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LIMITED LIABILITY
COMPANY:

DMW Worldwide, LLC 06/29/2007
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IName: |IPNC BANK |
|Street Address: ||1600 Market Street |
lcity: ||Philadelphia |
|State/Country: |IPENNSYLVANIA |
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|Entity Type: ||Nationa| Association: |
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Phone: 215-977-2189

Email: Inocella@wolfblock.com

Correspondent Name: Randi J. Rabinowitz, Esquire

Address Line 1: 1650 Arch Street

Address Line 2: 22nd Floor

Address Line 4: Philadelphia, PENNSYLVANIA 19103
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Security Agreement PNCBANK

THIS SECURITY AGREEMENT (this "Agreement"), dated zs of this 29th day of June, 2007, is made
by DMW WORLDWIDE LLC (the "Grantor™), with an address at 1325 Morxis Drive, Wayne, PA 19087 in
favor of PNC BANK, NATIONAL ASSOCIATION (the “Bank"), with an address at 1600 Market Street,
Philadelphia, PA 19103,

Under the terms bereof, the Bank desires to obtain and the Grantor desires to grant the Bank security for all
of the Obligations (as hereinafter defined).

NOW, THEREFORE, the Grantor and the Bank, intending to be legally bomnd, hereby agres as follows:

1. Definitions.

(a) "Collateral™ shall include all personal property of the Grantor, including the foliowing,
all whether now owned or hereafter acquired or arising and wherever located: (i) accounts (including health-care-
insurance receivables and credit card receivables); (i) securities entitlements, securities accounts, conmedity
accounts, commwdity contracts and investment property; (iif) deposit accounts; (iv) instruments (including
prormissory notes); (v} documents (inchuding warehouse receipts); (vi) chattel paper (including electronic chattel
paper and tangible chattel paper); (vii) inventory, including raw materials, wark in process, or materials used or
consumed in Grantor's business, items held for sale or lease or furnished or to be furnished under contracts of
service, sale or lease, goods that are returned, reclaimed or repossessed; (viii) goods of every mature, including
stock-in-trade, goods on consignment, standing timber that ia to be cut and removed under a conveyance or confract
for sale, the unbom young of animals, crops grown, growing, or to be grown, manufactured homss, computer
programs embedded in such goods and farm products; (ix) equipment, including machinery, vehicles and furmiture;
(x) fixtures; (xi} agricuitural liens; (xii) as-extracted collateral; (xiii) commercial tort claims, if any, described on
Exhibit "A" hereto; (xiv) letter of credit rights; (xv} general intangibles, of every kind and description, including
payment intangibles, software, computer information, source codes, object codes, records and data, all existing and
futurs customer lists, choses in action, claims (inchnding claims for indemmification or breach of warranty), books,
records, patents and patent applications, copyrights, trademarks, tradenames, tradestylés, trademark applicatiops,
goodwill, blueprints, drawings, designs and plans, trade secrets, contracts, licenses, license agreements, formulae,
tax and any other types of refumds, returned and unearned insurance premiums, rights and claims nnder insurance
policies; (xvi) all supporting obligations of all of the foregoing property; (xvii) all property of the Grantor now or
hereafier in the Bank's possession or in transit to or from, or under the custody or control of, the Bank or any
affiliate thereof; (xviii} all cash and cash equivalents thereof; and (xix) all cash and noncash proceeds (inchoding
insurance proceeds) of all of the foregoing property, all products thereof and all additions and accessions thereto,
substitutions therefor end replacements thereof. The Coflateral shall also include any angd all other tangible or
htangiblepropﬁtythatisdmribedasbeingpaztofﬂleOollatc:alpm'suamtooneornmreRjdmtoSeanity
Agreement that may be attached bereto or delivered in commection herewith, including the Rider to Security
Agreement - Copyrights and the Rider to Security Agreement - Trademarks.

{b) "Customer Prepayments” shall meae cagh paid to Grantar by an Eligible Customer
relating to services or products not yet performed or delivered by Grantor, including, without limitation, Postal
Customer Prepayments {as defined in Section 7 hereof) and Non-Postal Customer Prepayments (as defined in
Section 7 herecf).

{c) "Eligible Customer* means an unrelated, third-party customer of Grantor.

(d) "Loan Agreement' shall mean that certain Loan Agreement of even date herewith
between Grantor and Bank, as amended, restated, supplemented or modified from time to time.

(e) "Obligations” shall include all loans, advances, debts, labilities, obligations, covenants
and duties owing by the Grantor to the Bank or to any other direct or indirect subsidiary of The PNC Financial
Services Group, Inc., of any kind or nature, present or future (including any interest accruing thereon after maturity,
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or after the filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like
proceeding relating to the Grantor, whether or not a claim for post-filing or post-petition interest is allowed in such
proceeding), whether direct or indirect (including those acquired by assignment or participation), absohute or
contingent, joint or several, due or to become due, now existing or hereafier arising, whether or not (i) evidenced by
any note, guaranty or other instrument, (ii) arising under any agreement, instrument or documnent, (iif) for the
payment of money, (iv) arising by reason of an extension of credit, opening of a letter of credit, loan, equipment
lease or guarantes, (v) under any interest or currency swap, future, option or other interest rate protection or gimiler
agreement, (vi) under or by reason of any foreign currency transaction, forward, option or other similar transaction
providing for the purchase of one currency in exchange for the sale of another currency, or in any other manner, (vit)
arising out of overdrafts on deposit or other accounts or out of electronic fimds transfers (whether by wire transfer or
through automated clearing houses or otherwise) or out of the return unpaid of, or other failure of the Bank to
receive final payment for, any check, item, instrument, payment order or other deposit or credit to a deposit or other
account, or out of the Bank's non-receipt of or mability to collect funds or otherwise not being made whole in
comnection with depository or other similar arrangements; and (vili) any amendments, extensions, renewals and
increases of or to any of the foregoing, and all reagonable costs and expenses of the Bank incurred in the
documentation, negotiation, modification, enforcement, collection and otherwise in connection with any of the
foregoing, including reasonable attorneys' fees and expenses.

H "UCC" means the Uniform Commercial Code, ags adopted and enacted and as in effect
from time to time in the Commonwealth of Pennsylvania. Terms used herein which are defined i the UCC and not
otherwise defined herein shall have the respective meanings ascribed 0 such terms in the UCC. To the extent the
definition of any category or type of collateral is modified by any amendment, modification or revision to the UCC,
such modified definition will apply automatically as of the date of such amendment, modification or revision.

2. Grant of Security Interest. To secure the Obligations, the Grantor, as debtor, hereby assigns
and grants to the Bank, as secured party, a continuing lien on and security interest in the Collateral.

3 Change in N or Locations. The Grantor hersby agrees that if the location of the Collateral
changes from the locations listed on Exhibit " A" hereto and made part hereof, or if the Grantor changes its name,
its type of organization, its state of orgamization or establishes a mame in which it may do business that is not listed
as a tradename on Exhibit "A" hereto, the Grantor will prompily notify the Bank in writing of the additions or
changes.

4, Repregentations and Warrapties. The Grantor represents, warranis and covenants to the Bank
that: (a) all information, including its type of organization, jurisdiction of organization, chief executive office, and
(for individuals only) principal residence are as set forth on Exhibit "A™ hereto and are true and correct on the date
hereof; (b) the Grantor has good, marketable and indefeasible title to the Collateral, has not made any prior sale,
pledge, encumbrance, assignment or other disposition of any of the Collateral, and the Collateral is free from all
eticimbrances and rights of setoff of any kind except the lien in favor of the Bank created by this Agreement, except
for Permitted Encumbrances; (c) except as herein provided, the Grantor will not hereafter without the Bank’s prior
written consent sell, pledge, encumber, assign or otherwise dispose of any of the Collateral or permit any right of
setoff, lien or security interest to exist thereon except to the Bank; (d) the Grantor will use commercially reasonable
effarts to defend the Collateral against 2ll claims and demands of all persons at any time claiming the same or any
interest therein; (e) each account and general intangible, if included in the definition of Collateral, is genuine and
enforceable in accordance with its terms and the Grantor will defend the same against all claims, demands, setoffs
and counterclaims at any time asserted; and (f) at the time any account or generat intangible bscomss subject to this
Agreement, such account or general intangible will be a good and valid account representing a bona fide sale of
goods or services by the Grantor and such goods will have been shipped to the respective account debtors or the
services will have been performed for the respective account debtors, and no such account or general intangible will
be subject to amy claim for credit, allowance or adjustment by any account debtor or any setofft defense or
counterclaim.

