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WMLIM
303392011
Draft 10/21/2010

SECURITY AND PLEDGE AGREEMENT

SECURITY AND PLEDGE AGREEMENT (this “Agreement’), dated as of October 22,
2010, among:

(1) DORSEY SCHOOL OF BUSINESS HOLDINGS, INC. a corporation
organized under the laws of the State of Delaware ("Borrower);

(11) DORSEY SCHOOL OF BUSINESS, INC., a corporation organized under the
laws of the State of Michigan (“DSB™);

(111)  Any other entity that may become a Debtor hercunder from time to titne pursuant
to Section 29 herein; and

(iv) AMALGAMATED BANK (together with all affihates and successors thereof,
the “Bank’™).

The Persons listed 1n clauses (1) - (111) above shall be collectively referred to herein as the
“Debtors” and individually as a “Debtor ", it being understood that DSB 1s not a borrower or
primary obligor with respect 1o the Obligations (defined below).

RECITALS:

A. (1) Borrower and Bank are entering into a Credit Agreement dated as of the date
hereot (as 1t may be amended. restated. supplemented or otherwise modified from time to time.
the "Credit Agreement’), providing for extenstons of credit by the Bank to the Borrower. in the
amounts. and subject to the terms and conditions, specified therein, and (11) DSB 1s entering into
a guaranty in favor of the Bank m connection with the Credit Agreement (DSB. together with
any (j)thcr entity that may trom time to time become a guarantor in connection with the Credit
Agreement, collectively, the “Guarantors™).

B. Borrower owns beneficially and of record 100% of the outstanding capital stock
of D$B.

C. The execution and delivery of this Agreement and the grant by the Debtors to the
Bank of security interests in the Collateral specified herein constitute conditions precedent to the
extension of any credit by the Bank to the Borrower pursuant to the terms and conditions of the

Credit Agreement.

ACCORDINGLY. in consideration of the premises and in order to induce l!le
Bank to enter into the Credit Agréenwnt and to extend credit to the Borrowq thcgnmder, and im:
other good and valuable consideration the receipt an(} sufficiency of which arc hercby
acknowledged, the Debtors hereby agree with the Bank as follows:

11089179 5]
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i Detfined Terms. (a) Capitalized terms that are defined in the Credit Agreement,
directly or by reference, and are not otherwise defined herein have the respective meanings given
to them in the Credit Agreement and, i addition. the following terms have the tollowing
meanings:

“Accounts’ means all accounts reccivable, book debts. notes, drafts. instruments.
documents, acceptances and other forms of obligations now owned or hereafter received or
acquired by or belonging or owing to any of the Debtors (including, without limitation, under
any trade names. styles or divisions thereof), whether arising from (a) the sale. lcasc. licensing,
assignment or other disposition of goods by any of the Debtors, (b) services rendered or to be
rendered by any of the Dcebtors, (¢) a policy of insurance issued or to be issued by any of the
Debtars, (d) a secondary obhigation mcurred or to be incurred by any of the Debtors. or (¢) any
other itransaction, including, but not himited to, all “accounts™ as such term is defined in the
Uniform Commercial Code.

“Chattel Paper ™ mecans any “chattel paper”. as such term is defined in the Unitorm
Commercial Code, now owned or hereafter acquired by any Debtor.

“Collateral” has the meaning specified in Section 2.

“Commercial Tort Claims™ means any “commercial tort claims™, as such term 1s
defined in the Umform Commercial Code, now existing and described in Schedule VI hereto or
hereafter arising and described in written notices delivered by any Debtor to the Bank from time
to time.

“Contracts” means all contracts to which any Debtor 1s. or may at any time hereatfter
become. a party and all agreements and undertakings of any third parties 1n tavor or for the
benetit of any Debtor.

“Contract Rights™ means any right of a Debtor to payment under a Contract not yet
camned by performance and not evidenced by an Instrument or Chattel Paper, now mn gxistcncc or
hercafter arising (including. without limitation, (a) all rights of such Dcbtor to reccive monceys
due a%}d to become due to it thereunder or in connection therewith. (b) all nghts of. such chtor
to damages arising out of, or for, breach or default in respect thercot and (¢) all rights of such

Deb(q‘»r to perform and to exercise all remedies thercunder).

“Copyrights” mcans all of the following to thc extent lh'ut any Debtor now has 01:
herealfter acquires any right. title or interest therem: (1) afl cnpynghtg m al.l works_ wbethcn
published or unpublished, now existing or hereatfier creqted or acquxrcd_, mcIudmg without
limitation those listed on Schedule IV if any, all registraions and rccordlpgs thereot. and all
“ations in conncction therewith, including, without limitation, registrations. recordings and

apph : ‘ 3 : gistratio
sations in the United States Copyright Office. and (1) all renewals thercot.

apph

i i N 3 >eme Titey al. naming any Dcbtor as
“Copyright Licenses means any agrecment, wntten or oral. ne g an

licensor or licensce, granting any right to use any Copyright. now in existence or hereafter
urisilﬁg. including without himitation those listed on Schedule Vo if any.
H AU ENURER 7
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“Credit Agreement” has the meaning specitied in Recital A.

“Debtor” and “Debtors™ have the respective meanings specified in the preamble to this
Agreement.

“Deposit Account” means any “deposit account”, as such term is defined in the Uniform
Commercial Code, now or at any tune hercatter maintained by any Debtor with a bank or other
financial institution, including, without limitation, the deposit accounts listed in Schedule VII
hereto.

“Documents” mcans any “documents . as such term is defined in the Uniform
Commercial Code, now owned or hereatter acquired by any Debtor.

“Equipment” means all machinery, cquipment and furniture now owned or hereafter
acquired by any Debtor or in which any Debtor now has or hereafter may acquire any right, title
vi mterest, and any and all additions, substitutions and replacements thercotf, wherever located,
together with all attachments, components, parts. equipment and accessories installed therein or
affixed thereto, including, but not limited to. all “cquipment™, as such term 1s defined in the
Uniform Commercial Code.

“Event of Default” means any event that constitutes an Event of Default under the Credit
Agredment.

“Excluded Colateral” means (1) any Fiduciary Account and any funds on deposit
therein. (1) any rights or interest in any Proscribed Contract. as defined in. and to the extent not
mcluded as Collateral pursuant to. Section 30 hereol, (i) property that now or hereatter is
subject to a purchase money security interest ("PMSI7) that is a Permitted Lien. to the extent that
the agreement to which the PMSI pertains prohibits other Liens on the applicable property, (iv)
depogit accounts consisting of payroll. pension or other accounts of any Debtor to the extent
funds| in such accounts are being held by the Debtor for the benefit of a third party. and (v) any
property in which a security interest may not be granted pursuant to applicable law.

 “Fiduciary Account” means any deposit or trust account into which only governmental
funds are deposited or credited and held by an institution as fiduciary for the benelit of students,
includiing Title 1V Trust Accounts (inchuding Direct Loan accounts) or other similar State grant

|
accoqnls.

“Financial Asset” means any “financial asset”. as such term 1s detined in the Uniform
Commercial Code, now owned or hereatter acquired by any Debtor.

“Fixtures™ means any “fixture . as such term is defined in the Unitorm Commercial
Codd. now owned or hereafier acquired by any Debtor.

“General Intangibles™ means any “gencral intangibles . as such term s defined in the
Uniform Commercial Code, now owned or hereafter acquired by any Debtor.

~Goods means any “goods . as such term is defined in the Uniform Commercial Code,

p

now lowned or hereafter acquired by any Debtor.

LIO3ORTYT S -
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“HEA" means the Higher Education Act of 1965, as amended.

“Instrument” means any Tinstrument’. as such term i1s defined in the Uniform
Cominercial Code, now owned or hereafter acquired by any Dcbtor, including without limitation
those listed in Schedule V.

“Intellectual Property  means. collectively, Patents, Patent Licenses, Trademarks,
Trad¢mark Licenses, Copyrights and Copyrnight Licenses.

“Inventory” means all inventory, wherever located, now owned or hereafter acquired by
any Debtor or in which such Debtor now has or hereafter may acquire any right, title or interest,
including, without limitation, all goods and other personal property now or herecafter owned by
any Debtor which are held for sale or lease or are furmshed or are to be fumished under a
contract of service or which constitute raw materials, work 1n process or materials used or
consuimed or to be used or consumed in such Debtor’s business, or in the processing, packaging
or shipping of the same. and all finished goods. including, but not limited to, all “inventory™ as
such term 1s defined in the Uniform Commercial Code.

“Investment Property mecans any “investment property ., as such term is defined in the
Unitorm Commercial Code, now owned or hereafter acquired by any Debtor; provided, however
that in no cvent shall “Investment Property” include in excess of sixty-five percent (65%) of the
issucd and outstanding capital stock. membership units or other sccurities owned or held of
record by a Debtor in any Subsidiary of such Debtor which 1s not an entity organized under the
laws of the United States or any terrtory thercot (cach a “Foreign Subsidiary™).

“Issuer” means each issuer of Pledged Shares.
“Leases” means all feaschold mterests now or at any time hereafter held by any Debtor.

“Letter of Credit Rights™ mcans any Debtor’s right to payment or performance under
any letter of credit, whether now existing or hereatter issued. whether or not the beneficiary has

demanded or is at the time cntitled to demand payment or performance, including without

hmitation any “letter of credit right”, as such term is defined in the Uniform Commercial Code.
whether now existing or hereafter created and whether now owned or hereafter acquired by such

Dcbtor.

“Licenses” and “Licensing Agreements  means the Patent Licenses, the Copyright
Licenses and the Trademark Licensces.

~QObligations” means all indebtedness. habilities apd obhgations of any Debtor ti the
Bank. present or future, dircct or indireet, ﬂhso]ple or Con‘tmgcnt under -or relating ';10 any .oaa:;
Docinnem: including without limitation the ob!u;ahon of thc_Bo‘rrowel to repay the pl’.ll]C‘l.p !
amount of all Loans made to it under the Credit Agreement in full when due, to ;‘)ay ;]ngtctl‘el
thereon at the rates and on the dates specified in the Credit Agreement, an’d) to P;y‘t‘hcer;:
Spediﬁcd in the Credit Agreement in full when duc at the rates and on_the dateslipecgl::r(amy th;\
the obligation of the Guarantors to make payments to the Bank pursuant to .

1 ! i1 : ay COSts eXpenscs. s
Debtors’ respective obligations 10 indemnify the Bank. and to pay coslts and exp
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provided herem or in any other Loan Document, and any other obligations of any of the Debtors
that constitute “Obligations™ under, and as such term is defined in, the Credit Agreement.

“Patents” means (1) all patents and patent applications and the inventions and
improvements described and claimed thercin, and all patentable inventions, now owned or
hereafter acquired or obtained by any Debtor, (ii) all registrations and recordings thereof,
whether i the United States Patent and Trademark Office or in any similar otfice or agency of
the United States. any State thereof or any other country or any political subdivision thereof, or
otherwise, including without hmitation those listed on Schedule 1V, (i) all reissues, divisions,
contiuations, renewals. extensions and continuations-in-part of any of the foregoing, (iv) all
income, royaltics. damages or payments now and hereafter due and/or payable under or with
respect to any of the foregoing, including, without limitation, damages or payments for past or
future infringements of any of the foregoing, (v) the right to suc for past, present and future
infringements of any of the toregoing throughout the world, and (vi) all rights and obligations
rursuant to any Patent License with respect thereto, whether such Debtor is a licensor or licensee
under any such Patent License, and. subject to the terms of such licenses, such right to prepare
for sale, sell and advertise for sale, all inventory now or hereafter owned by any Debtor and now
or hereatter covered by such hicenses.

~ “Patent License” means any agreement, written or oral, providing for the grant by or to
any Debtor of any right to use any Patent, now in existence or hereafier arising. including
without limitation those listed on Schedule V.

“Permitted Lien” mcans any Licen that is permitted pursuant to Section 7.3 of the Credit
Agreement.

“Person” means any individual, partnership, corporation, business trust, joint stock
comphany. trust. unincorporated association, jomnt venture, governmental authority or other entity
of whatever nature.

“Pledged Collateral” mcans the Collateral described in Section 2(1).

“Pledged Shares” mecans all of the equity interests now or at any time hereafter owned
by any Debtor in any entity. including without limitation those listed in Schedule 111, together

with a1l certificates evidencing such equity interests.

“Proceeds” means (1) all “proceeds”, as such term is defined in the Uniform CO:TH’H?I’CIGE
1 1 it ¢ g 3 any
Code, and (1) to the extent not included in such definition, (1) any and all proceeds o any
aranty or letter of credit payable to any Debtor tr(w{] tm'w; to
5 (in ¢ cver) patd or
time with respect to any of the Collateral, (2) all paymc'nls (in any form what'socvcr‘) tp:; o
payable to any Debtor from time to time in connection with any taking of z;li 0l ftmy par of the
‘ ) i i 2 € yovernmente
“ollater: any gove -ntal authority (or any Person acting under color of g _ ‘
Collateral by any governmental aut ' b . e
‘ in t ) : cC ateral, (4) any claim
' )i oments in favor of any Debtor in respect of the Co , iy
authority). (3) all judgments m | ect o e af any Patent
ainst thir ies for past, present or future infringement o .
any Debtor against third parties for past, : _ . PO ey all
)r)’Patcnt License. Trademark or T'rademark License, Copyright or (_‘opynght L!ccb_s ‘mn(cc_ti(m
( 4 1e to time paid or payable or received or receivable under or m ¢c

insurance, indemnity. warranty. gu

other amounts from tin
with any of the Collateral.

