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SECURITY AGREEMENT

BCURITY AGREEMENT 1s made and entered into as of Apn 26, 2011,
ERICAN FURNITURE RENTALS, INC, {the “Bomrower™), and PNU

B.ﬁ& ?\;\”i()\ ?x? ASSOCIATION (PNC), a nattonal banking association, as agent {in such
capacity, the "Agent™} for the banks and other financial istitations {the “Banks™) from nme o
time parties o the Credit Agreement, dated as of the m.n, hereof (as amended, supplemented oy
atherwise modified from tme © m e, the “Credit \& ment”™} among the Borrower, the Banks,

the Agent and the other holders of i}t: Qbligations {as d _.-,1.n.bd %wn;_t;}.

WITINESSETH

EAS, the Borroveer, the Banks and the Agent ave parlies to the Crediy
ement;

WHEREAS, pursuant to the provisions of the Credit Agreement and upon the
terms and subject to the o emditions set forth therein, the Banks tave severally agreed o make
ceriam foans (the “Loans ) o the Borrowsr 1o be evidenced by th; notes ssued by the Borrowsr
thereunder (the “Notes™), and or issus oy participate in Letters of Cradit for the account of the
Borrower;

P

WHEREAS, it i3 a condition precedent {o the obhgation of the Banks to make
their respective Loans to the Borrewer and o tssue or participate in Letiers of Credit under the
Credi Agreensznt, that the Borrower shalt have executed and delivered this Security Agreemen
o the Agent for the ratable beusefit of the Banks; and

NOW, THEREFQORE, in constderation of the premises and to tndace the Agemt
and the Banks o enter info the Credit Agreement and 1o induce the Banks to muake their

respective Loans o the Borrower and issue or participate w Letters of Credit ander the Credit
Agreement, the Borrower hereby agroes with the Ageat, for the ratable benefit of the Banks, ag
follows:

i Defined Terms. Unless otherwise defined heretn, terms which are defined in the
Cradit Agreement and used herewy are so used as so defined; the follownig terms which are
defined {n the Ceonde are used herein as so defined: Accounis (ncluding Health-Cave-Insurance
Receivabdes), Chattel Paper (including Electronic Chate! Paper and Tangible Chatte! Paper},
Commercial Tort Clasms, Deposit Accounts, Documents, Bquipment, Farm Products, Financial
Assets, Gengral Infangibles, Instruments, Tuventory, Investment Property {inchuding Financtu

" shall mean the Untform Conmmmercial Code as from time to time in effect
th m Pennaylvana.

7 shall have the mewning asstgned 1o 3y Seotion 2 of this Security
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acts” shall mean all coniracts and other agreements between the Borrowey
and any oither Person, a3 the same may from time to tne be amcmied, supplemented or
otherwise modified, inchuding, without Hnutabion, {a'} all rights of the Borrower 1o receive
monevs due and 1o become dug to it theveunder or In connection therewith, () all nghts of the
Borrewer o damages avising out of, or for, breach ov default in respect therent and {¢) all rights
of the Borrower to perform and o exercise all remedics theveunder,

“Copvrights” shall mean (o} all vopyrights, registrations and applhicatioas for

registration, tssued or filed, including any reissues, extensions or renewals thereof) by or with the
United States Copyright Office or any similar office or agency of the United States, any State
thereot, or any other country or political subdivision thereof, or otherwise, meluding, all righis m
and to the material constituting the sabiect matter thereof, melading, without imitation, auy
referred © fn Schedule T hereto, and (B) any rghts in any material which is copyrightable or
which is protected by common faw, United States copyright laws or similar faws or any taw of
any State, ncluding, without lanitation, any thereof referred 1o tn Schedule | hercof,

“Copyvright License” shall mean any agreement, witten or oral, providing for g
arant by the Borrower of any right in any Copyright, including, without Hmtation, any thereof
referred o in Schedule T herenf