5. Grantor's Covenamis. The Grantor covenanis that it shall:
(a) from time to time and at all reasonable timnes allow the Bank, by or through any of its
officers, agents, aftorneys, or accountants, to or ingpect the Collateral, and obtain valuations and audits of
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the Collateral, at the Grantor's expense, wherever located. The Grantor shall do, obtain, make, execute and deliver
all such additional and further acts, things, deeds, assurances and instrmments as the Bank may reasonably require to
vest in and assure to the Bank it rights hereunder and in or to the Collateral, and the proceeds thereof; including
waivers from landlords, warchousemen and mortgagees, The Grantor agrees that the Bank has the right to notify (on
invoices or otherwise) account deblors and other obligors or payors on any Collateral of its assignment to the Bank,
and that all payments thereon should be made directly to the Bank at any time after the occurence and continvance
of an Event of Default, and that the Bank has full power and anthority to collect, compromise, endorse, sell or
otherwise deal with the Collateral in its own name or that of the Grantor at any time afier the occurrence and
contimeance of an Event of Default,

(b) keep the Collateral in good order and repair at all times and proroptly notify the Bank of
any event causing a material loss ar decline in value of the Collateral, whether or not covered by insurance, and the
armount of such Ioss or depreciation;

(c) only use or permit the Collateral to be used in accordance with all applicable federal,
state, county and municipal laws and regulations; and

(d) have and maintain insurance at all times with respect to all Collateral against risks of fire
(including so-calied extended coverage), theft, sprinkler leakage, and other risks (including risk of flood if any
Collateral is maintained at a location in 2 flood hazard zone}) as the Bank may reasonably require, in such form, i
such amoumt, for such pericd and written by such companies as the Grantor may designate and as is reasonably
satisfactory to the Bank. Each such casualty insurance policy shall contain a standard Lender's Loss Payable Clause
issued in favor of the Bank under which all losses thereunder shall be paid to the Bank es the Bank's interests may
appear. Such policies shall expressly provide that the requisite insurance cannot be altered or canceled without at
least thirty (30) days prior written notice to the Bank and shall insure the Bank notwithstanding the act or neglect of
the Grantor. Upon the Bank's demand, the Grantor shall furnish the Bank with duplicate original pelicies of
insumnce or such other evidence of insurance a3 the Bank may reasonably require. In the event of failure to provide
insurance as herein provided, the Bank may, at its option, obtain such insurance and the Grantor shall pay to the
Bank, on demand, the cost thereof Proceeds of insurance may be applied by the Bank to reduce the Obligations or to
reparr or replace Collateral, all in the Bank's sole reasonable discretion.

6. N | i nsfer. The Grantor will not sell or offer o gell or otherwise transfer or
grant or allow the imposition of a lien or security interest upon the Collateral (except for sales of inventory aud
collections of accounts in the Grantor’s ordinary course of business), will not allow any third party to gain control of
all or any part of the Collateral, and will not use any portion thersof in any manner inconsistent with this Agreement
or with the terms and conditions of any policy of insurance thereon.

7. Customer Prepayments,

(a) General. The Grantor represents, warrants and covenants to Bank as follows:

{)] All Customer Prepayments made with respect to postal charges (“Postal
Customer Prepayments"} shall be deposited by Grantor into a deposit account maintained with Bank (the "Postal
Prepayment Account™). No funds other than Postal Customer Prepayments shall be deposited into the Postal
Prepayment Account,

(id) All Costomer Prepayments other than Postal Customer Prepayments (the "Non-
Postal Customer Prepaymenits") shall be deposited by Grantor into a deposit account maintained with Bank (the
"Non-Pastal Prepayment Account"). No funds other than Non-Postal Customer Prepayments shall be deposited
into the Non-Pastal Prepayment Account.

(b) Release of Funds in Postal Prepavinent Account. During the thirty (30) day period
commencing on the date on which Bank exerciges its rights and remedies with respect to the Postal Prepayment
Account (the "Postal Account Release Period"), Bank agrees to release Poatal Customer Prepayments to Eligible
Customers provided that, Bank has received evidence satisfactory to0 Benk of the amount of the Postal Customer
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Prepayment made by such Eligible Customer. Upon the expiration of the Postal Account Refease Period, all suns
remaining in the Postal Prepayment Account may be applied by Bank to the repayment of the Obligations in
accordance with the terms of the Loan Agreement.

(c) glease of Funds stal Prepayme of. Subject to the next succeeding
sentence, during the thirty (30) day period conumencing on the date on which Bank exercises its rights and remedies
with respect to the Non-Postal Prepayment Account (the "Non-Postal Account Release Period™), Bank agrees to
releass Non-Postal Customer Prepayments to Eligible Customers provided that, Bank Las received evidence
satisfactory to Bank of the amount of the Non-Postal Customer Prepayment made by such Eligible Customer. The
amount released to any Eligible Custorner under this subsection fc) shall be an amount equal to the Non-Postal
Customer Prepayments made by such Eligible Castomer, migug the emount of the ouistanding accounts recsivable
owed by such Eligible Customer to Grantor. Upon the expiretion of the Non Postal Account Release Period, all
sums remaining in the Non-Postal Prepayment Account may be applied by Bank to the repayment of the Obligations
in accordance with the teems of the Loan Agreement,

{d) Timing for Actions. Notwithstanding anything in this Agreement to the contrary, Bank
agrees that it will not exercise its rights with respect to the Postal Prepayment Account or the Non-Postal
Prepayment Account unless and umtil the occurrence and contimuance of an Event of Defanlt end the acceleration
and demand by Bank of payment in fall of all Obligations.

8. Covenants for Acconnts. If accounts are inchaded in the definition of Collateral:

{a) The Grantor will, on the Bank's demand, wake notations on its books and records
showing the Bank's security interest and make available to the Bank shipping and delivery receipts evidencing the
shipment of the goods that gave rise to an account, completion certificates or other proof of the satisfactory
performance of services that gave rise to an account, a copy of the invoice for each account and copies of any
written contract or order from which an account arose. The Grantor shall promptly notify the Bank if an account
becomes evidenced or secured by an instrument or chatte] paper and upon the Bank's written request, will promptly
deliver any such instrament or chattel paper to the Bank, including any letter of credit deliversd to the Grantor to
support a shipment of inventory by the Grantor.

(b} The Grantor will promptly advise the Bank whenever an account debtor refuses to retain
or refurns any goods from the sale of which an account arose and will comply with any reasonzble instructions that
the Bank may give regarding the sale or other disposition of such returns, From time to time with such frequency as
the Bank may request, the Grantor will report to the Bank all credits given to account debtors on all accounts.

(c) The Grantor will promptly notify the Bank if amy account arises out of contracts with the
United States or any department, agency or instrumentality thereof, and will execute any instruments and take any
steps reasonably required by the Bank so that all monies due and to become due under such contract shall be
assigned to the Bank and notice of the assignment given to and acknowledged by the appropriate government
agency or authority under the Federal Assignment of Claims Act.

(d) At any time afier the occurrence and continuance of an Event of Default, and without
notice to the Grantor, the Bank may direot any persons who are indebted to the Grantor on any Collateral consisting
of accounts or general intangibles o make payment directly to the Bank of the amounts due. The Bank is authorized
to collect, compromise, endorse and sell any such Collateral in its own name or in the Grantor's name and to give
receipts to such account debtors for any euch payments and the account debtors will be protected in making such
payments fo the Bank. Upon the Bank's written requést, the Grantor will establish with ¢the Bank and maintain a
lockbox account (“Leckbox™) with the Bank and a deposibory account(s) ("Cash Collateral Account”) with the
Bank subject to the provisions of this subparagraph and such other related agreements ag the Bank may.require, and
the Grantor shall notify its account debtors to remit payments directly to the Lockbox. Thereafter, funds collected in
the Lockbox shall be transferred to the Cash Collateral Account, and funds in the Cash Collateral Account shall be
applied by the Bank, daily, to reduce the outstanding Obligations.

9. Further Assurances. By its signature hereon, the Grantor hereby irrevocably authorizes the Bank
to execute (on behalf of the Grantor) and file against the Granior one or more financing, continuation or amendment
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statements pursuant to the UCC in form satisfactory to the Bank, and the Grantor will pay the cost of preparing and
filing the same in all jurisdictions in which such filing is deemed by the Bank to be reasonably necessary or
desirable in order to perfect, preserve and protect ite secutity interests. If required by the Bank, the Grantor will
execute all documentation necessary for the Bank to obtain and maintain perfection of its security interests in the
Collateral. At the Bank's request, the Grantor will execnte, i form satisfactory to the Bank, a Rider to Security
Agreement - Copyrights (if any Collateral consists of registered or nnregistered copyrights), a Rider to Security
Agreement - Patents (if any Collateral consists of patents or patent applications), a Rider to Security Agrecmeni -
Tredemarks (if any Collateral consists of trademarks, tradenames, tradestyles or trademark applications). If any
Collateral consists of letter of credit rights, electronic chattel paper, deposit accounts or supporting obligations not
maintzined with the Bank cor one of its affiliates, or any securities entitlemnent, securities account, commodities
account, commodities contract or other investment property, then at the Bank’s request the Grantor will execute, and
will cause the depository institution or securities intermediary upon whose books and records the ownership interest
of the Grantor in such Collateral appears, to execute such Pledge Agreements, Notification and Control Agreements
or other agreements as the Bank dcems reasonably necessary in order to perfect, prioritize and protect its security
interest in such Collateral, in each case in a form reasonably satisfactory to the Bank.

