantor shall, at its own expense, take any and all commercially
reasonable 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 7.01 of the Credit Agreement.

{¢) Each year, at the time of delivery of annual financial statements with respect
to the preceding fiscal year pursuant to Section 6.01 of the Credit Agreement, the Borrower shall
deliver to the Collateral Agent a certificate executed by the chief financial officer and the chief
legal officer of the Borrower setting forth the information required pursuant to Sections 1{a),
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{e), 1(e), 1{f) and 2(b} 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 2.03(c).

{d) The Borrower agrees, on its own behalf and on behalf of each other Grantor,
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 better assure, preserve, protect and perfect the Security Interest and
the rights and remedies created hereby, including the payment of any fees and taxes required n
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. If any amount pavable under or in connection with any of the Collateral that equals or
exceeds $2,000,000 shall be or become evidenced by any promissory note or an instrument, such
note or instrument shall be promptly pledged and delivered to the Collateral Agent, for the
benefit of the Secured Parties, duly endorsed in a2 manner reasonably 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 I or adding additional schedules hereto to specifically identify any
asset or item that may constitute Copyrights, Licenses, Patents or Trademarks.

(e) At its option, the Collateral Agent may discharge past due taxes, assessments,
charges, fees, Liens, security interests or other encumbrances at any time levied or placed on the
Collateral and not permitted pursuant to Section 7.01 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 or this Agreement and within a reasonable period of time after
the Collateral Agent has requested that it do so, and each Grantor jointly and severally agrees to
reimburse the Collateral Agent within 10 days after demand for any payment made or any
reasonable expense incurred by the Collateral Agent pursuant to the foregoing authorization.
Nothing 1n this paragraph shall be interpreted as excusing any Grantor from the performance of,
or tmposing 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.

(f) Each Grantor (rather than the Collateral Agent or any Secured Party) shall
remain hable {(as between itself and any relevant counterparty) to observe and perform all the
conditions and obligations to be observed and performed by it under each contract, agreement or
mstrument 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.

Section 2.04. As to Intellectual Property Collateral. (a} Except to the extent
failure to act could not reasonably be expected to have a Material Adverse Effect, with respect to
registration or pending application of each itemn of its Intellectual Property Collateral for which
such Grantor has standing to do so, each Grantor agrees to take, at its expense, all steps,
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including, without limitation, in the U.S. Patent and Trademark Office, the U.S. Copyright Office
and any other governmental authority located in the United States, to (i) maintain the validity and
enforceability of any registered Intellectual Property Collateral (or applications therefor) and
maintain such Intellectual Property Collateral in full force and effect, and (i) pursue the
registration and maintenance of each Patent, Trademark, or Copyright registration or application,
now or hereafter included in such Intellectual Property Collateral of such Grantor. including,
without limitation, the payment of required fees and taxes, the filing of responses to office
actions issued by the U.8. Patent and Trademark Office, the U.S. Copyright Office or other
governmental authorities, the filing of applications for renewal or extension, the filing of
affidavits under Sections 8 and 15 or the US. Trademark Act, the filing of divisional,
confinuation, continuation-in-part, reissue and renewal applications or extensions, the payment
of maintenance fees and the participation in interference, reexamination, opposition,
cancellation, infringement and misappropriation proceedings.

(b} Except as could not reasonably be expected to have a Material Adverse
Effect, no Grantor shall do or permit any act or knowingly omit to do any act whereby any of its
Intellectual Property Collateral may lapse, be terminated, or become invalid or unenforceable or
placed in the public domain (or in case of a trade secret, lose its competitive value).

(¢) Except where failure to do so could not reasonably be expected to have a
Material Adverse Effect, each Grantor shall take all steps to preserve and protect each item of its
Intellectual Property Collateral, including, without limitation, maintaining the quality of any and
all products or services used or provided in connection with any of the Trademarks, consistent
with the quality of the products and services as of the date hereof, and taking all steps necessary
to ensure that all licensed users of any of the Trademarks abide by the applicable license’s terms
with respect to the standards of quality.

{d) Each Grantor agrees that, should it obtain an ownership or other interest in
any Intellectual Property Collateral after the Closing Date (“After-Acquired Intellectual
Property”) (i} the provisions of this Agreement shall automatically apply thereto, and (i1} any
such After-Acquired Intellectual Property and, in the case of Trademarks, the goodwill
symbolized thereby, shall automatically become part of the Intellectual Property Collateral
subject to the terms and conditions of this Agreement with respect thereto.

{e} Once every fiscal quarter of the Borrower, with respect to issued or registered
Patents (or published applications therefor) or Trademarks (or applications therefor), and once
every month, with respect to registered Copyrights, each Grantor shall sign and deliver to the
Collateral Agent an appropriate Intellectual Property Security Agreement with respect to all
applicable Intellectual Property owned or exclusively licensed by it as of the last day of such
period, to the extent that such Intellectual Property is not covered by any previous Intellectual
Property Security Agreement so signed and delivered by it. In each case, it will promptly
cooperate as reasonably necessary to enable the Collateral Agent to make any necessary or
reasonably desirable recordations with the U.S. Copyright Office or the U.S. Patent and
Trademark Office, as appropriate.