LHISORTOT S
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“Supporting Obligation” means any “supporting obligation”, as such term is defined
in the Uniform Commercial Code, whether now existing or hereafter created and whether now
owned or hereafter acquired by any Debtor.

“TFitle IV Trust Account” means any trust account holding ~Title IV HEA Program
Funds™ under the terms of 34 C.F.R. §668.161(b) and 34 C.F.R. §668.103.

“Trademarks™ mecans (i) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, service marks, logos and other source or
business identifiers, and the goodwill associated therewith, now existing or hereafter adopted or
acquited by any Debtor, all registrations and recordings thereof, including without limitation
those flisted on Schedule 1V, and all applications in connection therewith, whether in the United
States Patent and Trademark Office or in any similar office or agency of the United States, any
State thercof or any other country or any political subdivision thereof, or othcrwise, and (n1) all
renewals thereot.

~Trademark Licenses™ means any agreement, written or oral, providing for the grant by
or to any Debtor of any right to use any Trademark, now in existence or hereafter arising,
including without limitation those listed on Schedule V.

“Uniform Commercial Code” means the Uniform Commercial Code as in cffect from
time to time in the State of New York or, if the context expressly refers to another jurisdiction,
the Upiform Commercial Code as 1n effect from time to time in such other jurisdiction.

~Vehicles” means all cars, trucks, trailers, construction and earth moving equipment and
other vehicles covered by a certificate of title law of any state, in which any Debtor has or
herealter acquires any right, title or interest. and all tires and other appurtenances to any of the
forcpoing.

(b) Unless otherwise expressly specified herein, defined terms denoting the
singular number shall. when in the plural form, denote the phural number of the matter or item to
which such defined terms refer, and vice-versa.

(c) Words of the ncuter gender mean and include correlative words of the
masculine and feminine gender.

{(d) The Section and Schedule headings used in this Agreement are for

convenience only and shall not affect the construction or meaning of any provisions of this

Agreement.

(e) Unless otherwise specitied, the words “hereof ", “hercin . “hercunder

1 - : - ~ 5 5 - al .On
and dther similar words refer 1o this Agreement as a whole and not just to the Section, subsecti

“thi ~ refer 1S € as
or clhuse in which they are used; and the words “this Agrecment refer to this Agreement

amended. modified or supplemented trom time to tume.

(H Unless otherwise specified, references 1o Sections, Recitals and Schedules

ol ions of., ¢ itals ¢ sche s to, this Agreement.
arc references to Sections of. and Recitals and Schedules to, g

sy kteT s 6
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2. Security Interest. As security for the duc and punctual payment and performance
of all of the Obligations, each Debtor hereby pledges and assigns to the Bank, and hereby grants
to the Bank a hien upon and a continuing security interest in, all of such Debtor’s rights, title and
interests 1n, to and under all personal property and fixtures of such Debtor, whether now owned
or hereafter acquired and wherever located, and whether now existing or hereafter arising or
createl (all such property and assets are hercin collectively called the ~“Collateral™), including.
without limitation, the following:

(a) all Accounts of such Debtor;
(b all Inventory ot such Debtor;
(c) all Documents of such Debtor

(d) all Equipment of such Debtor, including, without himatation, all Vehicles
of such Debtor;

(e) all Goods of such Debtor;
(H all Contracts and Contract Rights of such Debtor:
(2) all Instruments and Chattel Paper of such Debtor:

(h) all General Intangibles of such Debtor. mcluding, without himitation. all
Intell¢ctual Property of such Debtor;

(1) all Investment Property and other Financial Assets of such Debtor.
inchuding, without limitation, (i) the Pledged Shares, (i1) all cash. mstruments. securities or other
property representing a dividend or other distribution on any of the Pledged Shares. or
representing a distribution or return of capital upon or in respect of the Pledged Shares. or
resulting from a split-up. revision. reclassification or other hike change of the Pledged Shares or
otherwise received in exchange therefor, (i1i) any warrants. rights or options issued to the holders
of. or otherwise in respect of. the Pledged Shares, and (iv) in the event of any consolidation or
mergér of any Issuer in which such Issuer is not the surviving corporation. all shares of cach
class of the capital stock of the successor corporation formed by or resulting from spch
consolidation or merger (provided that nothing herein contained shall be de_emed to constitute
conscht under, or waiver of, any provision of any Loan Document which prohibits such

consolidation or merger by any Issuer);
) all Fixtures of such Debtor;
(k) all Deposit Accounts of such Debtor:
H) all Letter of Credit Rights of such Debtor;
(m)  all Commercial Tort Claims of such Debtor:

{n) all cash and currency of such Debtor:

: IEOR DA 7
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(o) all Supporting Obligations that may now or at any time hereafter support
the payment or performance of any Account, General Intangible. Chattel Paper, Document,
Instrument or Investment Property of such Debtor:

(p) all software of such Debtor:

(q) all books and records (including, without limitation, computer programs,
tapes and related electronic data processing software) relating to such Debtor's Accounts,
Inventory, Equipment, Contracts, Intellectual Property. Investment Property, Financial Asscts,
Deposit Accounts, Letter of Credit Rights, Commercial Tort Claims, software or other assets;
and

(r) to the extent not otherwise included, all cash and non-cash Proceeds and
products of any of the foregoing;

provided, however, that notwithstanding any provision of this Agreement to the contrary, the
Collateral shall in no event include any Excluded Collateral.

3. Obligations Absolute. (a) Each Debtor hereby agrees that this Agreement shall
he binding upon such Debtor, and the grant to the Bank of sccurity interests in the Collateral
heicunder shall be irrevocable and unconditional, irrespective of the validity, legality or
cnforceability of any Loan Document or any of the Obligations, the absence of any action to
enforce the same, the waiver or consent by the Bank with respect to any provision thereof. the
recovery of any judgment against any other Person, or any action to enforce the same or any
other similar circumstances. FEach Debtor hereby waives diligence, presentment. demand of
payment. filing of claims with a court in the event of merger or bankruptcy of such Debtor. any
notic¢e to require a proceeding first against any other Person. protest or notice with respect to any
promissory note or other evidence of indebtedness sccured hereby or the indcbtedness evidenced
therdby and all demands whatsoever. and covenants that this Agreement will remain in full force
and effect so long as any Borrower may borrow under the Credit Agrecement or any Obligations
remain unpaid.

(b) Fach Debtor agrees that, without notice to or further asscnt by such
Debior, the liability of any other Person for or upon any of the Obligations may. from time to
time, in whole or m part, be renewed, extended. moditfied. accelerated, compromised or released
by the Bank, as the Bank may reasonably deem .advistable, and lhat any asscts or property
securing any of the Obligations may, from time to time, in whole or in part (subject, in the case
of tHe Collateral. to the provisions of this Agreement). be exchapged,vso]d or 'sun'e‘ndered P‘)y ‘11.16
Bank, and that any Liens securing any of the Obligations may, h‘om time to tm}‘e, n \iho_lu:)n bll;
parti(subject, 1n the case of the Liens created hereunder? to the provisions of this Agr’cﬂne::n‘;b]
released or terminated in whole or in part by the Ban‘j‘k. m cach case, as ‘the Bz.m];\n,m‘y‘ m’ast 0; m)é
deelin advisable. all without impairing, abridging, attecting or diminishing this Agrecmen
righks of the Bank hereunder or with respect to the Collateral.

Each Debtor hereby makes the following

cpres ions and Warrantes.
. resentations  an , the )
. . med to be repeated and confirmed upon the

repﬂcsemations and warrantics, which shall be dee
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creation or acquisition by such Debtor of each item ot Collateral and upon the creation of any
Obligation:

(a) Each Debtor is duly organized, validly existing and in good standing under
the laws of the jurisdiction specified in the preamble to this Agreement as its jurisdiction of
organization, has full power and authority to own its properties and to carry on s business as
now being conducted, is duly qualified to do business and is in good standing in each junsdiction
in which the character of its propertics. the transaction of its business, the location of its
Inventory or Equipment, the performance of its obligations under its Contracts. or the collection
of any of its Accounts make such qualification necessary and where the failure to be so qualified
would reasonably be expected to have a Material Adverse Effect, and has full power and
authority 1o execute, deliver and perform this Agreement.

(b) Its execcution, delivery and performance of this Agreement and the
granting of the security interest in the Collateral hereunder (1) have all been duly authorized by
all requisite action of such Debtor. (i1) do not require the approval of its stockholders, partners or
members, except, in each case, any such approval that has been obtained and is in full force and
effect and (ii1) will not (1) violate any provision of law (where such violation would reasonably
be expected to have a Material Adverse Effect), such Debtor’s certificate of formation, by-laws
or its organizational documents, as the case may be, (2) violate, be confhet with, result 1 a
breach of or constitute (with due notice or lapse of ime or both) a detault under any indenture,
agreement or other instrument to which it is a party or by which it or any of its properties is
bound, where such violation, conflict or breach would reasonably be expected to have a Matenal
Adverse Effect, (3) violate any governmental or agency rule or regulation or uny order of any
court, tribunal or governmental agency. where such violation would reasonably be expected to
have a Matenal Adverse Effect, or (4) result in the creation or imposition of any hen, charge or
encumbrance of any nature whatsoever upon any of the Collateral, except for the security interest
created by this Agreement. No authorization. approval or consent of. and no filing and
registration with, any governmental or regulatory authorily or agency is neccessary for the
execution. delivery or performance by such Debtor of this Agrcement or for the validity or
enforceability hereof. (it being agreed and understood by all parties that the excercise of the
Bank's rights under the Loan Documents may result in a change in ownership resulting in a
change of contrel under the Higher Education Act requiring notice to and approval\by the DOE
and notice to and approval of other education regulatory authorities). No consent of any party to
any Contract or any account debtor 1n respect of any Account 1s rcqured n conncgtmf) with t]_w
execution. delivery and performance of this Agreement or the creation of a secunity interest in
such Contract or Account pursuant hercto. except such as have been grapted and are in \full torce
and effect, which consent would reasonably be expected to have a Material Adverse Effect.

(<) This Agreement constitutes the legal, valid and binding obligation ot s.u-ch
cbior in accordance with its terms. except as enforceability

‘htor. enforceable against such D i s
Debtor, entorcea & oratorium and similar

may| be limited by applicable b\anknvjptcy--
laws affecting enforceability of creditors

insolvency, reorganization. m
rights generally and except as specific performance

* o 3 + 13 2 J & TS o r >3 1" " i“aVOI‘
subject to equitable principles of general applicability. This Agrumuﬁ ucatct n :
first priorily security interest m the (()1lz}tera ,
in right to all other [ iens. existing or future,

may be ng: »
of the Bank a valid first prionty fien anq
enforccable against each Debtor and superior
subject to Permitted Liens.
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(d) Except for the security interest of the Bank herein, each Debtor 1s, and as
to Collateral created or acquired from time to time after the date hereof such Dcbtor will be, the
owner of all of its respective Collateral. having good and marketable title thereto, free from any
liens, security interest or encumbrances or other right, title or interest of any Person, other than
Permitted Licns.

(e) Appropriate financing statements with respect to the sccurity interest
createtd hereunder have been or will be duly filed in all appropniate offices; no filing of any other
finanding statements or other instruments and no recording, filing or indexing of this Agreement
is nceessary or appropriate in order to preserve and protect the liens and security interests created
or intended to be created by this Agreement as legal, valid and enforceable perfected liens on and
security interests in the Collateral with respect to the portion of the Collateral that may be
pertected by the filing of financing statements (other than filings or appropriate assignments with
the United States Patent and Trademark Office or the Umted States Copyright Office with
respect 1o Intellectual Property of any Debtor. if any, and submission of the certificates of title
with respect to the Vehicles, if any, to the relevant motor vehicles department for legending and
submission of notice to each contracting officer (as such term 1s defined in the Federal
Acquisition Regulation applicable to the Assignment of Claims Act of 1940, as amended).

(f) To the best of Debtors™ knowledge, other than the financing statement of
Bank of America, N.A. being released concurrently herewith, there 1s no financing statement (or
similar statement or instrument of registration under the Jaw of any jurisdiction) now on file or
registgred in any public office covering any mterest of any Debtor in the Collateral, or intended
50 10 be, other than financing statements filed with respect to Permitted Liens, and so long as the
Credit Agreement is in effcect or any of the Obligations remain unpaid, no Debtor will execute. or
permit the filing or the conunued existence on file of. any financing statement (or simular
statciment or instrument of registration under the law of any jurisdicuion) relating to the Collateral
in any public office, except financing statements tiled or to be filed with respect to the securnity
interest granted hercunder to the Bank and financing statements filed with respect to Permitted
Liens.

(2) On the date hereof, the chiet executive office and principal place of
busingss of each Debtor is located at the address set forth for such Debtor in Schedule 1. To the
extent applicable, the onginals of all documents (as well as all duplicates thereof) evidencing or
rclating to the Accounts, Contracts, Leases, Intellectual Property, Investment Property and other
Financial Assets and the oniginal books of account and records ot each Debtor relating thereto
arc kept at the office or offices specified in Schedule 1. All Inventory and Equipment are held on
the date hercof at the locations specified in Schedule 11

(h) The name of cach Debtor set forth in the preamble hereto s correct.
Except as set forth i Schedule |, no Debtor 1s currently doing, and during the five yecars
immediately preceding the date hercof no Debtor has at any time done, business under any trade
name: or other assumed name.  Except as set forth in Schedule 1. during the five years
immethately preceding the date hereot no Debtor has had any name other than its present name
and nd Debtor has merged or consolidated with any other entity.
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(1) None of the Collateral constitutes farm products (as such term is defined
in the Uniform Commercial Code) or the Proceeds thercof.