10. Events of Default. The Grantor shall, at the Bank’s option, be in default vnder this Agreement
upon the happening of any of the following events or conditions (each, an "Event of Default"): (a) any Event of
Default (as defined in any of the Obligations); {b) any default vnder any of the Obligations that does not have a
defined set of "Events of Defankt" and the lapse of any notice or cure period provided in such Obligations with
respect to such default; (c) the failure by the Grantor to perform any of its obligations under this Agreement; (¢)
material falsity, material inaccuracy or material breach by the Grantor of any written warrsnty, representation or
statement made to the Bank by the Grantor; (f) an uninsured material loss, theft, damage, or destruction to any of the
Collateral, or the entry of any judgment against the Grantor for the payment of money in excess of $100,000.00 or
any lien against or the making of any levy, seizute or attachment of or on the Collateral, except for Permiited Liens
{2s defined in the Loan Agreement); (g) the failure of the Bank to have a perfected first priority security interest in
the Collateral; or (h) any evidence received by the Bank that the Gramtor was directly or indirectly engaged in any
type of activity which could reasonably be expected to result in the forfeiture of any property of the Grantor to any
govermmental entity, federal, state or local.

11. Remedies, Upon the occurrence and during the continuance of any such Event of Default and at
any time thereafier, the Bank may declare all Obligations secured hereby immediately due and payable and shall
have, in addition to any remedies provided herein or by any applicable law or in equity, all the remedies of a sacured
party under the UCC. The Bank's remedies include, but are not limited to, the right to {a) peaceably by its own
means or with judicial assistance enter the Grantor's premises and take possession of the Collateral without prior
notice to the Grantor or the opportunity for a hearing, (b) render the Collateral unusable, (¢) dispose of the Collsteral
on the Grantor’s premises, (d) require the Grantor to assemble the Collateral and make it available to the Bank at a
place designated by the Banok, and (¢) notify the United States Postal Service to send the Grantor's mail to the Bank.
Uniess the Collateral is perishable or threatens to decline speedily in value or is of a type customarily sold on a
recognized market, the Bank will give the Grantor reasonable notice of the time and place of any public sale thereof
or of the time after which any private sale or any other intended disposition thereof is to be made. The i
of reasonable notice shall be met if such notice is sent to the Grantor at least ten (10) days befare the time of the
intended sale or disposition. Expenses of retaking, holding, preparing for disposition, disposing or the like shall
include the Bank's reasonable attomeys' fees and legal expenses, incurred or expended by the Bank to enforce any
payment due it under this Agreement either as against the Grantor, or in the prosecution or defense of any action, or
concerning any matter growing out of or connection with the subject matter of this Agreement and the Collateral
pledged hereunder. The Grantor weives all relief from all appraisement or exemption laws now in force or hereafier
enacied

12, Lower of Attorney. The Grantor does hereby make, constibute and appoint any officer or agent of
the Bank as the Grantor's true and lawful attorney-in-fact, with power to {a) endorse the name of the Grantor or any

of the Grantor's officers or agents upon any notes, checks,dnﬁs,mncyordcrs or other instruments of payment or
Collateral that may come into the Bank's possession in full or part payment of any Obligations; (b) sue for,

compromise, seftle and release all claims and disputes with respect to, the Collatersl; and (c) sign, on behalf of
Grantor, such documentation required by the UCC, or supplemental intellectual property security agreements. The
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Grantor hereby ratifies all that said attomey shail lawfully do or cause to be done by virtue hereof. This power of
attorpey is coupled with an interest, and is irrevocable,

13. Payment of Expenses. At its option, the Bank may discharge taxes, liens, security interests or
such other encumbrances that may attach to the Collateral, may pay for required insurance on the Collateral and may
pay for the maintenance, appraisal or reappraisal, and preservation of the Collateral, as determined by the Bank to be
reasonably necessary. The Grantor will reimburse the Bank on demand for any payment so made or any expense
incurred by the Bank pursnant to the foregoing authorization, and the Collateral also will secure any advances or
payments o made or expenses so incurred by the Bank.

14. Netices. All notices, demands, requests, consents, approvals and other communications required
or permitied hereunder ("Notices™) nmst be in writing and will be effective upen receipt. Notices may be given in
any manner 10 which the parties may separately agree, including electronic mail. Without limiting the foregoing,
first class mail, facsimile transmisgion and commercial courier service are hereby agreed to as acceptable methods
for giving Notices. Regardless of the manner in which provided, Notices may be sent to a party's address as set forth
above or to such other address as any party may give to the other for such purpose in accordance with this section.

15. USA Patyiot Act Provisions.
{a) USA Petriot Act Notice. Bank hereby notifies the Grantor that pursuant to the

requiremenis of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law Qctober 26, 2001)) (the "Patriot
Act™), it is required to obtain, verify and record information that identifies the Grantor, which information includes
the name and address of the Gramtor and other information that will allow Bank to identify the Grantor in
accordance with the Patriot Act.

(t)  Collatersl Provisions.

(i) Without in any way limiting the generality of Section 2 hereof, no (i) account,
mstrument, chattel paper or other obligation or property of any kind due from, owed by, or belonging to, &
Sanctioned Person or (ii) lease in which the legsee is a Sanctioned Person, shall be Collateral.

(iD Bank may reject or refuse to accept any Collateral for credit toward payment of
the Obligations that is an account, instrument, chattel paper, lease, or other obligation or property of any kind due
from, owed by, or belonging to, a Sanctioned Person.

(c) OFAC Compliance. No Grantor, subsidiary of Grantor or affiliate of Grantor (i) is a
SanctmnedPerson,(u)hasmreﬂnnls%ofllxasseumSancdeountma,or(m)dmvesmorethanls%ofnts
operating income from investments in, or transactions with Sanctioned Persons or Sanctioned Countries. The
proceedsofthcObhgauonswxllnotbeusedandhavenotbmusedtoﬁmdanyoperauonsm,ﬁnmoeany
investments or activities in or make any payrments to, 2 Sanctioned Person or a Sanctioned Country.

(d Defined Terms. As used herein, the following terms shall have the following meanings:

() "OFAC" shall mean the .S, Department of the Treasury's Office of Foreign

Assets Control,

(ii) "MM"M" shall mean a country subject to a sanctions program
identified list by OFAC and available at
hitp:/www. m&ﬁmgﬁeotﬁdmmgggngmdex htmil, or as otherwise published from time to time.

{iif) "Sanctioned Person" shall mean (i) a person named on the list of Specially

Designated  Nationals or  Blocked  Persons maintained by OFAC  available at

: ; 'eotffc/ofac/sdnfindex htmi, or as otherwise published from time to time, or (i) (A) an

agency of ﬂ:c govemmcnt of a Sanctioned Country, (B) an organization controlled by a Sanctioned Country, or (C) a
person resident in a Sanctioned Country, to the extent subject to a sanctions program administered by OFAC.
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16. Preservation of Rights, No delay or omission on the Bank's part to exercise any right or power
arising hereunder will impair any such right or power or be considered a waiver of any such right ar power, nor will
the Bank's action or inaction impair any such right or power. The Bank's rights and remedies hereunder are
cunmlative and not exclusive of any other rights or remedies which the Bank may have tnder other agreements, at
law or in equity.

17, Megality. If amy provision contained in this Agreement should be invalid, illegal or
unenforceable in any respect, it shall not affect or impair the validity, legatity and enforceability of the remaming
provisions of this Agreement.

18. Changes in Writing. No modification, amendment or waiver of, or consent to any departure by
the Grantor from, any provision of this Agreement will be effective upless made in a writing signed by the Bank
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 the Grantor will entitle the Grantor to any other or further notice or demand in the same,
similar or other circumstance.

19. Entire Agreement. This Agreement (incloding the documents and instrunents referred to herein)
constitutes the entire agreement and supersedes all other prior agreements and undesstandings, both written and oral,
between the parties with respect to the subject matter hereof,

20. Counterpaxts. This Agréement may be signed in any number of counterpart copies and by the
parties hereto on separate counterparts, but all such copies shall constitute one and the same instrument, Delivery of
an executed counterpart of signature page to this Agreement by facsimile transmission shall be effective as delivery
of a manually executed counterpart. Any party so executing this Agreement by facsimils transmission shall
promptly deliver 2 manually executed counterpart, provided that any failure to do so shall not affect the validity of
the counterpart executed by facsimile transmission.