(D) Nothing in this Agreement prevents any Grantor from discontinuing the use or
maintenance of any or its Intellectual Property Collateral to the extent permitted by the Credit
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Agreement if such Grantor determines in its recasonable business judgment that such
discontinuance is desirable in the conduct of 1ts business.

ARTICLE 111
Remedies

Section 3.01. 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, at the
same or different times, 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 otherwise, and whether on an exclusive or nonexclusive
basis, any such Collateral throughout the world on such terms and conditions and in such manner
as the Collateral Agent shall determine (other than in violation of any anti-assignment provision
contained in any then existing licensing arrangements to the extent that (i} such anti-assignment
provision 1s not rendered ineffective by any applicable law, including the UCC or (i1} waivers
cannot be obtained after using commercially reasonabie efforts), and, generally, to exercise any
and all rights afforded to a secured party with respect fo the Secured Obligations under the
Uniform Commercial Code or other applicable law. Without limiting the generality of the
foregoing, ecach Grantor agrees that the Collateral Agent shall have the right, subject to the
mandatory requirements of applicable law and the notice requirements described below, to sell or
otherwise dispose of all or any part of the Collateral securing the Secured Obligations at a public
or private sale, for cash, upon credit or for future delivery as the Collateral Agent shall deem
appropriate. Fach suoch purchaser at any sale of Collateral 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 or hereafter enacted.

The Collateral Agent shall give the applicable Grantors 10 days’ written notice
{which each Grantor agrees is reasonable notice within the meaning of Section 9-611 of the New
York UCC or its equivalent in other jurisdictions) 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. 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 1n 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 so sold may be
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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 hability 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 Agreement, 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 claim 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 retum 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 Secured Obligations paid in full. 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 courts having competent jurisdiction or pursuant to a proceeding by a
court appointed receiver. Any sale pursuant to the provisions of this Section 3.01 shall be
deemed to conform to the commercially reasonable standards as provided in Section 9-610(b) of
the New York UCC or its equivalent in other jurisdictions.

Hach Crantor frrevocably 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) during the continuance of an Event of Default and after
notice to the Borrower of its intent {0 exercise such rights (except in the case of a Bankruptcy
Event of Default, in which case no such notice shall be required), for the purpose of (i) making,
seftling and adjusting claims in respect of the Collateral under policies of insurance and
endorsing the name of such Grantor on any check, draft, instrument or other item of payment for
the proceeds of such policies of insurance, (i} making all determinations and decisions with
respect thereto and (iii) obtaining or maintaining the policies of insurance required by
Section 6.07 of the Credit Agreement or to pay any premium in whole or in part relating thereto.
All sums disbursed by the Collateral Agent in connection with this paragraph, including
reasonable attorneys’ fees, court costs, expenses and other charges relating thereto, shall be
payable, within 10 days of demand, by the Grantors to the Collateral Agent and shall be
additional Secured Obligations secured hereby.

By accepting the benefits of this Agreement and each other Collateral Document,
the Secured Parties expressly acknowledge and agree that this Agreement and each other
Collateral Document may be enforced only by the action of the Collateral Agent acting upon the
instructions of the Required Lenders and that no other Secured Party shall have any right
individually to seek to enforce or to enforce this Agreement or to realize upon the security to be
granted hereby, it being understood and agreed that such rights and remedies may be exercised
by the Collateral Agent for the benefit of the Secured Parties upon the terms of this Agreement
and the other Collateral Documents.
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Section 3.02. Application of Proceeds. The Collateral Agent shall apply the
proceeds of any collection or sale of Collateral, including any Collateral consisting of cash, in
accordance with the provisions of Section 8.04 of the Credit Agreement. 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 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 shall be a sufficient discharge to
the purchaser or purchasers of the Collateral so 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. It is
understood and agreed that the Grantors shall remain jointly and severally liable to the extent of
any deficiency between the amount of the proceeds of the Collateral and the aggregate amount of
the Secured Obligations.

Section 3.03. Grant of License to Use Intellectual Property. For the purpose
of enabling the Collateral Agent to exercise rights and remedies under this Agreement at such
time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies, cach
Grantor shall, upon request by the Collateral Agent at any time after and during the continuance
of an Event of Default, grant to the Collateral Agent an irrevocable, nonexclusive license
{exercisable without payment of royalty or other compensation to the Grantors) to use, license or
sublicense 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 access 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. The use of
such license by the Collateral Agent may be exercised, at the option of the Collateral Agent,
during the continuation of an Event of Default; provided that any license, sublicense 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 IV

indemnity, Subrogation and Subordination

Section 4.01. Indemnity. In addition to all such rights of indemnity and
subrogation as the Grantors may have under applicable law (but subject to Section 4.03), each
Guaranteed Party (as defined in the Guaranty) agrees that, in the event any assets of any Grantor
shall be sold pursuant to this Agreement or any other Collateral Document to satisfy in whole or
in part an Obligation owing directly by such Guaranteed Party to any Secured Party (1e., other
than pursuant fo its capacity as a Guarantor under the Guaranty), such Guaranteed Party shall
indemnify such Grantor in an amount equal to the fair market value of the assets so sold.