1) Nonc of the account debtors on any Accounts. and none of the parties to
any material Contract, is a governmental authority, other than as specified in the Credit
Agreement.

(k) Each Debtor listed in Schedule 111 in the column entitled “Name of
Pledgor™ is the sole record and beneficial owner of the Pledged Shares listed opposite its name in
said Schedule 111.  All of the Pledged Shares have been duly authonized and validly issued and
are fully paid and non-assessable. Each such Debtor has legal title to the Pledged Shares histed
opposite its name and it has good and lawful authority to pledge all of its Pledged Shares in the
manner hereby donc or contemplated. Except as set forth in Schedule 11, the Pledged Shares are
not subject to any contractual restriction that has not been waived, or any restriction under the
certificate of incorporation, by-laws, partnership agreement, operating agrecment, articles of
organization or other organization document of any Issuer, upon the transfer thereof, and no
right, warrant or option to acquire any of 1ts Pledged Shares exists in favor of any other Person.
The equity interests in cach Issuer listed in Schedule Il constitute all of the issued and
outstanding cquity interests of such Issuer.

(1 When any item of Pledged Collateral other than the Pledpged Shares 1s
pledged hercunder. (i) cach Debtor pledging such item of Pledged Collateral will be the owner
thereot free and clear of any liens or encumbrances of any kind or nature (other than thosc
created hercunder and Permitted Liens), (11) each membership interest comprising such Pledged
Collateral will have been duly authorized, validly 1ssued and be fully paid and non-assessable.
and (ii1) such Debtor will have legal title to such ttem of Pledged Collateral and such Debtor will
have good and lawtul authornty to pledge and deliver such item of Pledged Collateral in the
manner hereby contemplated.

(m) To cach Debtor's knowledge. the information, schedules. exhibits and
reports furnished by such Debtor to the Bank in connection with the negotiation and preparation
of this Agreement did not contain any material omissions or material misstatements ot fact which
would make the statements contained therein mislcading or incomplete in any material respect.

(n) Schedule VII hereto sets forth the name and location of cach institution
maintaining a Deposit Account of any Debtor and the account number, name and type of each
such Deposit Account.

S. Covenants.

(a) At all reasonable times and tollowing reasonable advance notice the Banlf
shall have full access to. and the right to audit. check. inspect and make abstracts and copics of.
each Debtor’s books. records, audits, correspondence and all other papers and computer tapes
and programs relating to the Collateral. The Bank shall have the right to confinm and verity the
Accounts, General Intangibles and other Collateral and to do whatever thQ Bank may .rcasonabiy
deem necessary to protect the Bank's interests and cach Debtor shall furmsh such assistance and
information as the Bank may rcasonably require in connection therewith. The Bank may
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peaceably enter from time to time the premises of each Debtor (i) at any time after the
occurrence and during the continuance of an Event of Default, and (i1} at any reasonable time
during business hours following reasonable advance notice prior to the occurrence of an Event of
Default, for the purposc of inspecting the Collateral and any and all records pertaining thereto. In
conducting any such inspection prior to the occurrence of an Event of Default, the Bank shall use
all reasonable efforts to minimize any inconvenience to the Debtors.

(b) Each Debtor will kcep the Collateral, at its own expense. 1n customary
good repair and condition, and will not misuse, abuse or waste the Collateral or allow the
Collateral to deteriorate (or permit any of the foregoing), except for normal wear and tear, and
except where the failure to do so would not be reasonably likely to have a Material Adverse
Effect, and will make the Collateral available for inspection by the Bank (1) at all times after the
occurrence and during the continuance of an Event of Default following reasonable advance
rotice, and (i1) at all reasonable times upon reasonable notice during business hours prior to the
cceurrence of an Event of Default.

(¢) Each Debtor will comply in all matenial respects with all acts, rules,
regulations. orders, decrees and directions of any governmental authority applicable to the
Collateral or any part thereof or to the operation of 1ts business.

(d) Each Debtor will pay promptly when due all taxes, assessments and
governmental charges or levies imposcd upon the Collateral or in respect of its income or profits
therefrom. as well as all claims of any kind (including claims for labor. materials and supplies).
cxeept that no such charge need be paid if (i) the validity thereot is bemmg contested by such
Debtor in good faith by appropriate proceedings, (i) such proceedings could not. in the
reaspnable opinion of the Bank. be recasonably expected to volve any danger of the sale.
forfeiture or loss of any of the Collateral or any interest therein and (in) such charge 1S
adequately reserved against in accordance with generally accepted accounting principles.

(¢) The Debtors will not create, permit or suffer to exist and will defend the
Collateral against, and take such other action as is reasonably necessary to remove, any hen,
security interest or encumbrance on the Collateral, other than Permitted Li¢ns. an‘d c.ach Debtor
will defend the right, title and interest of the Bank in and to any of such Deb_lml s nghls to the
(“ollimcrul against the claims and demands of all Persons whomsoever claiming an mterest
1[1e1‘4:iﬂ adverse to the Bank, other than Permitted Liens.

() The Debtors will advise the Bank promptly after learn_in% o.f)i: "d[)]’d. n:
reasbnablc detail of (i) any lien, sccurity nterest or c.l?cumbrance placcd on ot Tienu ‘;;:1:::;1
nnv;()f the Collateral other than Permitted Liens and (1) any m.atenal changc‘ n lb1}c cg)cnzz ;Cded
Of‘ﬂiile Collateral and (in) the occurrence of any other event which W(‘)U](? r‘c*?sl()rla OK b Sscumy
1o liinvc 1 Material Adverse Effect on the aggregate value of the Collateral or
interest created by any Debtor hereunder.

change the Jocation specified in Schedulc} of its chiet
ss or the office where records concening its Accounts,
Financial Assets are kept.
tocation other than the

(g) No Debtor will (‘x)
ace of busine
Property. Investment Property or other
¢ than Inventory m transit) at any

exeuutive office. principal pl
Contracts. Leases, Intellectual
(v)ikecp Inventory or Equipment (othe
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locations specified in Schedule I, or (z) change its name. identity, corporate structurc or
jurisdiction of organization until, in cach case, (i) such Debtor has given to the Bank not less
than 15 days™ prior written notice of its intention so to do, clearly describing such new location,
name, identity or corporate structure and providing such other information in connection
therewith as the Bank may reasonably request, and (i1) such Debtor shall have taken such other
actions reasonably satisfactory to the Bank (including, without hmitation, the dehvery of
additional financing statements duly signed by such Debtor or authorizations to hle such
additional financing statements, if required or appropriate under applicable law}), as are necessary
to maintain the security interest of the Bank in the Collateral at all times senior and perfected and
in full force and effect, subject only to Permitted Liens.

(h) Each Debtor will maintain its Vehicles in good operating condition,
ordinary wear and tear excepted, and will provide all reasonable maintenance, service and repairs
necessary for such purpose. Such Debtor will pay atl registration and other fees in respect of its
Vehicles when due and will take all action necessary to ensure that the registration, tnspection
and licensing requirements of such Vehicles are and continue to be i full force and effect.
Within 10 days of any request therefor by the Bank, the Debtor will file all applications for
certificates of title or ownership indicating the Bank’s first prionty security interest on the
Vehicle covered by such certificate, and any other necessary documentation, in cach officc m
cach jurisdiction which the Bank shall deem advisable to perfect its secunity mnterests in the
Vehicles.

(1) Each Debtor will furnish to the Bank within ten (10) days atter any request
thercfor by the Bank. statements (prepared by such Debtor in form. substancce and detail
reasonably satisfactory to the Bank) of all Accounts of such Dcbtor (showing reconciliations.
aging and test verifications thereof and trial balances therctor). itemized by the account debior,
and of the location (and aggregate book value at cach such location) of all Inventory of such
Debtor, cach such statement to be certified by its chief financial otticer or another senior officer.
manager or partner with knowledge of such Debtor's operations and financial condition). and,
promptly from time to time, such other infonmation as the Bank may reasonably request
regarding the Collateral and its operations, business. affairs and financial condition: provided
howe{/er that to the extent no Event of Default has occurred and is continuing. Bank shall request
such ¢ertified statements or other information no more than four (4) times in a calendar year.

(1) No Debtor will sell, transfer. lease or otherwise dispose of any of the
Collateral, or enter into any coniract to do so. except as permitted by the Credit Agreement.

(k) EFach Debtor will, at its own cxpense. make, execute, endorsc.
acknawledge, file and/or deliver to the Bank from time to time such lists. descriptions. sc‘hcdu].cs,
invoices. warehouse receipts. bills of confirmatory assignments, conveyances. hnancing
statcrﬁcnts, transfer endorsements, powers of attorney. certificates. reports. duly cxcguted blank
stock |powers and other instruments of transfer or assignment and other assurance or instruments
and take such further steps relating to the Collateral and other property or rights covered by ‘the
security interest hereby granted by it, as the Bank in its rcasopahlc J?dglﬂﬁ‘lﬂ deems appropriate
or adVisable to perfect. preserve or protect its security interest in the Collateral.
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() Debtors shall provide a written update of the Schedules attached hereto to
the Bank at the following times and pursuant to the following conditions: (1) with respect to
Schedules 1 and 11, in accordance with subsection (g) above; (i1) with respect to Schedules IH
through V11, within 10 Business Days of: (A) for Schedules 11 and 1V, the relevant change, (B)
for Schedule V and VI, the obtaining or creation of any new Instrument or Commercial Tort
Claim that exceeds $50,000 individually. and (C) for Schedule V11, the opening or closing of any
Deposit Account.

6. Special Provisions Concerning Accounts.

(a) As of the time when any Account arises, each Debtor shall be deemed to
have warranted as to such Account that such Account and all papers and documecents relating
thereto are genuine and in all respects what they purport to be, and that each such Account (i)
will represent the genuine, legal, valid and binding obligation of the account debtor thereon for
the unpaid amount owed by such account debtor for the sale and delivery by such Debtor of the
goods, or the performance by such Debtor of the services, listed therein, (i1} will be the only
original writings evidencing and embodying such obligation of the account debtor named
ther¢in. (i11) will evidence truc obligations. enforceable in accordance with their respective terms
and hot subject to any stamp or other taxes, except as shall be disclosed to the Bank, and (iv) will
be, 10 the best knowledge of such Debtor, in material comphance and will conform in all matenal
respects with all applicable federal. state and local laws and applicable laws of any relevant
foreign jurisdiction. Each Dcbtor shall take all reasonable steps necessary to preserve the liabihty
of cach account debtor, guarantor, endorser, obligor or secondary party on or with respect to the
Accounts. Each Debtor will notify the Bank in writing of any defenses. set-olfs or counterclaims
affecting a material portion of such Debtor’'s Accounts. promptly after obtaining knowledge
thercof.

(b) EFach Debtor will keep and maintain, at its own expense. accurate and
complete records of the Accounts, including. but not hnuted to. records of all payments received,
all aredits granted thereon, all merchandise returned and ali other dealings therewith. and such
Dcbtor will make the same available to the Bank. at the Debtor’s expense, at any and all
reasonable times following reasonable prior notice by the Bank. At the request of the Bank, each
[)ebkor shall legend. in form and manner reasonably satisfactory to the Bank. 1ts Accounts anq is
books. records and documents evidencing or pertaining to its Accounts with an appropriate
rcfcfchce to the fact that such Accounts have been assigned to the Bank and that the Bank has a
Secdrity interest therein.

(c) The Debtors will not rescind or cancel any ind(-:btedpess under any- of (hc,
Accbunts or modify any material term thereof or make any ad_wslment with rcspcjct t}.\e;‘eto,t;]);
cxtdnd or renew the same (except upon lerms equally or morce mv‘om‘blcht?;?ig'ID:TIZL:Y,]?:( e
existing contract and upon written notice to the Bank as provndqi t(?rlltxit ”t,ﬂ l:m](, /OT- e a.n}: o
compromise or scttle any dispute, Clan_n. sutt or lcg_ul pmfecdm?; 1? atmCf :; ) B.mk e
sucﬂl Accounts or mnterest therein. without the prior wntten consent o ¢ Bank,

permitted by Section 6(€).
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(d) Each Debtor will duly fulfill al} obligations on its part to be fulhilled under
or in connection with the Accounts and will do nothing to impair the rights of the Bank in the
Accounts.

(¢) Fach Debtor will endcavor to collect or cause to be collected from the
account debtor on each of its Accounts (including, without limitation, Accounts which are
delinquent, such Accounts to be collected in accordance with generally accepted lawtul
collection procedures), as and when due. any and all amounts owing under or on account of such
Accounts, except that prior to the occurrence of an Event of Default such Debtor may allow in
the ordinary course of business as adjustments to amounts owing under 1ts Accounts (1) an
extension or rencewal of the time or times of payment. or settlement for less than the total unpaid
balance. which such Debtor finds necessary in accordance with sound business and credit
judgment and (i1) a refund or credit due as a result of returned or damaged Inventory or improper
or taulty performance of services. The costs and expenses (including attorney’s fees) of
collection, whether incurred by such Debtor or the Bank, shall be borne by such Debtor.

(H The Debtors shall, promptly upon learning thercof, report to the Bank all
delays in performance, notices of default. claims made or disputes asserted by any account
debtor or other obligor on any Account and any other matters materially affecting the vatue,
enforceability or collectibility ol any Account. which could reasonably be expected to have a
Material Adverse Effect.