21. Suecessors and Assigns. This Agreement will be binding upon and inure to the benefit of the
Grantor and the Bank and their respective heirs, executors, administrators, successors and assigns; provided,
however, that the Grantor may not assign this Agreement in whole or in part without the Bank's prior written
consent and the Bank at any time may assign this Agreement in whole or in part,

22. Interpretation. In thig Agreement, unless the Bank and the Grantor otherwise agree in writing,
the singular includes the plural and the plural the singular; words importing any gender include the other genders;
references o statutes are to be construed a3 inclnding all statutory provisions consolidating, amending or replacing
the statute referred to; the words "including”, "includes” and "include” shall be deemed to be followed by the words
"without limitation"; references to articles, sections (or subdivisions of sections) or exhibits are to those of this
Agreement; and references to agreements and other contractual instruments shall be deemed to include all
subsequent amendments and other modifications to such instruments, but only to the extent such smendments and
other modifications are not prohibited by the terms of this Agreement. Section headings in this Agrsement are
included for convenienice of reference onty and shall not constitute a part of this Agreement for any other purpose.
Unless otherwise spwiﬁedhﬂ:jsAg:ecmen;aﬂacoomﬁngwmmshaﬂbcmxpnwdmdaﬂmomning
determinations shall be made in accordance with GAAP,

23. Indemnity. The Grantor agrees to indemmify each of the Bank, each legal entity, if any, who
controls the Bank and each of their regpective dircctors, officers and employees (the "Indemmified Partles") and to
hold each Indemnified Party harmless from and against any and all claims, damages, losses, liabilities and expenses
(including all reasonable feeg and charges of intemal or external connsel with whom any Indemmmified Party may
consult and all expenses of litigation and preparation therefor) which any Indemmified Party may incur or which may
be asserted against any Indemmified Pa:ty by any person, entity or governmental anthority (inclading sny person or
entity claiming derivatively on behalf of the Grautor), in connection with or arising out of or relating to the matiers
referred to in this Agreement or the Obligations, whether (a) arising from or incurred in connection with any breach
of a representation, warranty or covenant by the Grantor, or (b) arising out of or resulting from any suit, action,
claim, proceeding or governmental investigation, pending or threatened, whether based on. statute, regulation or
order, or tort, or contract or otherwise, before any court or governmental authority; provided, however, that the
foregoing indemnity agreement shall not apply to any claims, damages, losses, lisbilities and expenses solely
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attributable to an Indemnified Party’s gross negligence or willful miscondnet. The indemnity agreement contained in
this Section shall survive the termination of this Agreement, payment of the Obligations and assignment of any
rights hereunder. The Grantor may participate at its expense in the defense of any such claim.

24, Governing Law and Jurisdiction. This Agreement has been delivered to and accepted by the
Bank and will be deemned to be mzde in the Commonwealth of Pemmsylvania. THIS AGREEMENT WILL BE
INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO DETERMINED IN
ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA, EXCEPT
THAT THE LAWS OF THE STATE WHERE ANY COLLATERAL IS LOCATED (IF DIFFERENT
FROM THE COMMONWEALTH OF PENNSYLVANIA SHALL GOVERN THE CREATION,
PERFECTION AND FORECLOSURE OF THE LIENS CREATED HEREUNDER ON SUCH PROPERTY
OR ANY INTEREST THEREIN. The Grantor herchy irrevocably consents to the exchusive jurisdiction of any
state or federal court in the county or judicial district located in the Commonwealth of Pennsyivasia; provided that
nothing contained in this Agreement will prevent the Bank from bringing any action, enforcing any award or
Judgment or exercising any rights against the Grantor individnally, against any security or against any property of
the Grantor within any other county, state or other foreign or domestic jurisdiction. The Bank and the Grantor agree
that the venue provided above is the most convenient forum for both the Bank and the Grantor. The Grantor waives
any objection o vemue and any objection based on a more convenient forum in any action instituted under this
Agresment.

25, WAIVER OF JURY TRIAL. EACH OF THE GRANTOR AND THE BANK
IRREVOCABLY WAIVES ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS AGREEMENT, ANY
DOCUMENTS EXECUTED IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED IN ANY OF SUCH DOCUMENTS. THE GRANTOR ANDP THE BANK
ACKNOWLEDGE THAT THE FOREGOING WAIVER IS KNOWING AND VOLUNTARY.

The Grantor acknowledges that it has read and understood all the provisions of this Agreement, including the
walver of jury trial, and has been advised by counsel as necessary or appropriate.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Security Agreement PNCBANK

Wmmmwuammmaﬁmmmmam

DMW WORLDWIDE LLC

e (€ e

. (SEAL)
3 - Clippinger, Execative Vice President, CFO and

PNC BANK, NATIONAL ASSOCIATION
By:

(SEAL)
Brian T. Vesey, Vice President:

Farm IQA - MaMstars Rev. 12
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Security Agreement PNCBANK

WITNESS the dise execution hereof a5 2 docament under seal, as of the date Sist writhen above.,
DMW WORLDWIDY LLC
By:
(SEAL)

Josic B, Clippinger, Executiye Viee Prégident, €FO and
Qrgamizing Manyging Dircetod

PNC BANK, NA’HONAL-ABSOCIATIGNV/

By:_ﬂ : 7.

Brian T Vesoy, Vice Prosident

Form 18A - Mulfistate Rev. 107
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STATEOF -

i~
{

COUNTY OF

(/

On this, f of June, 2007 before me, a Notary Public, persomally appeared Josie B.
Clippinger, who acknowledged hevself to be the Execntive Vice President, Chief Financial Officer
and Organizing Managing Directoc of DMW WORLDWIDE LLC, a Delaware limited Liability
company, mdt!wtsheasathxmquumudmt,Gmmeal Officer and Organizing
mmgmmmammw&mmwmmmfmmm
mmnm{nedbysigﬁngmemof&eﬁmﬁedﬁahﬂkywmpmyby berself as Bxecutive Vice
President, Chisf Financial Officer and Organizing Managing Director.

IN WI'TNESS WHEREOF, I have herennto set my g
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EXHIBIT "A"
TO SECURITY AGREEMENT
1. Grantor's form of organization (i.e., corporation, partnership, limited liability company):
Limited Liability Company

2. Grantor's State of organization, if a registered organization (i.e., corporation, limited partnership or limited
liability company):

Delaware
3 Grantor's principal residence, if a natural person or general partnership: n/a
4. Address of Grantor's chief executive office, including the County:

1325 Moxris Drive, Suite 100

Wayne, PA 19087

County: Chester

5. Grantor's EIN, if not a natural person;
23-3102129

6. Grantor's $8N, if a natural perscn: n/a

7. Grantor’s organizational ID# (if any exists):
3470080 (Delaware File No.)

8. Address for books and records, if different:
game

9, Addresses of other Collateral locations, including Counties, for the past five (5) years:
2562 Boulevard of the Generalg

Notristown, PA 19407

County: Montgomery

Suite A-50
2388 Schuetz Road

St. Louis, MO 63146

1-PH/2695693.1
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County: Maryland Heights

Cordage Commerce Center
36 Cordage Park Circle
Suite 225
Plymouth, MA 02360
County: Plymouth
10, Name and address of landlord or owner if location is not owned by the Grantor:
Pitcairn Properties
Attention: Eileen Szenm
955 Chesterbrook Blvd., Suite 120
Chestecbrook, PA 19087

The Flynn Company
Attention: Kevin Flynn, Jr.
Sixteen Twenty-One Wood Street

Phitadelphia, PA 19103

Follman Real Estate Services, LLC
Attention: Gary Follman

9990 Old Olive Street Road

Suite 163

§t. Lonis, MO 63141

JD Cordage LLC

Attention: Ellen

10 Cordage Park Circle, Ste 235
Plymouth, MA 02360

1-PH/2695693.1
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11. Other names or tradenames now or formerly used by the Grantor:
N/A

12, List of all existing Commercial Tort Claims (by case title with court and brief description of claim): None.

|-PH/2695693.1
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Rider to Security Agreement - PNC BANK
Trademarks

THIS RIDER TO SECURITY AGREEMENT (“Rider”) is executed as of this 29th day of June, 2007,
by and between DMW WORLDWIDE LLC (the “Grantor”) with an address at 1325 Moaris Drive, Wayne, PA
19087 and PNC BANK, NATIONAL ASSOCIATION (the “Bank”), with an address at 1600 Market Street,
Philadeiphia, PA 19103. This Rider is incorporated into and made part of that certain Security Agreement
(“Security Agreement”) between the Grantor and the Bank dated of even date herewith and also into certam other
financing documnents and security agreements executed by and between the Grantor and the Bank or by and between
the Barrower (as defined in the Security Agreement) and the Bank (all such documents including this Rider being
collectively referred to as “Loan Dotuments™). All capitalized terms not otherwise defined in this Rider shall have
the same meanings ascribed to such texms in the other Loan Documents.

The Grantor has adopted, used and is using (or has filed applications, other than intent-to-use applications,
for the registration of) the trademarks, service marks and trade names listed on Schedule "A™ attached hereto and
made part hereof (all such marks or names hereinafier referred to as the "Trademarks™).

The Bank desires to acquire &8 lisn and security interest on the Trademarks and the registration thereof,
together with all the goodwill of the Grantor associated therewith and represented thereby, as security for all of the
Obligations (as defined in the Security Agreement) to the Bank, and the Bank desires to have its security interest in
such Trademarks confirmed by a document identifying same and in such form that it may be recorded in the United
States Patent and Trademark Office.