Section 4.02. Contribution and Subrogation. At any time a payment by any
Subsidiary Party in respect of the Secured Obligations is made under this Agreement or any
other Collateral Document as a result of a sale of assets by such Subsidiary Party that shall not
have been fully indemnified as provided in Section 4.01, the right of contribution of each
Subsidiary Party against each other Subsidiary Party shall be determined as provided in the
immediately succeeding sentence, with the right of contribution of each Subsidiary Party to be
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revised and restated as of each date on which a payment (a “Relevant Payment™) is made on the
Secured Obligations under this Agreement and not indemnified pursuant to Section 4.01. Atany
time that a Relevant Payment is made by a Subsidiary Party that results in the aggregate
payments made by such Subsidiary Party in respect of the Secured Obligations to and including
the date of the Relevant Payment exceeding such Subsidiary Party’s Contribution Percentage (as
defined below) of the aggregate payments made by all Subsidiary Parties in respect of the
Secured Obligations to and including the date of the Relevant Payment (such excess, the
“Aggregate Excess Amount”), each such Subsidiary Party shall have a right of contribution
against each other Subsidiary Party who has made payments in respect of the Secured
Obligations to and including the date of the Relevant Payment in an aggregate amount less than
such other Subsidiary Party’s Contribution Percentage of the aggregate payments made to and
including the date of the Relevant Payment by all Subsidiary Parties in respect of the Secured
Obligations (the aggregate amount of such deficit, the “Aggregate Deficit Amount”™) in an
amount equal to (x) a fraction the numerator of which is the Aggregate Excess Amount of such
Subsidiary Party and the denominator of which is the Aggrepate Fxcess Amount of all
Subsidiary Parties multiplied by (y) the Aggregate Deficit Amount of such other Subsidiary
Party. A Subsidiary Party’s right of contribution pursuant to the preceding sentences shall arise
at the time of each computation, subject to adjustment to the time of each computation; provided
that the contribution rights of such Subsidiary Party shall be subject to Section 4.03. As used in
this Section 4.02: (i) each Subsidiary Party’s “Contribution Percentage” shall mean the
percentage obtained by dividing (x) the Adjusted Net Worth (as defined below) of such
Subsidiary Party by (y) the aggregate Adjusted Net Worth of all Subsidiary Parties; (ii} the
“Adjusted Net Worth” of each Subsidiary Party shall mean the greater of (x) the Net Worth (as
defined below) of such Subsidiary Party and (y) zero; and (iii) the “Net Worth” of each
Subsidiary Party shall mean the amount by which the fair saleable value of such Subsidiary
Party’s assets on the date of any Relevant Payment exceeds its existing debts and other liabilities
(including contingent liabilities, but without giving effect to any Guaranteed Obligations arising
under the Subsidiary Guaranty or any guaranteed obligations arising under any guaranty of the
Senior Subordinated Notes or any Permitted Refinancing thereof) on such date. Notwithstanding
anything to the contrary contained above, any Subsidiary Party that is released from this
Agreement pursuant to Section 5.13 hereof shall thereafter have no contribution obligations, or
rights, pursuant to this Section 4.02, and at the time of any such release, if the released
Subsidiary Party had an Aggregate Excess Amount or an Aggregate Deficit Amount, same shall
be deemed reduced to $0, and the contribution rights and obligations of the remaining Subsidiary
Parties shall be recalculated on the respective date of release (as otherwise provided above)
based on the payments made hereunder by the remaining Subsidiary Parties. Each of the
Subsidiary Parties recognizes and acknowledges that the rights to contribution arising hereunder
shall constitute an asset in favor of the party entitled to such contribution. In this connection,
each Subsidiary Party has the right to waive its contribution right against any other Subsidiary
Party to the extent that after giving effect to such waiver such Subsidiary Party would remain
solvent, in the determination of the Required Lenders.

Section 4.03. Subordination.  Notwithstanding any provision of this
Agreement to the contrary, all rights of the Grantors under Sections 4.01 and 4.02 and all other
rights of indemmity, contribution or subrogation under applicable law or otherwise shall be fully
subordinated to the indefeasible payment in full in cash of the Secured Obligations (or the
termination of this agreement in accordance with Section 5.13); provided, that if any amount
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shall be paid to such Grantor on account of such subrogation rights at any time prior to the
irrevocable payment in full in cash of all the Secured Obligations {or the termination of this
agreement 1 accordance with Section 5.13), such amount shall be held in trust for the benefit of
the Secured Parties and shall forthwith be paid to the Collateral Agent to be credited and applied
against the Secured Obligations, whether matured or unmatured, in accordance with Section
3.02{a). No failure on the part of the Borrower or an