(2) After the occurrence and during the continuance ot any Event of Default,
ine Bank is authorized and cmpowered in its sole discretion to accept the return of goods, if any.
represented by any Account or Contract Rights, without notice to or consent by any Debtor, all
without discharging or in any way aflecting such Dcbtor’s habihity hereunder or on the
Obhgations.

(h) Upon the occurrence and during the continuance of an Event of Defaulit,
the Bank shall have the right. without further notice to or assent by any Debtor, and without
affecting the Obligations. in the nume of such Debtor or in the name of the Bank or otherwise, to
take any or all of the following actions: (1) to notify any or all account debtors under any or all of
the Accounts to make payment thercof directly to the Bank for the account of such Debtor or the
Bank ;and to require such Debtor 10 forthwith give similar notice to the account debtors; (1) to
demand. collect. sue for, receive. compound and give acquittance for any of the Accounts or any
part thereof® (iii) to cxtend the time of payment of. compromise or settle for cash, credit or
otherwise. and upon any terms and conditions. any of the Accounts; (1v) to cndorse the name ol
such Debtor on any checks. drafis or other orders or instruments for the payment of moneys
p;lyah}le to such Debtor which shall be issucd n respect of any Account; (\{) to file any claims
and commence, maintain or discontnuce any actions. suits or other proceedings deemed b)\f the
Bank to be necessary or advisable for the purpose of collecting or cnforcing payment of any
Accohint; (vi) to execute any instrument and do any and all other lhmgs necessary and proper l(?
protctt and preserve and rcalize upon the Accounts and the qthcr rights comemplated hereby:
(vii) to require such Debtor to forthwith account for and transmit 10 ti}c Bank in the same form as
‘ al property) of collection of Accounts received by such
ame in trust for the Bank and not commingle such
(viil) to require such Debtor to dehver, at such

rccci#cd, all proceeds (other than physic
Debtor and, until so transmitted. to hold the s
proc«j&cds with any other funds of such Dcbtor:
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Debtor’s expense. any or all papers, documents, correspondence, records and computer programs
and tapes and other electronic data processing software evidencing or relating to the Accounts to
the Bank at a place designated by the Bank; (ix) to notify the postal authoritics to change the
address for delivery of mail addressed to such Debtor to such address as the Bank may designate:
and (x) to do all other acts and things recasonably necessary to carry out this Agreement. The
Bank shall not be obligated to do any of the acts hereinabove authorized, but in the event that the
Bank elects to do any such act, the Bank shall not be responsible to any Debtor except for its
gross negligence or willful misconduct,

(1) I any Account becomes evidenced by a promissory note or similar
instrument in the sum ot more than $35.000, such Debtor will promptly notify the Bank thereot.
and upon request by the Bank will promptly deliver such instrument to the Bank appropnately
endorsed to the order of the Bank as further security for the payment in full of the Obligations.

7. Special Provisions Concerning Inventory and Equipment.

(a) Fach Debtor will at all times keep all of the Inventory and Equipment
insured at its expense, to the Bank's reasonable satisfaction, to the extent and in the manner
required by the Loan Documents, against fire, theft, and all other risks to which the Inventory
aad Equipment may be subject; all policies or certificates with respect to such insurance shall be
endorsed to the Bank's rcasonable satisfaction for the benefit of the Bank, including. without
limitation, by naming the Bank as loss payee or additional insured, and evidence of such
insurance reasonably satisfactory to the Bank shall be deposited with the Bank as provided in the
: van Documents. If any Debtor shall fail to insure the Inventory and Equipment as provided
herein. or it any Debtor shall fail so to endorse and deposit all policies or certificates with respect
thercto in accordance herewith. the Bank shall have the right (but shall be under no obligation) to
procure such insurance and cach Debtor agrees to reimburse the Bank for all costs and expenses
of procuring such insurance that such Debtor failed to procure. Provided there is no Event of
Detault continuing at the time insurance proceeds are recetved, the Debtor may apply same to
replace the Inventory and Equipment so damaged. If, however, an Event of Detault is then
continuing. the Bank may apply any proceeds of such insurance with respect to the Inventory and
Equipment, when received by it toward the payment of any of the Obligations, whether or not the
sam¢ shall then be due. Each Debtor shall give immediate written notice to the insurers and o
the Bank of any loss or damage to the Collateral or any part thereof and shall promptly file all
necessary or appropriate proots of loss with the insurers. Each Debtor hereby appoints the Bank
the attorney-in-fact tor such Dcbtor, while any Event of Default is continuing, in obtaming.
adjusting and canceling any such insurance and endorsing settlement drafis.

(h) The Bank shall have the right, upon the occurrence and durmng the
continuance of an Event of Default, without notice to (unless specifically provided for herein). or
assent by, any Dcbtor but without affecting the Obligations, in the name of such Debtor or in the
name of the Bank or otherwise, to take any or all of the following actions: (1) upon notice to such
effect, to require such Dcebtor to dehver, at such Debtor’s expense, any or all of the Inventory and
Equipment to the Bank at a place designated by the Bank (and after delivery thereof such Debtor
shalll have no further claim to or interest in such Inventory and Equipment); (ii) to take
possession of any or all of the Inventory and Equipment and, for that purpose. to peaceably cnter.
withithe aid and assistance of any Person, any premiscs where such Inventory and Equipment. or
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any part thereof, is, or may be, placed or assembled, to remove any such Inventory or
Equipment, and to dispose of or store such Inventory or Equipment in such premises at the
expense of the Debtors: and (iii) to execute or endorse any instrument {(including, without
Himitation, any invoice, bill of lading, and storage or warehouse receipt) and do all the things
necessary and proper to protect and preserve and realize upon the Inventory and Equipment and
the other rights contemplated hereby. The Bank shall not be obligated to do any of the acts
hereinabove authorized, but in the event that the Bank elects to do any such act, the Bank shall
not be responsible to any Debtor except for the Bank’s own gross neghgence or willful
misconduct.

() Upon taking possession of any Inventory or Equipment pursuant hercto
following the occurrence and during the continuance of an Event of Default, the Bank shall have
the right to hold, store and/or use, manage, control and sell such Inventory or Equipment. Upon
any such taking of possession of any Inventory or Equipment, the Bank may, from time to time
at the expense of the Debtors, make all such repairs, replacements, alterations, additions and
improvements to and of such Inventory or Equipment as the Bank may reasonably deem proper.
In any such case, the Bank shall have the right to manage and control such Inventory or
Equipment and to carry on the business and cxercisc all rights and powers of cach Debtor
respecting its Inventory and Equipment, all as the Bank shall deem best; and the Bank shall be
entitled 1o collect and receive all issues, profits, fees, revenues and other income of the same and
every part thereof. Such issues, profits. fees, revenues and other income shall be applied to pay
the expenses incurred by the Bank or its agents in (1) holding such Inventory or Equipment; (i1)
performing all repairs, replacements, alterations. additions and improvements which the Bank
may be required or may elect to make, if any: and (i11) paying all taxes. assessments, insurance.
warchouse fees and other charges upon such Inventory or Equipment or any part thereot, and all
other pavments, which the Bank may be required or authorized or elect to make (including legal
costs and attorneys” tees). Any remaining rents, issues, profits, fees, revenues and other income
shall be applied to the payment of the Obligations in accordance with Section 13.

S. Special Provisions Concerning Intellectual Property. {(a) Except to the cxtent that
the Bank. upon prior written notice from the relevant Debtor, shall consent in writing, each
Debtar (cither itself or through licensees) will, consistent with sound business judgment,
contirfue to use its Trademarks, if any, on each and every trademark class ot goods applicable to
s cuh'cnt line as reflected in its current catalogs. brochures and price lists in order to mainta?n
its Trademarks in tull force frec from any claim of abandonment for nonuse and no Debtor will
(nor permit any licensee thereof to) do any act or knowingly omit to do any act whereby any
Trademark may become invalidated. except for Trademarks the loss of which could not
reasohably be expected to result in a Material Adverse Effect.

(b) Each Debtor shall take all necessary steps, consistent with‘ ;t;ound business
d States Patent and Trademark Ofhice. the Um_tcd
States Copyright Office or any similar ofﬁcg‘ or agency n any ot‘her coiuntry o;( ang pol:tn;::;
subdivision thereof, to maintain cach application and registration o‘t the Tl ‘dan]ZTl S, ‘{‘(gpyl.xg :
and Patents. including, without limitation, filing of rene_wals, afﬁda.vns of use, at 1]( avnst -ot
incontestability and opposition, interference and cax1?§llat1011 pro;)e:edlngs‘(ce‘xce?t_ )t}(])t t;(():uiz:lc 22‘
that dedication. abandonment or invalidation of any IfaﬁiCtn:}rk, Patent or Copyng

nably be expected to result in a Material Adverse Effect).

judgnient. in any procecding before the Unite

reason
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(c) The Debtors assume all responsibility and hability anising from the use of
the Trademarks, Copyrights or Patents, and hereby agree to indemnify and hold the Bank
harmless from and against any claim, suit, loss, damage or expense (including rcasonablc
attorneys’ fees) arising out of any alleged defect in any product manufactured. promoted or sold
by any of the Debtors in connection with, or which bears or includes, any Trademark, Copyright
or Patent or out of the manufacture, promotion, labeling, sale or advertisement of any such
product by any of the Debtors. Each Debtor agrees that the Bank does not assume, and shall
have no responsibility for, the payment of any sums due or to become due under any agreement
or contract included in the Collateral or the performance of any obligations to be performed
under or with respect to any such agreement or contract by such Debtor, and each Debtor hereby
agrees to indemnify and hold the Bank harmless with respect to any and all claims by any person
relating thereto, other than claims caused by the Bank’s gross neghgence or willful misconduct.

(d) Each Debtor agrees that if it, or any affiliate or subsidiary thereof, learns
of any use by any person of any term or design likely to cause confusion with any Trademark
(other than a Trademark the loss of which could not reasonably be expected to result in a
Material Adverse Effect) it shall promptly notity the Bank of such usc and. if requested by the
Bank, shall join with the Bank, at such Debtor’s cxpense. in such action as the Bank, n its
rcasonable discretion, may deem advisable for the protection of the Bank's interests in and to the
Trademarks.

{e) All licenses of its Trademarks, Copyrights or Patents which the Debtors
have granted to third parties as of the date hercof are set forth in Schedule 1V hereto.

(H) The Trademarks, Copyrights and Patents are subsisting. have not been
adjudged invalid or unenforceable in whole or in part, and arc not currently being challenged in
any way, except for Trademarks, Copyrights and Patents the loss of which could not reasonably
be expected to result in a Material Adverse Effecl.

(2) None of the Trademarks, Copyrights or Patents have lapsed or expired or
have [been abandoned or canceled. whether due to any failure to pay any maintenance or other
fees djn‘ make any filing or otherwisc except, for Trademarks. Copyrights and Patents the loss ot
which could not reasonably be expected to result in a Material Adverse Effect.

(h) Each of the Trademarks, Copyrights and Patents is valid and enforceable
and the Debtors are not aware of any impairments to the Trademarks, Copyrights or Patents

which would have a material effect on the validity and/or enforceability thereof, except for
Tradémarks, Copyrights and Patents the loss of which could not reasonably be expected to result

in a Material Adverse Eftect.

(1) To the Debtor's knowledge, no claim in writing has been made that the
Copyrights or Patents constitutes an infringement, except for

use of any of the Trademarks. t
: s of which could not reasonably be expected to result

Trademarks, Copyrights and Patents the los
in a Material Adverse Effect.
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(1) Each Debtor will continue to usc, consistent with past practice. proper
statutory notice in connection with its usc of the Trademarks, except for Trademarks the loss of
which could not reasonably be expected to result in a Maternial Adverse Etfect.

(k) Each Debtor will use standards of quality in 1ts manufacture ot products
sold under the Trademarks consistent with those currently employed by 1t, except for Trademarks
the loss of which could not reasonably be expected to result in a Material Adverse Effect.

() No Debtor shall adopt or use any mark which is contusingly similar or a
colorable imitation of any Trademark unless it shall have granted to the Bank a perfected
security interest in such mark pursuant to this Agreement.

(m)  No Debtor will do or omit to do any act, or cause or permit any licensee 10
do or omit to do any act, whereby any Copyright may become injected into the public domain,
other than Copyrights the loss of which could not reasonably be cxpected to result in a Material
Adverse Effect. Each Debtor shall notify the Bank immediately if it knows. or has reason to
know, that any Copyright may become injected into the public domain or of any adverse
determination or development (including. without limitation, the institutton of, or any such
determination or development in, any court or tribunal in the United States or any other country)
regarding such Debtor’s ownership of any such Copyright or its vahdity.

(n) Each Debtor shall take, consistent with sound business judgment, such
actions as 1t may deem necessary to protect its Trademarks. Copyrights or Patents including,
where such Debtor deems 1t appropriate. the bringing of suit for infringement. seeking munctive
rehief and seeking to recover any and all damages for such infringement. except for Trademarks.
Copyrights and Patents the loss of which could not reasonably be expected to result in a Matenial
Adverse Effect.