NOW, THEREFORE, with the foregoing background deemed incorporated by reference and made part
hereof, the parties hereto, intending to be legally bound hereby, covenant and-agres as follows:

1. Grant of Security Interest. In consideration of and pursuant to the terms of the Loan Documents
and for other good, valuable and sufficient consideration, the receipt and sufficiency of which is hereby
acknowledged, and to secure the Obligations, the Grantor grants a lien and security interest to the Bank in all its
present and future right, title and interest in and to the Trademarks, together with all the goodwill and other tangible
assets of the Gramtor associated with and represented by the Trademarks, and the non-intent-to-use applications for
and registration thereof and the right (but not the obligation) to sa¢ for past, present smd future infringements, and
the proceeds thereof, inctuding, without limitation, license royalties and proceeds of infringement suits.

2. Representations and Warranties. The Grautor represents, warramts and covenants that: (a) the
Trademarks are subsisting and bave not been abandoned, suspended, voluntarily terminated or canceled by the
Grantor, have not been adjudged invalid or unenforceable, and to the best of the Grantor's knowledge, there is no
reason why the Trademarks should be adjudged invalid or unenforceable; (b) each of the Trademarks is valid and
enforceable; (c) the Grantor is the sole and exclusive owner of the entire and unencumbered right, title and interest
in and to each of the Trademarks, and, except as set forth on Schedule B hereof, each of the Trademarks is free and
clear of any liens, charges and encumbrances, including, without limitation, pledges, assignments, licenses and
covenants by the Grantor not to sue third persons; (d) the Grantor has the vmqualified right to enter into this Rider
and perform its texms; (€) the Grantor has used, and will continuc o use for the duration of this Rider, proper notice,
as required by 15 U.S.C. §§ 1051-1127 in connection with its use of the Trademarks; (f the Grantor has used, and
will continue to use for the duration of this Rider, consistent standards of quality in products leased or sold under the
Trademarks, and {g) the Grantor will not {(and will not permit any licensee thereof t0) do any act or knowingly omit
to do any act whereby any of the Trademarks may become invalidated, abandoned, unenforceable, avoided,
avoidable or otherwise diminished in value, and shall notify the Bank immediately if it knows of any reagon or has
any reason to know of any grounds under which any of the foregoing may occur.

3 Verificati i irol, The Grantor hereby grants to the Bank and its cmployees and
agents the right to visit the Grantor's locations which lease, sell, or store. products under any of the Trademarks and

to inspect the products and quality control records selating thereto at reasonable times during regular business bours
to ensure the Grantor's compliance with paragraph 2(f).
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4, Caovenants. The Grantor firther covenants to the Bank that until all of the Obligations have been
satisfied in full: (a) the Grantor shall maintain the Trademarks in full force and effect; (b) the Grantor will not enter
into any agreements which are inconsistent with the Grantor's obligations nnder this Rider or which restrict or
impair the Bank's rights herennder; and (¢} if the Grantar acquires Tights to any new non-intent-to-use Trademarks,
the provisions of this Rider shall automatically apply thereto and the Grantor shall give the Bank prompt written
notice thereof along with an amended Schedule A; provided, however, that notwithstanding anything to the contrary
contained in this Agreement, the Grantor shall have the right to enter into agreements in the ordinary course of
business with respect to the Trademarks,

5. Exclusive Use of Trademarks, So long as this Rider is in effect and so long as the Grantor has
not received notice from the Bank that an Event of Defanlt has oceurred under the Loan Documents and that the
Bank has elected to exercise its rights to assignment herewnder, the Grantor shall continue to have the exclusive right
to use the Trademarks inchyding licsnses thereof, and the Bank shall have no right to use the Tademarks ot issue
any exclusive or non-cxclusive license with respect thereto, or assign, pledge or otherwise transfer title in the
Trademarks to anyone else.

6. Negative Pledge. The Grantor agrees not to sell, assign (by operation of Jaw or otherwise) or
firrther encurmber its rights and interest in the Trademaries without prior written consent of the Bank. The Grantor
shall defend the Trademarks against and shall take other action as is necessary to remove any lien, security interest,
¢laim, right or other encumbrance of any nature whatsoever in or to the Trademarks, and will defend the night, titls
and interest of the Bank in and to any of the Grantor's rights under the Trademarks against the claims or demands of
all persons whatsoever.

1. No Additional Trademarks As of the date hersof, the Grantor does not own any Trademarks, or
have any Trademarks registered in or the subject of pending applications in the United States Patent and Trademark
Office or any similer office or agency in any other couniry or any political subdivision thereof, other than those
grants, registrations or applications for registrations listed on Schedule A ammexed hereto and made a part hereof,

8. Pledse of Additional Trademarks. In the event the Grantor, either itself or through any agent,
employee, licensee or degignee shall:

(3)  file or record an gpplication for the registration of any Trademark with the United States
Patent and Trademark Office or any similar office or agency of the United Stetes, any State thereof, or any other
country or any political subdivision thereof;, or

() file or record any assignment of any Trademark which the Grantor may acquire, own or
license from a third party, with the United States Patent and Trademark Office or any similar office or agency of the
Uhnited States, any State thereof or any other country or any political subdivision thereof;

the Grantor shall promptly, but in no event more than fifteen (15) days subsequent to such filing, notify the Bank
thezeof, and, upon request of the Bank shall promptly, but in no event more than twenty (20) days subsequent to
such notice, execute and deliver any end 2!l assigmiments, agreements, instruments, documents and papers as the
Barnk may reasonably request to evidence the Bank's interest in such Trademark and the goodwill of the Grantor
associated thereto or represented theteby. The Grantor hereby grants the Bank a power of attomey, irevocable until
the Obligations are fully paid and satisfied, to modify this Rider by amending Scheduale A, ag applicable, to include
any future Trademarks or Licenses, including, without limitation, registrations or applications appurtenant thereto,
covered by this Rider,

9, Remedies Upop Default. (a) Anything herein contained to the contrary notwithstanding, if and
while the Grantor shall be in default hereunder or an Event of Default exists under the Loan Documents, the Grantor
hereby covenants and agrees that the Bank, as the holder of a security interest under the Uniform Commercial Code,
may take such action permitted under the Loan Documents or permitted by law, in its exclusive discretion, to
foreclose upon the Trademarks covered hereby.
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{b) For such purposes, and in the event of the Grantor’s default hereunder or an Event of
Defanlt under the Loan Documents and while such default or Event of Default exists, the Grantor hereby authotizes
and empowers the Bank to make, constitute and sppoint any officer or agent of the Bank as the Bank may select, in
us cxclusive discretion, as the Grantor's trae and lawful attorney-in-fact, with the power to endorse the Grantor's
name on all applications, documents, papers and instruments necessary for the Bank io use the Trademarks or to
grant ot issue any exclusive or non-exclusive license under the Trademarks to anyone else, or necessary for the Bank
to assign, pladge, convey or otherwise transfer title in or dispose of the Trademarks to anyons else, The Grantor
hereby ratifies all that such attorney shall lawfully do or camse to be done by virtue hereof, except for the gross
negligence or willful misconduct of such attarney. This power of attorney shall be imevocable for the life of this
Rider and the Loan Documents, and until all the Obligationa are satisfied in full.

(€}  The Granter expressly acknowledges that this Rider shall be recorded with the Patent and
Trademark Office in Washington, D.C. Contemporancously herewith, the Grantor shall also execute and deliver to
the Bank such documents as the Bank shall reasonably request to permanently assign all rights in the Trademarks to
the Bank, which documents shall be held by the Bank, until the occurrence of an Event of Defeult hereunder or
under the Loan Documents. After such occurrence, the Bank may, at its sole option, record such documents with the
Patent and Trademark Office.

10, Snbject to Security Agreement., This Rider shall he subject to the terms, provisions, and
conditions set forth in the Security Agreement and may not be modified without the written consent of the party
against whom enforcement is being sought

11, Inconsistent with Secority Agreement. All rights and remedies herein granted to the Bank shall
be in addition to any rights and remedies granted to the Bank under the Loan Documents. In the event of an
inconsistency between this Rider and the Security Agreement, the language of the Security Agreement shall control,
The térms and conditions of the Security Agresment are hereby incorporated herein by reference.

12, Terminati ment. Upon payment and performance of all Obligations under the Loan
Documents, the Bank shall execute and deliver to the Grantor all documents necessary to re-vest all rights in and to
the Trademarks in the Grantor and/or terminate any interest of the Bank therein.

13. Prosecution of Trademark Applications. (a) Subject to the terms of the Loan Documents, the
Grantor shall have the duty to prosccute diligently any trademark application with respect to the Trademarks
pending as of the date of-this Rider or thereafter, until the Obligations shall have been satisfied in full, to preserve
and maintain all rights in the registration and grant of the Trademarks, to halt any infringement of the Trademarks,
and upon reagonable request of the Bank, the Gramtor shall make federal application on registrable but unregistered
trademarks belonging to the Grantor. Any reasomable expenses incured in connsction with such applications or
defense of said Trademarks shall bs borne by the Grantor. The Grantor shall not abandon any Trademark without the
written consent of the Bank.