0. Additional Provisions Concerning Pledged Shares.
(a) The Bank shall have the right to appoint one or more agents for the

purpose of retaining physical possession of the certificates representing or cvidencing the
Pledged Collateral, which may be held (in the discretion of the Bank) in the name of the relevant
Debtor, endorsed or assigned in blank or in favor of the Bank. or any nominee or nominees ot the
Bank or any agent appointed by the Bank. In addition to all other rights possessed by the Bank,‘
the Bank may. from time to time after the occurrence and dunng the continuance of an Event of
Default, at the Bank’s sole discretion, upon twenty (20) Business Days™ notice to the app]icable
Debtor that 1t intends to exercise 1ts rights under this Section 9(a). with(,n}t further noncevio or
assent by any Debtor, and without affecting the Obligations, in the name Aoi such‘Debtor or in the
name of the Bank or otherwise, take any or all of the following actions: (i) transfer all or any part
of the Pledged Collateral into the name of Bank or 1ts numi‘nce; (1) tque control of any prqcecds
of ahy of the Pledged Collateral; and (i) exchange cenihcatés or instruments represcr_m’ng 0{
evid‘e;lcing Pledged Collateral for certificates or in-strumcms ol smallq or larg?nildcn()ln?_lfu:)t;(:;:z
for any purpose consistent with 1ts rights under t_h!s Ag;\'cemcnt; provided wthut ‘a. p(;\lx t}ls' e
Rank under this Section shall be subject to the rights of the I‘)cbfors uqdm Seg}tuzi] | [1€;IC(

the extent that the exercise of such powers represents a sale of an item of Pledged Colateral.
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(b) Voting Rights; Dividends, Etc.

(1) So long as no Event of Default has occurred and is contimung,
cach Debtor shall be entitied to exercise any and all voting rights and powers relating or
pertaining to the Pledged Collateral or any part thercof for any purpose not imconsistent with the
terms ot this Agreement.

(11) For greater certainty, so long as no Event of Default has oceurred
and is continuing, each Debtor shall be entitled to receive and retain any and all cash dividends,
distributions and returns of capital paid on or with respect to the Pledged Collateral. Any and all
stock dividends, liquidating dividends. distributions of property. or redemptions made on or in
respect of the Pledged Collateral, whether resulting from a subdivision, combmation or
reclassification of the outstanding cquity interests of any Issuer or received in exchange for
Pledged Collateral or any part thereof or as a result of any merger, consolidation, acquisition or
other exchange of assets to which any Issuer may be a party or otherwise, and any and all cash
and other property received in payment of the principal of or in redemption of or in exchange for
any Pledged Collateral (either at maturity. upon call for redemption or othcrwisc). shall become
part of the Pledged Collateral and, if recetved by any Debtor, such cash and other property, net of
any amounts necessary to satisfy the tax Lability of the recipient thereof with respect thereto,
shall be held subject to the security interests granted herein for the benetit of the Bank and shall
forthwith be delivered to the Bank or its designated agent (accompanied by proper mstruments of
assignment and/or stock powers executed by such Debtor in accordance with the Bank’s
instructions) to be held subject to the terms of this Agreement.

(ili)  Upon the occurrence and during the continuance of an Event of
Defauli. at the option of the Bank. (x) all rights of each Debtor to excreise the votng rights and
powers which such Debtor is entitled to exercisc pursuant to Section 9(b)(i) shall ccase, and all
such rights shall thereupon become vested in the Bank. and the Bank shall have the sole and
exclusive right and authority to exercise such voting and/or consensual nights and powers
(providled. however, that notwithstanding any other provision in this Agreement Lo the contrary,
the Bank shall not be authorized to exercise said voting rights to sell the Pledged Collateral or
the business of the Guarantor as a going concern (Whether as a stock deal or an asset deal) until
the 20iday notice period referenced in Section 9(a) has expired) and (y) the Bank shall be entitled
to recgive and retain any and all cash dividends. if any, paid on the Pledged Collateral. Any an‘d
all cash and other property paid over to or received by the Bank pursuant to the provisions qfth']s
subsedtion shall be retained by the Bank as part of the Pledged Collateral. and shall be apphed 1n

accordance with the provisions hereof.

(v) Concurrently with its exccution of this Agreement, each Debtor
shall exccute and dehiver to the Bank an irrevocable proxy to vote the Plc«;lged Sbarcs upon and
during the continuance of an Event of Default, substantially in the form of Exhibit A After the
b of an Event of Default, cach Debtor shall dehiver to the
or such further irrevocable proxics to vote

other equity interests constituting part

occurrence and during the continuance
Bank such further evidence of such irrcvocable proxy
any shares of capital stock or partnership, membership or
of the Pledged Collateral as the Bank may reasonably request.
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(c) Fach Debtor hereby consents to the pledge by the other Debtors of therr
Pledged Shares hercunder. and to the exercise by the Bank of any of its nights and remedies
hereunder. 10 the extent such consent is nccessary under any contractual restriction, or any
restriction under the certificate of incorporation or by-laws of any corporate Issuer, upon the
pledge, assignment or transter of such Pledged Shares, or any other right, warrant or option such
Debtor may have with respect to such Pledged Shares.

10. Financing Statements: Documentary Stamp Taxes; Further Assurances.

(a) Each Debtor hereby authorizes and agrees to execute and deliver to the
Bank such instruments and documents (including without lmitation initial financing statements.
amendments, and written authorizations to file them), in form acceptable to the Bank, as the
Bank may from time to time rcasonably request or as are necessary in the reasonable opinion of
thc Bank 1o establish and maintain a valid, enforceable and perfected security interest in the
Collateral and the other rights and security contemplated hereby which 1s superior and prior to
the rights of all third Persons subject to Permitted Liens. Each Dcbtor will pay any apphicable
filing fees and taxes and related expenses. Each Debtor hereby expressly authorizes the Bank to
file any financing statements that the Bank may deem necessary or appropriate to establish and
maintain a perfected security intercst in the Collateral without the signature ot such Debtor.

(b) Each Debtor agrees to procure, pay for, affix to any and all documents and
cancel any documentary tax stamps or similar taxes required by, and in accordance with.
applicable faw, and such Debtor will indemnify the Bank and hold the Bank harmless against any
hability (including interest and penalties) in respect of such taxes.

(c) It any portion of the Collateral consists of securities entitlements or of
property in respect of which a security interest therein may only be pertected by control, cach
Debtor will take such steps as the Bank may reasonably require in order for the Bank to obtain

control thereof.

(d) If any portion of the Collateral consists ot instruments or chattel paper,
each Debtor will take such steps as the Bank may reasonably require in order for the Bank to
obtain|possession thereot (or control. in the case of electronic chattel paper).

(e) It any Inventory is in the possession or control of any third Person, cach
Debtot, as necessary, will join with the Bank in notifying the third Person of the Bank's security
interest and obtaining an acknowledgment that such Person holds the Inventory subject to the
securily interest created herein.

1. Additional Provisions Concerning Remedies and Sale of Collateral.
(a) in addition to any rights and remedies contained herein or now or hereafter

y way of limitation of any such rights and remedies. upon
ee of an Event of Default, the Bank shall have all of the
form Commercial Code as enacted In any

granted under applicable Jaw and not b
the oceurrence and during the continuar .
ghts ¢ e ies of a secured party under the Uni
rights; and remedies of a secured patr : j ‘ “ode as en 0 any
applidable jurisdiction in addition to the rights and remedies provldcd herein. The Bankkm‘?i“ »
legal iproceedings for the appointment of a receiver or recevers (to which the B‘an ‘ M-gmm
entitléd as a matter of right) to take possession of the Collateral pending the sale thereof pursul
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cither to the powers of sale granted by this Agreement or to a judgment, order or decree made n
any judicial proceeding for the foreclosure or involving the enforcement of this Agreement.

(b) Upon the occurrence and during the continuance of any Event of Default
and subject to any notice periods sct forth herein, the Bank shall have the right to scize and take
possession of any Collateral (or any paper, documents, correspondence, computer tapes and
programs and other electronic data processing software relating to the Collateral), and may
peaceably enter the premises where such Collateral (or such papcr, documents, correspondence,
tapes, programs or software) is located for the purpose of effecting such seizure. The Bank shall
not be lable 1o any of the Debtors for any damage suffered by any Debtor by reason thereot and
cach Dcbtor shall indemnify the Bank jointly and severally for any hability which may accrue to
any Person by reason of such entry or seizure, other than liability arising by reason of the gross
negligence or willful misconduct of such Person. At any time or from time to time after the
occurrence and during the continuance of an Event of Default the Bank may hire and maintain on
any of the premises of any Debtor a custodian or independent contractor selected by the Bank
who shall have full authority to do all lawful acts necessary to protect the Bank's interests and to
report to the Bank thereon. Each Debtor hereby agrees to cooperate with any such Person and to
do whatever the Bank may reasonably request to preserve the Collateral. All expenses incurred
by the Bank by reason of the employment of any such Person shall be payable by such Debtor
and shall be secured hereby and shall be a part of the Obligations.

(c) Upon the occurrence and during the continuance of an Event ot Default
and subject to any notice periods set forth herein. the Bank may, without obligation to resort to
other security. at any time and from time to time. sell. re-sell, assign and deliver all or any of the
Collateral. in one or more parcels at the same or different times, and all right. title and mnterest,
claim and demand therein and right of redemption thereof, at public or private sale or at any
broker’s board or on any securities exchange. for cash. upon credit or for future delivery. and at
such price or prices and on such terms as the Bank may determine, with the amounts reahized
from any such sale to be applied in the manner provided in Section 13. Each Debtor hercby
agrees that all of the forcgoing may be effected without demand, advertisement or notice (except
as required by law or as expressly provided herein), all of which (to the extent permitted by faw)
are hereby expressly waived. Upon any sale of any of the Collateral, whether made under the
power of sale hereby given or under judgment, order or decrce in any judicial proceeding for the
foreclosure involving the enforcement of this Agreement. (i) the Bank may bid for the property
being sold, and upon compliance with the terms of sale may hold, retain and possess and (_iisposc
of such property in its own absolute right without further accountability, .and may. in paying the
purchase money therefore. discharge a portion of the Obligations owing to the Bank in an
amaunt equal to such purchasec price; (ii) the Bank may make and ‘deh_vcr to the purchaspr or
purchasers a good and sufficient deed. bill of sale and instrument 'of asygnment qnd trans\'fcx‘" 0?
the property sold: (i) the Bank may make all necessary Q_ccds, bills of salc zlnq m:s‘trln(uncvnt‘s 0]
assignment and transfer of the property thus sold; but if so requested k?yA the Bm o1 ’.\}m;
purchaser. cach Debtor shall ratify and confirm any such sale or trans‘ff? by .Lx‘c‘gmm&t:\:)(f
delivering to the Bank or such purchaser all properly‘,»deeds,_ bxllsjot :?a_lej rm«sllll:*lin:llf:} {mc
assignment and transfer and releascs as may b? de51gnat§:d 0 any §U‘3h request; (]f\) d‘l Dbebt-or oi:
interest. claim and demand whatsoever, either in law or in equity or otherv:nse, o’ ls}lit 1th ai lav:f
in and to the property so sold shall be divested and such saje shall be’ a ].)Lr‘lt)Ctuj ana(; o
andl in cquity against such Debtor, its successors and assigns, and aganst any

1o
[§]
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claiming or who may claim the property sold or any part thereof from, through or under such
Debtor, its successors or assigns; and (v) the receipt of the Bank or of the officer thereof making
such sale shall be a sutticient discharge to the purchaser or purchasers at such sale for his or thewr
purchase money, and such purchaser or purchasers, and his, its or their assigns or personal
representatives, shall not, after paying such purchase money and receiving such receipt of the
Bank or of such officers thereof, be obligated to see to the application of such purchase money or
be in any way answerable or responsible for any loss, misapplication or non-application thercof.

(d) To the extent that it may lawfully do so, each Debtor agrees that it will not
at any time insist upon, or plead, or in any manner whatsoever claim or take the benefit or
advantage of. any appraisement, valuation, stay, extension or redemption laws, or any law
permitting it to direct the order in which the Collateral or any part thereot shall be sold. now or at
any time hereafter in force, which may delay, prevent or otherwise affect the performance or
cnforcement of this Agreement or the Obligations, and each Debtor hereby expressly waives all
henefit or advantage of any such laws and covenants that it will not hinder. delay or impede the
execution of any power granted or delegated to the Bank in this Agreement, but will suffer and
pcrmit the execution of every such power as though no such laws were in force. In the event of
any salc of Collateral pursuant to this Agreement by the Bank, the Bank shall, give the Debtors
written notice (which notice may be given by telecopier) ot its intention to sell, except that, if the
sunk shall determine in its sole discretion that any of the Collateral is perishable or threatens to
decline speedily in value, any such sale may be made upon one day’s written notice (which
noti¢e may be given by telecopier) to the Debtors.

(e) Each Debtor agrees that upon the occurrence and during the continuance
of any Event of Detfault, any of the monies. deposit balances and other property of such Debtor
held by, or coming into the possession of, the Bank may be apphed (including. without
limitation. by way ol set-off) by the Bank to a reduction of the Obligations.

(t) For the purpose of enabling the Bank to excercise rights and remedices
hereunder. each Debtor hereby grants to the Bank access upon the occurrence and durmng the
continuance of an Event of Default (after taking into account any applicable grace or curc
perid}d) to all media in which any Collateral may be recorded or stored an(‘i to all computer
equipment and software programs used for the compilation or printout thc_rcot to the cxtent that
such Debtor may lawfully do so, and hereby authorizes any and all custodians thereot to release
SUCH media to the Bank or in accordance with the Bank’s instructions upon 1‘e§311)t of a letter
exeduted by the Bank stating that an Event of Detault has occurred and 1s continung.

() For the purposc of cnabling the Bank to exercise its rights and remedies
ey this Ag,réemcnt at such time as the Bank, without regard to this Section 11(g). shall be

undyq
each Debtor

Jawfully entitled to exercise such rights and remedies and for no other: lell‘])OSC,‘ ch Devtor
herdby grants to the Bank, etfective upon the oceurrence and (lpﬂﬂg the L-()])U-ﬂ%lﬁnl(,c_ 0 a;l1 Fven
of Default and notice by the Bank that it desires to exercise §uch rights anc umeuc\a,_

e. exercisable without payment of royalty or other compensation
nse or sublicense any of the Collateral consisting of

asonable access to all media n which any‘ot .the
used for the compilation

irrevocable. non-exclusive licens
to any of the Debtors, to use, assigi. lice
intellectual Property, including m such hcense re |
licensed items may be recorded or stored and to all computer programs
or printout thereof.

[ S]
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{h) Each Debtor understands that comphance with federal or state sccurnities
laws may limit the course ot conduct of the Bank i1f the Bank werce to attempt to dispose of all or
any part of the Pledged Collateral and may also hmit the extent to which or the manner in which
any subsequent transferee of the Pledged Collateral may dispose of the same. Each Debtor
agrees that in any sale of any of the Pledged Collateral the Bank is hereby authorized to comply
with any such limitation or restriction in connection with such sale as it may be advised by
counsel 1s necessary 1n order to (x) avoid any violation of applicable law (including, without
limitation, compliance with such procedures as may restrict the number of prospective bidders
and purchasers and/or further restrict such prospective bidders or purchasers to Persons who will
represent and agree that they are purchasing tfor their own account for investment and not with a
view to the distribution or resale of such Pledged Collateral) or (y) obtamn any required approval
of the sale or of the purchaser by any governmental regulatory authority or official. Each Debtor
further agrees that such comphance shall not result in such sale being considered or deemed not
to have been made in a commercially reasonable manner. and that the Bank shall not be liable or
accountable to such Debtor for any discount allowed by reason of the fact that the Pledged
Collateral 1s sold in comphance with any such limntation or restriction.

(1) The Bank shall be under no obligation to delay a sale or disposition of any
ot the Pledged Shares to permit the Issuer of such Pledged Shares to register them for public sale
under the Securities Act of 1933, as amended, or under any applicable state securities or blue-sky
laws, provided that no such sale or disposition shall be 1n vielation ot applicable securities laws.,

12. Bank Appointed Attorney-in-Fact.
(a) Effective upon the occurrence and during the continuance of an Event of

Dcfault, cach Debtor hereby appoints the Bank as such Debtor’s attorney-in-fact. with full power
of substitution, for the purposc of carrying out the provisions of this Agreement and taking any
action. and executing any instrument that the Bank may deem necessary or advisable to
accomplish the purposes hereof, which appomtment is irrevocable and coupled with an interest.
Without hmiting the generality of the foregoing. the Bank shall have the right and power. n its
own name or as attorney-in-fact for any Debtor, (1) to take any of the actions specificd in Scetion
6(h), 6(1), or 7(b) and (11) subject to the provisions of this Agrcement. generally, to do. at the
Bank ' option and at the Debtor’s expense, at any time. or from time to time. all acts and things
that the Bank deems necessary to protect, preserve and realize upon the Collateral and the Bank’s
securijty interest therein; and each Debtor hereby ratifies all that the Bank. acting as attorncy-in-
fact far such Debtor. shall lawfully do or cause to be done by virtue hercof.

(b) Concurrently with the execution and dehvery hereofl cach Debtor will
execute and deliver to the Bank a Special Power of Attorney substantially in the form of Exhibit
B hereto for the implementation of the assignment, sale or other disposition of the Collalcral_ or
any pd)rtion thercot pursuant to Sections 11(c), 11(d). and 1 1{g) upon lhe.qccur"rcncc arud clurlng
the cantinuance of an Event of Default and for the other purposcs specified in such PQWCI' ot
Attorney, and each Debtor hereby releases the Bank from any claims, causes of action and
demands at any time arising out of or with respect to any actions taken or omitted to be taken h){
the Bank under the power of attorney granted hercin or theremn. othe?‘ than actions taken o1
omittéd 1o be taken through the gross negligence or willtul misconduct of the Bank.
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13. Application of Moneys: Reassignment of Collateral.

(a) Except as otherwise provided herein, all moneys which the Bank shall
receive pursuant to this Agreement or with respect to the Collateral shall be applied in the
following manner: First, to the payment in full of all costs and expenses incurred by the Bank in
connedtion with the administration and enforcement of, or the preservation of any rights under,
this Agreement and the realization on such Collateral (including, without limitation, the fees and
disbursement of the Bank’s counsel and agents); and Second, to the payment in full of all other
Obhigations in such order and manner as the Bank shall determine.

(b) The balance, if any, of such moneys shall be paid over to the Debtors as
soon as reasonably practicable or as otherwise required by law or as directed by a court of
competent jurisdiction. Upon the payment in full of the Obligations and the termination of the
Revolving Credit Commitment under the Credit Agreement, all Collateral not sold or otherwise
disposed of pursuant hereto shall, at the request of the Debtors and at the sole cost and expense
of the Debtors, be reassigned by the Bank to the Debtors (or as otherwise directed by a court of
competent jurisdiction), without recourse and without any representations, warranties or
agreements of any kind, other than that such Collateral is tree and clear of any Liens placed
thereon by the Bank. Lach Debtor shall remain jointly and scverally liable to the Bank for any
deficiency remaimning on the Obligations after the aforesaid application of such monies to the
Obligations.

14, Compliance with Securities Laws.
(a) If the Bank determines to exercise its right to sell any or all of the Pledged

Sharcs, upon written request from the Bank. cach Debtor shall furnish to the Bank all such
information as the Bank may reasonably request in order to determine the number of Pledged
Shares which may be sold by the Bank in transactions not requiring registration under the
Securities Act of 1933, as amended. and the rules of the Securtties and Exchange Commission
lhcrcuhdcr. as the same are from time to time m eftect.

(b) Each Debtor further agrees that. upon written request from the Bank after
the ockurrence and during the continuance of an Event of Default, it shall furnish to the Bank
such further information, it shall execute and dcliver to the Bank such instruments and
documents. and it shall do or cause to be done such other acts and things. as the Bank may
reasod‘ab!y require to permit the Bank to sell or disposc of" the Pledged Shares or any portion
thereof. in accordance with the provisions hercof. in one or more exempt transactions undq ic
Securities Act of 1933, as amended and the rules of the Sccurities and Lxchange Commission
‘ as the same are from time to time in effect, and in compliance with any and all other
applicable laws, regulations, orders, writs,_ injunct'mns. decr\ces~ or awur_ds gf mx{ ;‘u_]d alt C(?u;:]s,
arbitrators or governmental instrumentalities. domestic or foreign. having jurisc ]L“,(m O)VCI] tyaz
such sales or dispositions. all at such Debtor's .solc CXpense. Epch DebFor tun’her‘ ﬁxgress :(:athe
breaclﬁ of any of the covenants contained m this Scctm'n 14 will cause trrc;?fxrilbln :—}nju,lr)ées N~
Rank and that the Bank has no adequate remedy at Jaw in respect of su_ch brm}c ; an];l];z A a_m;‘
cach and every covenant contained m thi; Section 14 shall be spe%'ni_uuali}{ SnfO;::; a”;iit én
such Debtor, and each Debtor hereby watves and agrees I}L)[ to jaiw” il}ﬂ}t ]; ;\:CI;T ocf"‘Dcfault
action for specific performance of such covenants. except for a detense that no &

thereunder.
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has occurred, that such Event of Default has been cured or waived, that all of the Obligations
have been paid in full or that the Bank has released the Pledged Shares.

15. Exercise of Rights. The Bank shall have the right mn its sole discretion to
determine which rights, security, hiens, guarantees, security interests or remedies 1t shall retain,
pursue, release, subordinate. modify or take any other action with respect to, without in any way
waiving, modifying or affecting any of the other of them or any of the Bank's rights or remedies
hereunder or under any other Loan Document. Without limiting the generality of the foregoing,
the Bank shall have complete and absolute discretion in determining which items of Collateral it
will enforce its rnights against, and it shall have no obhigation to proceed ratably or in any other
order dgainst the Debtors™ respective assels.

16. Waivers, Amendments, Required Notices. Each Debtor hereby waives notice of
acceptance of this Agreement, notice of nonpayment of any Obligations or of any Accounts or of
any instrument relating thereto. demand, presentment, protest and notice thereot with respect to
any and all instruments. notice of Collateral received or delivered, or any other action taken in
reliance hereon and all other demands and notices of any descnption, except such as are
expressly provided tor herein or which by applicable law may not be waived on the date hereof.
No course of dealing between the Bank and any Debtor or any other Person, and no failure on
the part of the Bank to excrcise, and no delay in exercising, any nght. power or remedy
hereunder. shall operate as a waiver thercot or as a waiver of any Event of Default, nor shall any
single or partial exercise by the Bank of any right, power or remedy hereunder or with respect to
the Obligations preclude any other or turther exercise thereot or the exercise of any other right.
power or remedy. No amendment or modification of this Agreement nor any waiver of any
provision of this Agreement or consent to any departure by any Debtor therefrom shall in any
cvent be etfective unless the same shall be in writing and signed by the Bank, and then any such
waiver or consent shall be effective only in the specific instance and for the purpose for which
given. No notice to or demand on any Debtor m any case shall. of itsclf, entitle such Debtor or
any other Debtor to any other or further notice or demand in similar or other circumstances.
notice | whether before or alter any Event of Detault has occurred. i1s required by law to be given
by the Bank to any Debtor. such Debtor agrees that, unless otherwise specifically provided
herein] fifteen (15) days™ notice given in the manner provided below shall be reasonable notice.

17. Cumulative Rights and Remedies. This Agreement and the liens and security

interests granted hereunder are in addition to and not m substitution for any other security

interest or collateral now or hereafter held by or on behalt of the Bank to securc the Obligations
and shall not operate as a merger of any contract debt or suspend the fulfillment of or affect 1he
rights. remedies or powers of the Bank in respect of the Obligations or any other_secumy
interests held by the Bank for the fulfiliment thercof. The remedies herein provided are
cumulative and not exclusive of any remedy provided by law.

18. Notices. All notices. requests, demands. instructions, directions and olbcr
communications provided for hereunder shall be in writing (whig‘h term si?al] include telecopied
communications) and shall be mailed (postage prepaid), teleCOpxe(_i or delivered (by a 1‘gputablc
delivery service) to the applicable party at the address or telecopier number spcghed IOI;OSI.JCh
party i‘n the Credit Agreement or. as Lo any party. 10 such ()thgl' address or t.elecop@r num.dex '12
arty shall specity by a notice in writing to the other parties hereto delivered in accordance

such P
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with the provisions of this Section. Each notice, request, demand. instruction, direction or other
communication provided for hereunder shall be deemed delivered (a) it by mail, three Business
Days afier being deposited in the mails, addressed to the applicable party at its address set forth
above, (b) it by hand, when delivered to the applicable party at such address, and (c¢) if by
telecopy, when confirmation of transmission thereof to such telecopier number is received by the
trangmitter; provided that (i) any notice, request or demand to or upon the Bank shall not be
cffective until received, and (i1) if the date of delivery by hand pursuant to clause (b) above or
the date of transmission by telecopier pursuant to clause (¢) above is not a Business Day, then
delivery shall be deemed to have occurred on the next succceding Business Day.

190, Costs and Expenses.

(a) The Debtors agree jointly and severally to pay, within three (3) Business
Days from the date of a request by Bank to do so, whether or not any Event of Defautlt shall have
occurred and regardless of whether or not any proceeding to enforce this Agreement or the
Obligations shall have been commenced, all of the reasonable costs and expenses (including,
without limitation, all reasonable fees and disbursements of legal counsel) incurred by the Bank
in connection with (i) the preparation of this Agreement and any related financing statements and
other instruments and documents, (1) the enforcement of this Agreement and the security
intercsts granted hercunder. (111) any filings or recordings with respect to the security interests
granted hereunder (including all filing and recording fees, stamp taxes, recording taxes and
intangible property taxes), (1v) the receipt of the Accounts or General Intangibles hercunder, (v)
the care and preservation of the Collateral, (vi) the sale or other disposition of, or other
reahization upon. the Collateral. or (vii) the preparation of any requested amendments to this
Agrecement or waivers or consents 1n connpection herewith. Any such costs and expenses so
incutred by the Bank shall be secured hereby and be a part of the Obligations.

(b) It any hien or tax shall be claimed with respect to the Collateral which. n
the opinion of the Bank. could reasonably be expected to create a valid obligation having priornity
overl the security interest granted to it herein, the Bank may m its sole discretion and without
notide to any Debtor pav such taxes and/or the amount secured by such lien and the amount of
such payment shall be charged to such Debtor’s account and added to the Obligations secured
herchy: provided. however. that the Bank shall not make such payment with respect to any lien
or tax being properly contested in good faith by such Debtor by appropriate proceedings if (x) (1)
such proceedings shall suspend the enforcement of such lien or collection of such tax, (ij), no part
of such Debtor’s rights in and under the Collateral shall be subject to sale, 101‘femlrf: or
dimiinution, and (iii) such Debtor shall have furnished such security that is not part of the
Collateral as may be required in such proceedings or reasonably requested by the Bank or (y)
sucH lien constitutes a Penmitted Lien.