(b) The Grantor shall have the right to bring suit in its own name to enforce the Trademarks,
in which event the Bank may, if the Grantor deems it necessary or after an Event of Default under the Loan
Documents, be joined as a nominal party to such suit if the Bank shall have been satisfied that it is not thereby
incurring any risk of liability because. of such joinder. The Grantor shall promptly, upon demand, reimburse and
indemnify the Bank for all damages, reasonable costs and reasonable expenses, incleding attorneys' fees, incarred by
the Bank in the fulfillment of the provisions of this paragraph.

14. Respongibility and Liability, The Grantor assumes all responsibility and liability arising from
the use of the Trademarks, and hereby indemnifies and holds the Bank and sach director, officer, employee, affiliate
and agent thereof, harmless from and against any claim, snit, loss, damage or expense (including attoraeys’ fees and
expenses) arising out of any alleged defect in any product mamfactured, promoted or sold by the Grantor in
connection with any of the Trademarks or otherwite arising out of the Grantor's operation of its business from the
use of the Trademarks, In any guit, proceeding or action brought by the Bank under any License for any sum owing
thereunder, or 1o enforce any provisions of such License, the Grantor will indermnify and keep the Bank harmless
from and against all expense, loss or damage suffered by reason of amy defense, set off, recoupment, claim,
counterclaim, reduction or liability whatsoever of the obliges thereunder or arising out of a breach of the Grantor of
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any obligation thereunder or arising out of any agreement, indebtedness or lishility at any time owing to or in favor
of such obligee or its successors from the Grantor, and all such Obligations of the Grantor shall be and remain
enforccable against and only against the Grantor and shall not be enforceable against the Bank.

15, Bank's Rights. The Bank may, in its sole discretion, pay any amount or do any act required of
the Grantor hereunder or requested by the Bank to preserve, defend, protect, maintain, record or enforce the
Grantor's obligations contained herein, the Obligations of the Grantor to the Bank, the Trademarks, or the right, title
and interest granted the Bank herein, and which the Grantor fails to do or pay, and any such payment shall be
deemed an advance by the Bank to the Grantor and shall be payable on demand together with interest thercon at the
default rate specified in the Loan Documents.

16. Erotection of Trademarks The Grantor agrees that if it leams of any use by any person or any
term or design likely to cause confusion with any Trademark, or of any claim of any lien, security intexest, claim,
right or other encumbrance of any nature whatsoever in or to the Trademarks, the Grantor shall promptly notify the
Bankofsuchuse,Hmmuﬁyhmwgcﬁnﬁghmomammmcm&tequmbyﬁemmﬂljoh
with the Bank, at the Grantor's expense, in such action as the Bank, in its reasonable discretion, may deetn advisable
for the protection of the Bank's inferest in and to the Trademarks, it being understood that the foregoing shall not
preciude the Grantor from bringing an action against a person for the protection of the Grantors interest in 2nd io
such Trademarks.

17. Additional Remedjes. Upon the occurrence of an Event of Default under the Loan Documsnts,
the Bank may, without any obligation to do s0, complete any cbligation of the Grantor hereunder, in the Grantor's
name or in the Bank's name, but at the Grantor's expense, and the Grantor hereby agrees to reimburse the Bank in
full for all reasonable expenses, inclnding reasonable attorney's fees, incurred by the Bank in protecting, defending
and maintaining the Trademarks,

18. Governing Iaw. THIS RIDER WILL BE INTERPRETED AND THE RIGHTS AND
LIABILITIES OF THE PARTIES HERETO DETERMINED IN ACCORDANCE WITH THE LAWS OF
THE COMMONWEALTH OF PENNSYLVANIA, EXCLUDING ITS CONFLICT OF LAWS RULES,
EXCEPT THAT THE FEDERAL LAWS OF THE UNITED STATES OF AMERICA SHALL GOVERN TO
THE EXTENT APPLICABLE.

18, Counterparts. This Rider may be signed in sny number of counterpart copies and by the parties
hereto on separate counterparts, but all such copies shall constitute one and the same instrument. Delivery of an
cxecutcdco1mterpartofasignamremgemthhAgreenwmbyﬁcsinﬂemanissionshﬂlbeeﬂecﬁveasddhmy
of a manually executed counterpart. Any party so executing this Agreement by facsimile transmission shall
pmmpﬂydeﬁveranmnaﬂyexemtedcomﬂupart,pmvidedlhtmyfaﬂmtodososhallnotaﬂ'ectthevalidityof
the counterpart executed by facsimile tr. ingi

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WITNESS medmmuﬁonbﬂwfasadwmmdnmtasnfﬂaedmeﬁmmmlbovc.

DMW WORLDWIDE LLC_

B}
(SEAL)

B. Clippenger, Executive Vice President,
CIO ardd Organieing Managing Director
PNC BANK, NATIONAL ASSOCTIATION

Brﬂ._

{SEAL)
Brian T. Vesey, Vice President

Form 16H « Multistame Rev. 1002
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WITNESS the due execution hereof as A document under sesl, ax of the date first writtonr above.
DMW WORLDWIDE LLC

By:

(SEAL)
Josie B, Clippenger, Executive Vice President,

PNCBANK, NATIONAL ASSOCIATION

Brian T, Vesey, Vice Prcsident

Form I0H - Multstatg Rev. 1102
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Ondns,:heez : day of June, 2007, before me, a Notary Public, the undersigned officer, personally
appeared Josis B, Clippinger, known to me (or satisfactorily proven) 10 be the person whose name is subscribed 1o
the foregoing instrunent, and acknowledged that he/ghe executed the same for the purposes-therein contained.

IN WITNESS WHEREGF, 1 hereunto st my hand and official seal.

COMMONWEALTH OF PENNSYL 2 =
’ . Nolaral Sgof "
c S?ﬁha M. Boask, Notary Pty
] My Phiadelphin iz Courye
i Cﬂrmnsm;EnﬁmAug,zu. o
Member, Penrizytvants Asaochation Of e,
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m_ﬂﬁ,&n&-ﬁ:dqdm 2007, before me, & Notacy Public, the undersignast affices, persemaally
appeated Biian T. Vesey., who scknowledged himselBherself o b the Vice President of PRC BANKE, NATIONAL
ASSOEIATION and that be/shs, a8 sach officer, being suthorized fo do so, sxecuted the fotegoing insrement far
the porposes theséin confained by signing on behelfoF said bank-as such officer. : !

IN WITNESS WHEREQF, ) herento set my hand sy official seal.
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SCHEDULE A TO RIDER TO SECURITY AGREEMENT -TRADEMARKS

Trademark Appl. No. Appl. Date Statos
DMW 78971529 09/11/2006 Notice of Publication issved 05/02/2007
PPIPTE 77147233 04/03/2007 Pending examination by Examiner
PP1 CLALTRYE 04/03/2007 Pending examination by Examiner
PTE 77147195 04/03/2007 Pending examination by Examiner
RO 77147155 04/03/2007 Pending examination by Exatminer
RCIPTE 77147222 04/03/2007 Pending examination by Examiner
RI 77147130 04/03/2007 Pending examination by Examiner
RRPTE 77147210 04/03/2007 Pending examination by Examiner

U.S. REGISTERED TRADEMARKS
Trademark Reg. No. Reg. Date
DMW WORLDWIDE* 468182 07/10/2001
PROFIT FROM QUR 2252801 06/15/1999
EXPERIENCE**
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SCHEDULE BTO
RIDER TO SECURITY AGREEMENT - TRADEMARKS

Credit Snisse currently hasg 3 registered security intérest in cextain of Borrower's trademarks,
registered at the U.S. PTO. These security interests were previously released and Borrower is in the process of
contacting Credit Suisse to have the security formally terminated

PHL:5645808.2/PNC00%-244252 MIEEMW 1/02
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TRADEMARK ASSIGNMENT

WHEREAS, DMW WORLDWIDE, LIC (the “Grantar”) i the owner of the eetire ight, tids and
fnterest fo aad b the United States rudemarks, trade tamos sad rogiswrations Hited on Schodule A atiached hereto
MM::MM(M.M‘MMmWh&WMMM
Tﬁm%u%mwwmwﬁmhﬂuwmpnmﬂwmm
and

wmmm&:ggmmnmm.muawww-nmm
Strect, Philadaiphin, PA | Wuhwwummﬁmsﬂm Agreemet
Tradermmrics (fhe “Rider”) of eves duse hevewih (tho *Grmsce”} i destzons of acquiing sxid Trademarbs

m&u&mhamhmwhhmdﬂnannuﬂmuwmmﬁe
businezs of the Grantor; and

mhmmuwmmmmwumum
Mammuamdhuwammammmwmmumm
thve Grantee,

NW,M&MMMM&WMM&M&M
acknowledged, and mm»umymm.mm.mmmmmmuw
transfey, esign and sot over wito Graates, iis muccessors, transferces and sasigns, ol of its prescas snd fature right,

mwnﬂmmmx,u-a?nhumuﬁ.wmmwumwiu
duly authorized officer on tiis 1< day of Mg , 2007.