(<) Upon any failure by any Debtor to perform any of its duties: and
obligations hereunder. the Bank may, but shal! not be obligated to, perform any or all of such

duties. and such Dcebtor shall pay to the Bank, forthwith upon written demand thercfor. an

amount equal to the cash or out-of-pocket expense incurred by the Bank in so doing plus nterest
: full at a rate per annum equal to

theréon. from the date such expense is incurred until it is paid m °F annur
the iligllesl rate of interest payable by such Debtor trom time to time on the Obligations.
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20). Successors and Assigns. This Agreement shall be binding upon cach Debtor and
its respective successors and assigns and shall inure to the benefit of the Bank and its successors,
transferecs and assigns. No Debtor may assign its rights or obligations hereunder or any portion
thereofl without the prior written consent of the Bank. Subject to the provisions of the Credit
Agreement, the Bank may assign its rights and powers under this Agreement with all or any of
the Obligations and, in the event of any such assignment, the assignee of such rights and powers.
to the ¢xtent of such assignment, shall have the same rights and remedies hercunder, and shall be
secured hereby to the same extent, as if it had been the Bank on the date hereof.

21. Severability. If any part of this Agreement i1s contrary to, prohibited by or
deemed invalid under the applicable laws or regulations of any jurisdiction, such provision shall,
as to such jurisdiction, be inapplicable and deemed omitted to the extent so contrary, prohibited
or invalid. but the remainder hereof shall not be invalidated thereby and shall be given full force
and effect so far as possible, and any such prohibition or invalidity in any jurisdiction shall not
mvahidate or render unenforceable such provision in any other junisdiction.

22. No Assumption of Duties: Limitation on Liabihities: Preservation of Collateral.

(a) Nothing herein contained shall be construed to constitute the Bank as any
Debtor's agent for any purpose whatsoever except for the limited purposes of receiving procecds
ot the Collateral as provided above. The Bank does not, by anything contained herein or in any
assignment or otherwise, assume any Debtor’s obligations under any Account or other Collateral
or any contract or agreement relating thereto, and the Bank shall not be responsible in any way
ivr any Debtor’s performance of any of the terms and conditions thereof.

(b) Neither the Bank nor any of its directors, officers. employees or agents
shall be liable to any Person for any action taken or omitted by the Bank or its oftrcers. directors.
employees or agents hereunder or with respect 1o any transaction contcmplated by this
Agpreement. except for the Bank’s or such officers’, directors’, employces’ or agents gross
negligence or willful misconduct. Without limiting the generality ol the foregoing. neither the
Bank nor any of its directors, officers. employees or agents shall be responsible or hable for any
shm‘tagjz_e. discrepancy, damage, loss or destruction of any part ot the Collateral wh_erevcr the
same may be located and regardless of the cause thercof unless due to the Bank's or such
ofiicerb'.Jdircclors’, employees’ or agents’ gross negligence or willful misconduct. Neither ll}e
Bank nor any of its directors, officers, employees or agents shall, under any Fircum_slanccs or in
any cvent whatsoever, have any liability for any error or omission or delay of any ka occu?ng
‘1 the settlement, collection or payment of any of the Accounts, any be‘neral Intangible or any
istruient received in payment thereof or for any damage resulting therefrom.

(C) The Bank's sole duty with respect 1o the custody. safekeeping and

hysical preservation of the Collateral in its possession, under the Uniiorm Co_mmcrcml Code or
bihe Bank deals with similar property for

i ith 1t 1 : - as the
ise. shall be to deal with itin the same m?pnel . : ) sim | .
its own account. Neither the Bank nor any of its respective ‘dlrectors\ otticers. emp]oyc?sﬂ(:le
shall be liable for fatlure to demand, collect or reahze upon all or any part ©
al I be under any obligation to scli or otherwise

Debtor or otherwise.

othery

agents ' - ]
Collateral or for any delay n doing so ot ‘sha
dispoge of any Collateral upon the request of any

L ne
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23. Indemnification. Each Debtor agrees jointly and severally to pay, and to save the
Bank harmless from, any and all liabilities, costs, expenses. losses or damages (including,
without limitation, reasonable legal fees and expenses) which may be imposed on. incurred by or
asserted against the Bank (i) with respect to, or resulting from, any dclay in paying any and all
excise, sales or other taxes which may be payable or determined to be payable with respect to
any of the Collateral, (it) with respect to, or resulting from, any delay in complying with any
requirement of law applicable to any of the Collateral or (iii) in connection with any of the
transactions contemplated by this Agreement or the enforcement of any of the terms hercof. In
any suit, proceeding or action brought by thc Bank under or with respect to any Account,
General Intangible, License or Contract for any sum owing thereunder. or to enforce any
provisions of any Account, General Intangible, License or Contract, the Debtors will jointly and
severally save, indemnity and keep the Bank harmless from and against any liabilities, costs,
expense, loss or damage suffered by reason of any detense, sctoff, counterclaim, recoupment or
reduction or liability whatsoever of the account debtor or oblhigor thereunder, arising out of a
breach by any Debtor of any obligation thereunder or arising out of any other agreement,
mdebtedness or hability at any ttime owing to or in favor of such account debtor or obligor or its
successors from any Debtor. Notwithstanding the foregoing, no Debtor shall be hable for any of
the foregoing to the extent that they arise {from the gross negligence or willful misconduct of the
Bank.

24, Survival: Termination.
(a) All covenants, agreements, representations and warranties made herein by

any Debtor shall survive the execution and delivery of this Agreement and shall continue in full
force and effect until the termination of the Revolving Credit Commitment under the Credit
Agrecment and the payment in full of all of the Obligations.

(b) This Agrcement shall terminate when the Bank’s obligation to extend
credit to the Borrower under the Credit Agreement has terminated and all of the Obligations have
been paid in full (other than inchoate indemnification obligations); provided, however, that this
Agreement shall be reinstated if any payment in respect of the Obligations is rescinded.
invalidated, declared to be fraudulent or preferential or otherwise required to be restored or
retuined by the Bank for any reason, including without limitation by reason of the insolvency.
bankruptcy or reorganization of any Debtor or any other Person.

(c) The Bank will discharge all Liens in the Collateral as soon as reasonably
practicable after payment in full of the Obligations. The Bank will also promptly dlscharg_c
Liens in any Collateral that is transferred or disposed of m accordance with the Credit

Agreement.

25. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY.
AND SHALL BE CONSTRUED AND INTERPRETED IN ACCORDANCE WIT" TI'I‘EE
LAWS OF THE STATE OF NEW YORK, WITHOUT REFERENCE TO [ITS
PR]’NCIPLES OF CONFLICT OF LAWS, OTHER THAN SECTIONS 5-1401 AND 5-
1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW,

TOSH3T0T S Zz
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26. SUBMISSION TO JURISDICTION. (a) EACH DEBTOR HEREBY
EXPRESSLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ALL
FEDERAL AND STATE COURTS SITTING IN THE CITY OF NEW YORK, STATE OF
NEW YORK IN CONNECTION WITH ANY ACTION, SUIT OR PROCEEDING
RELATING TO THIS AGREEMENT, ANY INSTRUMENT OR DOCUMENT
REFEjRRED TO HEREIN OR RELATED HERETO, OR ANY ITEM OF
COLLATERAL, AND IN CONNECTION THEREWITH AGREES THAT ANY
PROCESS OR NOTICE OF MOTION OR OTHER APPLICATION TO ANY OF SAID
COURTS OR A JUDGE THEREOF MAY BE SERVED UPON SUCH DEBTOR WITHIN
OR WITHOUT SUCH COURT’S JURISDICTION BY REGISTERED OR CERTIFIED
MAIL, AT THE ADDRESS OF SUCH DEBTOR SPECIFIED IN SECTION 18 HEREOF
(OR AT SUCH OTHER ADDRESS AS SUCH DEBTOR SHALL SPECIFY BY A PRIOR
NOTICE IN WRITING TO THE CREDITOR), PROVIDED A REASONABLE TIME
FOR APPEARANCE IS ALLOWED.

(b) EACH DEBTOR HEREBY IRREVOCABLY WAIVES ANY OBJECTION
\’VH]QH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF
ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGRﬂIEMEN'F OR ANY INSTRUMENT OR DOCUMENT REFERRED TO HEREIN
OR RELATED HERETO BROUGHT IN ANY FEDERAL OR STATE COURT SITTING
IN T}EIE CITY OF NEW YORK, STATE OF NEW YORK AND HEREBY FURTHER
lRRE}/OCABLY WAIVES ANY CLAIM THAT ANY SUCH SUIT, ACTION OR
PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

(¢) NOTWITHSTANDING THE FOREGOING, THE BANK MAY SUE
ANY DEBTOR IN ANY JURISDICTION WHERE SUCH DEBTOR OR ANY OF ITS
ASSETS MAY BE FOUND AND MAY SERVE LEGAL PROCESS UPON ANY DEBTOR
IN ANY OTHER MANNER PERMITTED BY LAW.

27. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY OF ANY DISPUTE ARISING
UNDER OR RELATING TO THIS AGREEMENT, ANY INSTRUMENT OR
DOCUMENT REFERRED TO HEREIN OR RELATED HERETO, OR ANY ITEM OF
COLLATERAL, AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED
BEFdRE A JUDGE SITTING WITHOUT A JURY.

28. Execution in Counierparts; Facsimile Signatures. 'This Agreement may bc\
execut%:d in any number of counterparts and by different parties on separate counterparts. al} ot
which when taken together shall constitute but one and the same agrecment. Dehv‘e:ry .of an
executed signature page to this Agreement by facsimile transmission shall be as effective as
delivery of a manually signed counterpart of this Agreement.

29. Additional Debtors. Any subsidiary of any Debtor (othe‘r than a Foreign
Subsidiary) that was not in existence on, or begame a subsidiary of a Debtor after, t‘hc qal,c he]‘lu)zi]
may be required by the Bank to enter into this Agreement as a Debtor upon ‘bc‘L(){n;:T.bi§ucl1()f
subsid‘ﬁary. Upon execution and delivery after the date hereof by the Bank and such subsidiary
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a Supplement in the form of Annex 1, such subsidiary shall become a Debtor hereunder with the
same force and cffect as if originally named as a Debtor herein. The execution and delivery of
any mstrument adding an additional Debtor as a party to this Agreement shall not require the
consent of any other Debtor hercunder. The rights and obligations of ¢ach Debtor hercunder shall
remain in full force and effect notwithstanding the addition of any new Debtor as a party to this
Agreement.

30. Apreements and Licenses.

(a) If any Debtor cannot lawfully grant a security interest to the Bank in any
Contract, Contract Right, Account, General Intangible, Instrument, Deposit Account, Investment
Property, Financial Asset, Lease, License, Licensing Agreement. or Supporting Obligation that
constitutes Collateral in which it now or hereafter has rights because the applicable instrument or
agreement prohibits or restricts such grant or requires the consent ot any Person which has not
been obtained, or because such grant would contravene applicable law, that itcm of Collateral
shall not, to the extent it would be illegal or result in forfeiture of all material rights thereunder
(each, a "Proscribed Contract”), be subject to the Bank’'s security interest hereunder (save to
the extent provided below) unless and until such agreements, consents, waivers and approvals as
may be required to avoid such illegality or forfeiture have been obtained (“Required
Approvals”).  Thc sccurity interests granted to the Bank hercunder shall nonetheless
mmmechately attach to any nights of any Debtor ansing under, by reason of, or otherwise in
respect of such Proscribed Contract, such as the right to receive payments thereunder and all
Proceeds thereof ("Related Rights™). it and to the extent that such attachment to the Related
Rights 1s not illegal and would not result in forfeiture of all material rights thereunder.

(b) To the extent permitted by applicable law. each Debtor will hold n trust
for the Bank. and provide the Bank with the benefits of, each Proscribed Contract and, during the
continuance of an Event of Detault. will enforce all Related Rights at the written direction of the
Bank, or at the direction of such other Person (including any purchaser of Collateral from the
Bank or any receiver) as the Bank may designate.

|Remainder of page intentionally left blank; signature page follows)
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Acknowledged and accepted:

AMALGAMATED BANK

By

{Signature page to Security and Pledge Agreement}

IN WITNESS WHEREOF, each Debtor has caused this Agreement to be duly executed
and delivered by its duly authorized officer as of the date first above written.

Louis J. Deluca
Scnior Vice President

DORSEY SCHOOL OF BUSINESS

HOLDINGS, !NC

by Y /
Name: / G s o e // o~ ,Jg/,f;w ~

Titl
e /‘z"{sfﬁ/ g

DORSEY SCHOOL OF BUSINESS,
INC. .

Y

By" ¥ ‘%ﬁg‘ . /

\Iamc ’147///0 s /é’

Title:
Atey y AT~

be.
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[Signature page to Security and Pledge Agreement]
IN WITNESS WHEREOF, each Debtor has caused this Agreement to be duly executed

and delivered by its duly authorized officer as of the date first above written,

DORSEY SCHOOL OF BUSINESS
HOLDINGS, INC.

By:
Name:
Title:

DORSEY SCHOOL OF BUSINESS,
INC.

By:
Name:
Title:

Acknowledged and accepted:
AMALGAMATED BANK

Louis J. DeLuca
Sentor Vice President
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Schedule [ to
Sccurity and Pledge Agreement

SCHEDULE OF OFFICES AND LIST OF FORMER NAMES

I Address of Debtors™ chief executive offices and principal places of business:
~ Former Mergers or
] Name of Company Addresses Names/d/ba Consolidations
Dorsey S¢hool of Business 30755 Barrington, Suite 100, N/A
Holdings. Inc. Oakland  County, Madison
Heights, M1 48071
Dorsey School of Business, 30755 Barrington, Suite 100, | Dorsey Schools N/A N
Inc. Oakland County, Madison
Heights, M1 48071 Dorscy School of
. |Busmess |
2. Addresses of all offices where the original books of account and records of the Dcbtors

relating to the Accounts, Contracts, Leases, Intellectual Property, Investment Property and other
Financial Assets are kept:

__ Name of Company Addresses -
Dorsey School of Business Holdings. Inc. 30755 Barrmgton. Sutte 100.
Oakland  County, Madison
Heights. MI 48071

3();/'gngarrington~ Suite 100,
Oakland County, Madison
Heights, M1 48071

i Dorsey School of Business, Inc.