DMW WORLDWIDE LLC ’

%E.CE;’Q&‘H
Josiz B. Clippenger, Exscutive Vice Presiden
é.nguoma;gmmom "
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y 24 dmw.mmnwmmummmw
apgesred Josis B. Clippinger, kmown 10 me (or sstisfecioxily proven) K be the pezson whose name 1 sibscribed 1o
the forcgoing instrament, snd acknowledged thet he/the executed the same fixr e purpases tharein comtained,

IN WITNESS WHEREOF, I hereanic set my hand and official sesl

et B

Chy OF Philadelphia, Phifacuiphiz
My Corvivseion Sxpires Aug 20, 2008
tambar, Petspivanis A2soSiaton F Nolgsas
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Rider to Security Agreement - PNC BANK
Copyrights

THIS RIDER TO SECURITY AGREEMENT (“Rider™) is executed as of this 29th day of
June, 2007, by and between DMW WORLDWIDE LLC (the “Grantor”) with an address at 1325
Morris Drive, Wayne, PA 19087 and PNC BANK, NATIONAL ASSOCIATION (the “Bank”), with an
address at 1600 Market Street, Philadelphia, PA 19103. This Rider is incorporated into and made part of
that certain Security Agreement (“Secnrity Agreement™) between the Grantor and the Bank dated of
even date herewith and also into certain other financing documents and security agreements executed by
and between the Grantor and the Bank or by and between the Borrower (as defined in the Security
Agreement) and the Bank (all such documents including this Rider being collectively referred to as
“Loan Documents™). All capifalized terms not otherwise defined in this Rider shall have the same
meanings ascribed to such terms in the other Loan Documents.

The Grantor owns the works and has registered (or has filed applications for the registration of)
the copyrights therefor listed on Schedule "A" attached hereto and made part hereof (all such copyright rights
and any renewals or extensions thereof hereinafler referred to as the " Copyrights™).

The Bank desires to acquire the Copyrights and the registration thereof, together with all the
goodwill of Grantor associated therewith and represented thereby, as security for the Gramtor's
Obligations referred to and described in the Loan Documents, and the Grantor desires to have its security
interest in such Copyrights confirmed by a document identifying same and in such form that it may be
recorded in the Library of Congress, Copyright Office.

NOW, THEREFORE, with the foregoing background deemed incorporated by reference and
made a part hereof, the parties hereto, intending to be legally bound hereby, covenant and agree as
follows:

1. Grant of Secarity Inteyest. In consideration of and pursuant to the terms of the Loan
Documents, and for other good, valuable and sufficient consideration, the receipt and sufficiency of
which is hereby acknowledged, and to secure the Grantor's present and future Obligations, the Grantor
grants and assigns to the Bank a lien and security interest in all of the Grantor's present and future right,
title and interest in and to the Copyrights, together with all the goodwill of the Granter associated with
and represented by the Copyrights, and the registration thereof and the right (but not the obligation) to sue
for past, present and future infringements, and the proceeds thereof, including, without limitation, license
royalties and proceeds of infringement suits.

2. Representations and Warranties. The Grantor represents, warmants and covenants to the
Bank that (2) the Copyrights are subsisting and have not been adjudged invalid or unenforceable; (b) each
of the Copyrights is valid and enforceable; (c) the Grantor is the sole and exclusive owner of the enti'e and
wnencumbered right, title and interest in and to each of the Copyrights, and, except as set forth on Schedule
B hereto, each of the Copyrights is free and clear of any liens, charges and encumbrances, including,
without limitation, pledges, assignments, licenses and covenants by the Grantor not to sue third persons;
(d) the Grantor has the unqualified right to enter into this Rider and perform its terms; (&) the Grantor
has used., and will continue to use for the duration of this Rider, proper statutory notice in conmection with its
use of the Copyrights; and (f) the Grantor has used, and will continue to use for the duration of this
Rider, consistent standards of quality in products leased or sold under the Copyrights.

PHL:5646899.2/PNC08-244252 TRADEMARK
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3. Yerification of Quality Control. The Grantor hereby grants to the Bank and its
employees and agents the right to visit the Grantor's locations which lease, sell, or store products under
any of the Copyrights and to inspect the products and quality control records relating thereto at reasonable
times during regular business hours to ensure the Grantor's continued compliance with Section 2(f).

4. Covenants. The Grantor further covenants that until all of the Obligations have been
satisfied in full: (a) the Grantor shall maintain the Copyrights in full force and effect; (b) the Grantor will
not enter into any agreements which are inconsistent with the Grantor's obligations under this Rider; and
(c) if the Grantor acquires rights to any new Copyrights, whether or not registered, the provisions of this
Rider shall automatically apply thereto and the Grantor shall promptly register any new Copyright in the
United States Copyright Office, and shall give the Bank prompt writien notice thereof along with an
amended Schedule A.

5. Exclusive Use of Copyrights. So long as this Rider is in effect and so long as the
Grantor has not received notice from the Bank that an Event of Default has occurred under the Loan

Documents and that the Bank has elected to exercise its rights to assignment hereunder, the Grantor shall
continue to have the exclusive right to use the Copyrights, including the licensing thereof, and the Bank shall
have no right to use the Copyrights or issue any exclusive or non-exclugive license with respect thereto,
or assign, pledge or otherwise transfer title in the Copyrights o anyone else.

6. Remedies Upon Default. {a) Anything herein contained to the contrary
notwithstanding, if and while the Grantor shall be in default hereunder or an Event of Default exisis under
the Loan Documents, the Grantor hereby covenants and agrees that the Bank as the holder of a security
interest under the Uniform Commercial Code, may take such action permitted under the Loan Documents
or permitted by law, in its exclusive discretion, to foreclose upon the Copyrights covered hereby, Without
limiting the generality of the foregoing, the Bank may immediately, without notice or demand, each of
which the Grantor hereby waives, collect directly any payments due the Grantor in respect of the
Copyrights, or sell at a public or private sale or otherwise realize upon all or from time to time, any of the
Copyrights. No notice of any public or private sale shall be required, provided that, if any notice is
required by applicable law, then ten (10) days written notice to the Grantor of any such sale or other
disposition of any of the Copyrights shall be reasonable notice. At any such sale or dispoesition, the Bank
may, to the extent permitted by law, purchase the whole or any part of the Copyrights sold, free from any
right of redemption on the part of the Grntor, which right the Grantor hereby waives and releases. After
deducting from the proceeds of such sale or other disposition of the Collateral all costs and expenses
incuired by the Bank in enforcing its rights hereunder (including, without limitation, brokers' fees,
auctioneers' fees and attorneys' fees actually incurred), the Bank shall apply the remainder of the proceeds
to the payment of the Obligations in such order and manner as the Bank in its sole discretion may
determine. Any remainder of the proceeds after payment in full of the Obligations shall be paid over to
the Grantor. If any deficiency shall arise, the Grantor shall remain liable to the Bank therefor.

(b) For such purposes, and in the Event of Default under the Loan Documents and
while such Event of Default exists, the Grantor hereby authorizes and empowers the Bank to make,
constitute and appoint any officer or agent of the Bank as the Bank may select, in its exclusive discretion,
as the Grantor's true and lawful attorney-in-fact, with the power to endorse the Grantor's name on all
applications, documents, papers and instruments necessary for the Bank to use the Copyrights or to grant
or issue any exclusive or non-exclusive license under the Copyrights to anyone else, or necessary for the
Bank to assign, pledge, convey or otherwise transfer title in or dispose of the Copyrights to anyone else.
The Grantor hereby ratifies all that such attorney shail lawfully do or cause to be done by virtue hereof,
except for the gross negligence or willful misconduct of such attorney. This power of attomey shall be
irrevocable for the life of this Rider and the Loan Documents, and uniil all the Obligations (as defined in
the Security Agreement} are satisfied in full.
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(c) The Grantor expressly acknowledges that this Rider shall be recorded with the
Library of Congress, Copyright Office in Washington, D.C. Contemporaneously herewith, the Grantor shall
also execute and deliver to the Bank such documents as the Bank shall reasonably request to permanently
assign all nghts in the Copyrights to the Bank, which documents shall be held by the Bank until the
occurrence of an Event of Default hereunder or under the Load Documents. After such occurrence, the Bank
may, at its sole option, record such escrowed documents with the Copyright Office.

7. Subject to Security Agreement. This Rider shall be subject to the terms, provisions, and
conditions set forth in the Security Agreement and may not be modified without. the written consent of the

party against whom enforcement is being.. sought.