S-1
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Schedule 11 to
Security and Pledge Agreement

SCHEDULE OF INVENTORY AND EQUIPMENT LOCATIONS

Namﬁ of Company Addresses

Dorsey School of Business Holdings. Inc. 30755 Barrnington, Suite 100, Oakland County,
Madison Heights, M] 48071

Dorsey School of Business, Inc. 130755 Barrington, Suite 100, Oakland Count‘;/:“
Madison Heights, M 48071

0s9fuT S S-H
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Schedule 1 1o
Security and Pledge Agreement

SCHEDULE OF PLEDGED SHARES

Name of Pledgor Name of Issuer Number of | Classof | Par Value | Percentage Stock
Shares/Units |  Shares of Class | Certificate No.
D01f§ey %th()olvoi » l)or.}%cy-.“)clm\nl of 12.500 Common | $1.00 100% 13
Business Holdings. | Business. Inc.
Inc. Stock

Restrictions on Transfer of Pledged Shares:

S-11
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Schedule 1V to
Secunity and Pledge Agreement

SCHEDULE OF INTELLECTUAL PROPERTY

Patentis: NONE

Patent Applications: NONE

Patent Licenses: NONE

Trademarks:

Registration
Iiling Date
Feb. 20,2007

Trademark Registration No.

3,210,004

The Career
Conngection

Trademark Applications: NONE

'l‘l':l(lcnlzlrk Licenses: NONE

Copi"'rip hts: NONE

Copﬁright Applications: NONE

Copyright Licenses: NONE

S-1v

SIsg3797 3

Expiration Date  Owner

Feb. 20, 2017 Dorsey School
of Business

Holdings, Inc.
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NONE

Schedule V to
Sccurity and Pledge Agreement
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Schedule V1 to
Security and Pledge Agreement

SCHEDULE OF COMMERCIAL TORT CLAIMS

NONE

S-VI
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Accoﬁ;nt Holder

Schedule Vi to

Security and Pledge Agreement

SCHEDULE OF DEPOSIT ACCOUNTS

Bank

Account #

Type

Location

Doréey School jor;fBusiness
Holdings, Inc.

United Bank and
Trust

Business Checkin

Dor;ey Schooliof Busineég, Inc.

Bank of America

United Bank and
‘T rust

2723 S. State St.
Suite 110

Ann Arbor, Ml 48104
Pam Sexton

Ph: (734) 214-3700

g

Refund Account,
Direct Loan
Account, 3
Business Checkin
Accounts, FFELP
Account, PELL

_jAccount

2600 W. Big Beaver
Rd.

Troy, M1 48098
Judith Rinkus, SVP
Ph: (248) 631-0508
Fax: (312)453-2146

5

Money Market

2723 S. State St.
Suite 110

Ann Arbor, MI 48104
Pam Sexton

Ph: (734) 214-3700

I
S1OSY3797:S!
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Exhibit A to
Security and Pledge Agreement

FORM OF IRREVOCABLE PROXY

KNOW ALL PEOPLE BY THESE PRESENTS that the undersigned does herecby make,
constitute and appoint AMALGAMATED BANK (the “Bank™), and each of the Bank's officcrs
and employees, its true and lawful attorneys, for it and n 1ts name, place and stead, to act as its
proxy, at all times when an Event of Default (as such term 1s defined in the Security Agreement
referred to below) has occurred and is continuing, in respect of all of the shares of capital stock.
membership interests, partnership interests or other equity interests of L, a
| [corporation][limited liability company] (hereinafter referred to as the
“Subsidiary”™), which it now or hercafter may own or hold. including, without limitation, the
right, on its bechalf, to demand the call by any proper oftficer of the Subsidiary pursuant to the
provisions of the [certificate of incorporation or by-laws]{certificate of formation or operating
agreement] of the Subsidiary and as permitted by law of a meccting of the Subsidiary’s
[sharcholders][members] and at any meeting of [sharcholders][members], annual, general or
special, to vote for the transaction of any and all business that may come before such meeting, or
at any adjournment thereof. including, without limitation, the right to vote for the sale of all or
any part of the respective assets of the Subsidiary and/or the liquidation and dissolution of the
Subsidiary; giving and granting to its said attorncys full power and authority to do and perform
cach and cvery act and thing, whether necessary or desirable to be done in and about the
premuises, as fully as it might or could do if personally present, with tull power of substitution,
appaintment and revocation, hereby ratifying and confirming all that their attorneys shall do or
cause to be done by virtue hereof.

This lIrrevocable Proxy is given to the Bank and to its officers and employees in
conspderation of the transactions contemplated by. and in order to carry out the covenant of the
unddrsigned contained in, a certain Security and Pledge Agreement of even date herewith among
the undersigned, certain affiliates of the undersigned party thercto, the Bank, and certain other
partics thereto (as it may be amended, modified or supplemented from time to time. the
“Security Agreement’), and this Proxy shall be irrevocable and coupled with an interest, and
Shal? be effective and binding upon the undersigned and its successors and assigns until the
termination of the Revolving Credit Commitment under the Credit Agreement (as such terms are
deﬁﬂ‘led in the Security Agreement) and the payment in full of all of the Obligations (as defined
ther#in), and may be exercised only after the occurrence and continuance of an Event of Default

(as detined therein).

This Irrevocable Proxy shall be subject to the terms and conditions of the Security

Agreement.

TTOSURTYTS,
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IN WITNESS WHEREOF, the undersigned has caused this Irrevocable Proxy to be

executed by its duly authorized officer asof'this ~ dayof 20 .
{ ]
By S
Name:
Title:
N TEUARORER A-2
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Exhibit B to
Security and Pledge Agreement

SPECIAL POWER OF ATTORNEY

STATEOF )

) ss

COUNTY OF )
KNOW ALL PEOPLE BY THESE PRESENTS, THAT , a

(the “Assignor”) hereby nrevocably appoints and constitutes
Amalgamated Bank (the “Assignee”), its true and lawful attorney, with full power of
substitution, and with full power and authority to perform the following acts on behalf of the
Assignor:

i For the purpose of assigning, selling, licensing or otherwise disposing of all right,
title and interest of the Assignor in and to any and all patents from time to time
owned by the Assignor, including without limitation those listed on Schedule |
hereto (the “Patents”), any and all trademarks, trade names, trade styles and
service marks from time to time owned by the Assignor, including without
limitation those listed in Schedule 11 hereto (the “Trademarks™). any and all
copyrights trom time to time owned by the Assignor, including without limitation
listed in Schedule 11 hereto (the “Ceopyrights™), and all registrations, recordings.
reissues. cxtensions and renewals of any of the foregoing, and all pending
applications therefor, for the purpose of continuing. protecting and preserving the
Patents. the Tradcmarks and the Copyrights, and tor the purpose of the recording.
registering and filing of. or accomplishing any other formality with respect to. the
foregoing, (a) to execute on its own behalt and/or on the behalf and stead of the
Assignor and dcliver any and all agrecments, documents, instruments of
assignment or other papers necessary or advisable to effect such purpose and (b)
to take such other actions with respect to the Patents, the Trademarks or the
Copyrights as thc Assignee deems in its best interest; and

To execule on its own behalt and/or on the behalf and stead of the Assignor any
and all documents. statements, certificates or other papers necessary or advisable
in order to effectuate any of the purposes described above as the Assignee may n
its sole discretion determinge.

o]

The Assignor hereby ratifies all that the Assignee shall lawfully do or cause to be 'donc
under or by virtue of the powers of attorney granted heremn qnd hcr.c.by rcleas?s the_ As.51gncc
tfrom any and all claims, causes of action and dcmand§ at any time arising out of or with xespe?:
to any actions taken or omitted to be taken by the Assignee under the powers of'attorney gra_?]l;(}
hercin, other than actions taken or omitted to be taken through the gross neghgence or williu

miscanduct of the Assignee.

LHOSY3Y9TS )
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This power of attorney i1s made pursuant to a Sccunty and Pledge Agreement dated as of
the date hereof among the Assignor, certain athliates of the Assignor party thercto. and the
Assignee {the “Security Agreement™), takes effect and continues to be effective upon the
occuirence and continuance of an Event of Default (as such term is defined therein). 1s subject to
the q011diti0ns thereof and may not be revoked until the termination of the Revolving Credit

Commitment under the Credit Agreement (as such terms are defined in the Security Agreement)
and tbe payment in full of all of the Obhgations (as defined therein).

Dated: L . 2010 [ASSIGNOR}
By

Name

Title
SFTATEOF )

) ss.:
COUNTY OF )
On the  day of i the year 2010, before me, the undersigned. a

Notdry Public in and for said State, personally appeared ~ personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose name 1s
subscribed to the within instrument and acknowledged to me that he executed the same tn his/her
capacity, and that by his/her signature on the mstrument, the individual, or the person upon
behalf of which the individual acted, exccuted the instrument.

Notary Pubhic

(Printed Name of Notary)

My Commission Expires:

f
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Schedule | to
Special Power of Attorney

SCHEDULE OF PATENTS

3]

B--
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Schedule I to
Special Power of Attorney

SCHEDULE OF TRADEMARKS
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Schedule HI1 to
Specral Power ot Attorney

SCHEDULE OF COPYRIGHTS

B-5
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Annex | to
Security and Pledge Agreement

SUPPLEMENT NO. dated as of ) , to the Security and Pledge
Agreement dated as of October , 2010 (as the same may be amended, restated,

supplemented or otherwise modified from time to time, the “Security Agreement”) among
DORSEY SCHOOL OF BUSINESS HOLDINGS, INC., Delawarc corporation, DORSEY
SCHOOL OF BUSINESS, INC., a Michigan corporation, and any other party that may
heretofore have become a Debtor from time to time pursuant to Section 29 of the Security
Agreement (each, a “Debtor™ and, collectively, the “Debtors™), and AMALGAMATED BANK
{the "Bank™).

RECITALS;

A. The Debtors have entered into the Security Agreement in order to induce the
Bank to cxtend credit under the Credit Agreement specified therein. The Credit Agreement
contemplates that all subsidiaries of the Debtors, mcluding future subsidiaries, enter into the
Security Agreement as Debtors. Section 29 of the Security Agreement provides that additional
subsidiaries of the Debtors may become Debtors under the Security Agreement by execution and
delivery of an instrument in the form of this Supplement. The undersigned subsidiary of
_(the *“New Subsidiary™) 15 executing this Supplement in accordance with the
requiiements of the Credit Agreement to become a Debtor under the Security Agreement in order
to mnduce the Bank to continue to extend credit to the Debtors and as consideration for credit
poovionsly extended to them.

Now therefore. the New Subsidiary agrecs as follows for the benefit of the Bank:
I. Detinitions.

Capitalized terms used herein and not otherwise defined herein shall have the meanings
assigried to such terms in the Security Agreement.

2. Agreement to be Bound.

In accordance with Section 29 of the Security Agreement, the New Subsidiary by its
signaturce below becomes a Debtor under the Secunity Agreen_w.nt, with the same force and effect
as if ariginally named therein as a Debtor. and the New Subsidiary hereby agrees to all the terms
and provisions of the Security Agreement applicable to it as a Dcbtor thereunder. Each reference
to a “‘Debtor” in the Sccurity Agreement shall be deemed to include the New Subsidiary. The

Security Agreement is hereby incorporated herein by reterence.
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3. Representations and Warranties.

The New Subsidiary represents and warrants to the Bank that this Supplement has been
duly authonized, cxecuted and delivered by it and constitutes its legal, valid and binding
obhgation, enforceable against it in accordance with its terms.

4. Miscellaneous.

(a) This Supplement may be executed in counterparts (and by different parties hereto
on different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract.  This Supplement shall become effective when the
Bank shall have received counterparts of this Supplement signed by the New Subsidiary.

(b) Except as expressly supplemented hereby, the Security Agreement shall remain in
tull force and effect.

(©) THES SUPPLEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT
ClV]N(‘ EFFECT TO ITS PRINCIPLES OF CONFLICT OF LAWS, OTHER THAN
SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW.

(d) In case any one or more of the provisions contained in this Supplement should be
held mvahd. illegal or unenforceable in any respect, neither party hereto shall be required to
comply with such provision for so long as such provision is held to be invalid, illegal or
uncnforceable, but the validity, legality and enforceability of the remaining provisions contained
herein or in the Security Agreement shall not in any way be affected or impaired.

(¢) All communications and notices hercunder shall be in writing and given as
provided in the Security Agreement. as appropriate.  All communications and notices hereunder
to the New Subsidiary shall be given to it at the address set fort next to its signature.

(H The New Subsidiary agrees to reimburse the Bank for its reasonable out-of-pocket
expenses in connection with this Supplement. including the reasonable fees, other charges and
disbursements of counsel.

CIN WITNESS WHEREOF, the New Subsidiary has duly executed this Supplement as of
the day and year first above written.

[Name of New Subsidiary]

Address:

o - By:
. Name:

;\Ttlelon i Ttle:
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