8. Inconsistent with Security Agreement. All rights and remedies herein granted to the Bank
shall be in addition to any rights and remedies granted to the Bank under the Loan Documents. In the event
of an inconsistency between this Rider and the Security Agreement, the language of the Security
Agreement shall control. The terms and conditions of the Security Agreement are hereby mcorporated
herein by reference.

and pesformance of all Obligations under the Loan Documents and full ssfisfastion of all of fhe Grentor'
liabilities and cbligations to the Bank, the Bank shall execute and deliver to the Grantor all documents
necessary to re-vest all rights in and to the Copyrights in the Grantor and/or -tetminate any interest of the
Bank therein.

10.  Fees and Expenses. Any and all reasonable fees, costs and expenses, of whatever kind or
nature, including the reasonable attorneys’ fees and legal expenses incurred by the Bank in connection
with the preparation of this Rider and all other documents relating hereto and the consummation of this
transaction, the filing or recording of any documents (including all taxes in connection therewith) in
public offices, the payment or discharge of any taxes, reasonable counsel fees, maintenance fees,
encumbrances or costs otherwise incurred in protecting, maintaining,. preserving the Copyrights, or in
defending or prosecuting any actions or proceedings arising out of or related to the Copyrights, in each
case in accordance with the terms of this Rider, shall be bome and paid by the Grantor on demand by the
Bank and until so paid shall be added to the principal amount of the Obligations to the Bank and shall
bear interest at the contract rate therefor.

11.  Prosecution of Copyright Applications. (s)  Subject to the terms of the Scourity
Agreement, the Grantor shall have the duty to prosecute diligently any copyright application with respect
to the Copyrights pending as of the date of this Rider or thereafter, until the Obligations shall have been
satisfied in full, to preserve and maintain all rights in the Copyrights, and upon reasonable request of the
Bank, the Grantor shall make federal application on registrable but unregistered copyrights belonging to
the Grantot. Any reasonable expenses incurred in connection with such applications shall be bome by the
Grantor. The Grantor shall not abandon any Copyright without the written consent of the Bank.

M) The Grantor shall have the right to bring suit in its own name to enforce the
Copyrights, in which event the Bank may, if the Grantor deems it necessary or after an Event of Default
under the Loan Documents, be joined as a nominal party to such suit if the Bank shall have been satisfied
that it is not thereby incurring any risk of liability because of such joinder. The Grantor shall promptly,
upon demand, reimburse and indenmify the Bank for all damages, reasonable costs and reasonsble
expenses, including attorneys' fees, incurred by the Bank in the fulfillment of the provisions of this
paragraph.
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12.  Additional Remedies. Upon the occurrence of an Event of Default under the Loan
Documents, the Bank may, at its sole discretion, complete any obligation of the Grantor hereunder, in the
Grantor's name or in the Bank's name, but at the Grantor's expense and the Grantor hereby agrees to
reimburse the Bank in full for all reasonable expenses, including reasonable attomey's fees, incurred by
the Bank protecting, defending and maintaining the Copyrights.

13. Governing Law. THIS RIDER WILL RE INTERPRETED ANY THE RIGHTS AND LIABILITIES
OF THE PARTIES HERETO DETERMINED IN ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF
PENNSYLVANIA, EXCLUDING I'TS CONFLICT OF LAWS RULES, EXCEPT THAT THE FEDERAL LAWS OF THE
UNITED STATES OF AMERICA SHALL GOVERN TO THE EXTENT APPLICABLE.

14.  Counterparts. This Rider may be signed in any number of counterpart copies and by the
parties hereto on separate counterparts, but all such copies shall constitute one and the same instrument.
Delivery of an executed counterpart of a signature page to this Agreement by facsimile transmission shall
be effective as delivery of a manually executed counterpart. Any party so executing this Agreement by
facsimile transmission shall promptly deliver a manually executed counterpart, provided that any failure
to do so shall not affect the validity of the counterpart executed by facsimile transmission.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WITNESS the due excoution hereof 23 a documnent under seal, a5 of the date first written shove.
DMWWORLDWIDELL(-:
B%B_Q‘quﬁl
(SEAL)
Josie B. Clippenger, Exscutive Vice

President, CFO and Organizing Mansging
Director

PNC BANK, NATIONAL ASSOCIATION

By:
(SEAL)
Brian T. Vesey, Vice Pregident
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REEL: 003583 FRAME: 0095



WITNESS the duc exeéution heteof as a dotument undir seal, a9 of the date first written sbove.

DPMW WORLDWIDE LI.C

By:
, (SEAL)
Josie B. Clippinger, Executive Vies President,
CFO and: Organizing Managing Dirsctor

PNC BANK, NATIONAL ASSOCIA
By: % . 7

V
(
Brian T. Vesey, Vice Pregident
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STATE OF A )
) s
COUNTY OF )

On this, the L27.2% day of June, 2007, befors me, a Notary Public, the undersigned office,
pessonslly gppeared Josie B. Clippinger, known 10 me (or satistactorily proven) to be the person wiose
uarne is gubcribed to the foregoing instrument, and acknowledged that befthe executsd the same for the
purposes thersin contained.

IN WITNESS WHEREOF, I hereunto set my hand.-p

CCMMONVEALTH OF PENNEYLYAG

| Paticn M Soesk Nt i
i 2 I Bk, Motary Pubin H
ﬁi‘yc’ Philadeiphia, Pritadeiohio County |
Carmmission Bxpires Ang, 20, 5008 f

ftarnbar Pennsylvania Assatiziion Of Hotatigs
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STATE .OF@%&A )
. } s
county ol hubditobis )

9nﬁﬂs,;!mbl71jfdayoflum,2007;béfoume,ammrnbﬁc,ﬁﬁmdﬂﬁ;@ﬂoﬁm
personally appeated Brian T, Verey, whe acknowledged himseliherself to be the Vice President of PNC
BANK, NATIONAL ASSOCIATION and that hesshe, as snch officer, being authorized to do so,
executed the foregoing instrument for the purposes therein contsined by signing on behalf of said bank ag
such officer.
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SCHEDULE ATO
RIDER TO SECURITY AGREEMENT- COPYRIGHTS *

Tite Reg. No. Reg. Date Claimant/Author*

Krysta! simulator; source IX-2-912-387 | 08/20/1990 | Jeffrey Sayer Close/DMW Group,

code Inc., employer for hire

Krystal B-tandem simulator:  [TX-2-912-388 | 08/20/1990 | Jeffrey Sayer Close/DMW Group,

source code Inc., employer for hire

LATTISPAC TX-3-294-278 | 10/15/1990 | Jeffrey Sayer Close/DMW Group,
Inc., employer for hire

LATTIS-SWB TX-3-204-279 | 10/15/1990 | Jeffrey Sayer Close/DMW Group,
Inc., employer for hire

LATTIS-AMER [TX-3-294-280 | 10/15/1990 | Jeffrey Sayer Close/DMW Group,
Inc., employer for hire

LATTIS-USW TX-3-294-281 | 10/15/1990 | Jeffrey Sayer Close/DMW Group,
Inc., employer for hire
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SCHEDULE B TO
RIDER TO SECURITY AGREEMENT - COPYRIGHTS

Credit Suisse currently has a registered security interest in certain of Borrower's copyrights,
registered at the U.8. Copyright Office. These security interests were previously released and Borrower is
in the process of contacting Credit Suisse to have the security interests formally terminated.
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COPYRIGHT ASSIGNMENT

WHEREAS , PNC BANK, NATIONAL ASSOCIATION, baving a place of business zt 1600
Mzrket Stroet, Philadelplia, PA 19103, identified ae the "Bank™ under that certain Rider to Security
Aymt-cmﬁghmﬂemmmﬁh(ﬁemﬁiamofmqnﬁngmcmm

WHEREAS, the Grantee has a sccurity intcrest in the assets of the Grantor adequate to cary on
the business of the Grentor; and

WHEREAS, the Rider provides that this Assignment shall become offeotive upon the occurrenca .
ofanEmmofm&uuudﬁnudhﬂnsmwﬁgmmemdmduofzmdmhmwi&bym
between the Grantor and the Grantec.

Nﬂw.mmfcgmdmdvﬂmhleconﬁda*aﬁm, the receipt and sufficicacy of which
hhﬂebynohowledgeimdimmwbehzaﬂybomdhwuby.the&m,ﬁtiwfmdim
successors and assigns docs horeby transfir, assign and set over unto Grantes, its successors, teansferees
mdmaﬂnfiupmumdﬂmﬁmmewdm&lmdwﬂw&pyﬁgﬂsmdaﬂm
thercof and a goodwill associated therewith.

IN WITNESS WHEREOF, the undersigned has caused this Copyright Assignment to be
executed by its duly suthorized officer cnthis A day of _ Aange. 2007,
PMW WORLDWIDE LLC
i ’ {SEAL)
Josie B. Clippenger, Exeontive Vice
Director
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COMMONWEALTM OF PEMNEYLVARRE

Pabic usmwmmﬁm

Sk
Cy Ot Phiadsiotiz, Pritadelphiz Cousy
My Comimission Expires Aug 20, 2008

klenbar. Penncytvania Asnoaiston Of Notases
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