“Olbligations” shall wean | collsetively, {a) all Refmbursement Obligations and all
unpaid principal of and averued and unpaid interest on (including, without Hmitation, auy interest
accruing subseguent o the commencement of a bankruptey, insolvency or similar procesding
with respest to the Borower, whether or not such interest constinutes an allowad clamm m such
proceading} the Loans, {b) all acerued and unpaid foes anising or tineurred wnder the Credit
Agresment or any other Loan Documents, {¢) any other amounts due under the Credit
Agreement or under any of the other Loan Documents, inclading all rembursements,
mdernmitics, foes, Costy, exponses, prepayment premiams, break-funding costs and othar
ghitgations of the Borrower or any Guarantor to the Agent, avy Bank or any indemnified party
wader the Credit Agreement and thereunder, (4) any obligations owed by the Borrower under any
PN Provided Financtal Servics Produoct, and (o) all oat-of-pocket costs and expenses incurred
by the Agent and the Banks 1o connection with the Credtt '-\*‘J‘Tef*mem amd the other Loan
Davumends, inchiding bug not Bmited to the reasonable fees m;d wpenses of the Agent’s counsal,
which the Borrower s responsible o pay pursaant to the ferms of the {1 2dit Agresment snd the
other Loan Dovuments.

“Pate shall mean {a) all letters patent of the Umted States or any other country
av any political subdivision thereef, and all retssties and extensions thereof, meluding, withow
Hmitation, any thereof reforred 10 in Schedule T hereto, and (b) all applications for letters patent
of the United States mud all divisions, continuations and continuations-in-part theveof or any
other country or any political subdivision, including, without Bmitation, sany thereof referred o
Sehedude §horato.

the grant by tmfﬁ 3 any ;mht m mmmm« Tre, LR OF §8 8 any invention m\ vud h\' a
Patent, including, y s\uhuui hmﬂmmn any thereot el ‘tud oy 1 Schedule horeto.

..ﬂ
;%'
=
'.)’/
;;»
o3
oh
I
Lak
> 2%
o
ES
s
Y
12

TRADEMARK
REEL: 004529 FRAME: 0457



 Aereement” shall mean this Security Agreement, as amended,
supplomentod or QihCI wise modified from tine 10 Ume.

it stall wean (a) )l rademarks, frade names, corporate pames,
company rarnes, bosiness names, oetiious business names, frade styles, service marks, logos
and other sourve or business identifiers, and the goodwill associated therowith, now existing or
hereatter adopted or acquired, all mw:&{mmm and recordings thercoll and all applications m
connection Thuu\zih whether i the United States Patent and Trademark Office or in any simlar
office or agency of the Uwited States, any State thereof or any other country or any political
subdivision thereef, or otherwise, including, without hmitation, any thereof referved to in
Schedule H hereto, and (b)Y all retssues, extensions or rencwals thereofl

“Trademark License” shall mean any syreament, writien ov oral, providing for the
grant by the Borrower of any i gm to use any Tradewark, wchading, without Hotation, any
theveof referred 1o i Schedate W hereto,

2. Grant of Secunty Interest. As collateral secunty for the prompt and complete

3 z-.n‘u;i ;}cz*{{}‘n nance when due {whether at the stated maturiy, by acccleration or

gations, the Borower hereby grants to the Agent for the vatable benefit of
ii htﬁdtla of thg {)bimam\us a secnrity mterest in all of the following property now owned or at
any hime hereatter acguired by the Borrower or in which the Bowower now has or at any thme in
the future miay acqguive any right, itle or interest (collectively, the “Collateral™):

{1 all Accounts {including Health-Care-Insurance
Recoivables)

{1} all Chattel Paper (ncluding Blectronic Chattel Paper and
Tangible Chattel Papean

(i) all Contracts;

(v}  alt Copyrights and Copyright Licenses;

{+}) all Deposit Accounts:

{viy  all Documents;

fvity  all Bquipment;

{vury  all General Intangibles and Commeraial Tort Claims;
{ix)  all Instruments;

{3 all Inventory;

{xi}  all Investment Property (including, Securities Entitlements,
Firanend Assets, Securities Accounts, Commuedity Accounts and Commaodity Contracts);

ORMEAST F13583488 w2 3
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{xif}  all Letter-ofCredit Rights;

{(xi)  all Patents andd Patent Licenses;

{xiv)  all Payment hitangibles;

{xv) all Softwwre (in whatover form);

fxviy  all Supporting Obligations;

{xviry - all Trademarks and Trademark Licenses; and

{xvi} to the extent not otherwise mcluded, all Proceeds and
products ofany and all of the foregoing.

3, Righis of Awent and Holders of the Obligations Limlations on AgentUs and

Holders” Oblisations.

() Rorrower Remaing Lisble under Accounis and Contracts. Anything berein
jo the contrary notwithstanding, the Borrower shall remain lable under each of the Accounts and
Contracts to observe and perform all the conditions and obligations o be observed and
performed by it thereunder, all in accordance with the terms of any agreement giving rise to egch
such Account and in accordance with aud pursuant to the terms and provisions of each sach
Contract. No holder of any Obligation shall have any obligation v Galslity under any Accoun
{or any agreciment wiving rise thereto) or wnder any Contract by reason of ar arising ot of this
Scourtty Agreement ov the recerpt by such holder of any payment refating to such Accnunt or
Clantract pursuant hergto, nor shall any holder of any Obligation be obligated in any manner o
perfonm any of the obhgations of the Bartower under or pursuant to any Account {of any

creernent giving nse thereto) or under or pursuant 10 any Contract, lo make any payment, fo
coany inguiry as 1o the nature or the sufficiensy of any payviment received by it or as fo thc
sufficiency of any performance by any party under any Account {or any agrooment gving 1
thereto) or under ;:.my Contract, to present or file any clanm, to take any achion to enforee ;—my
performancs or 1o collvet the payment of any amounts which muy have been sssigned to it or to
whneh i may be cuditded i any e or tines.

{r} Notied 10 Account Debtors and Contracting Parties. Upon the reguest of
the Agent at any tme after the ocowrence and during the continuance of an Bvent of Detaudy, the
Borrower shadl notfy account debtors on the Accounts and parties to the Contracts that the
Acgounts wnd the Contracts have boon assigned o the Agent for the ratable benefit of the holders
of the Obligations and shall mdicate on all billings that payents in respect thercot shall be wade
directly to the Agent. Upon the occurrence and doning the continuance of an Event of Defanlt,
the Agent may m s own pame or i the name of others communivate with account debiors on
the Accounis and parties o the Contracts to verify with thew to s salisfaction the existence,
amount and forms of any Accoumts or Condracts,

{e) Analysis of Acvounts. The Agent shall have the vight to miake test
verifications of the Accnunts in any manner and through any medium fhat it reasonubly considers
advisable, and the Borrower shall furnish ol such assistance and information as the Agent may

e
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requires i connoction therewith, At any fime and from time to tise pursuant to the teoms of the
-!’“r»fu‘ii ¢ Agreoment, upon the Agent’s request and at the expeuse of the Bomrower, the Borrower
qi cause independent public acvountants or others satisfactory to the Agent to furnish w the
ent reports showing reconciliations, aging and test verifications of, and wial badances for, the
COUTHE,

(i} Collections on Accounts. The Agent hereby authorizes the Borrower (o
vollent the Avcounts, &:‘uh"ecr to the Agend’s divection and contrel, from the account debtors,
Prior to the ovenrrence of an BEvent of Default, the Proceeds of Accounts so collected by the
Borrower shall be §‘t‘.‘f£’.€‘1‘»‘ud and held by the Borrower wn frust for the Agent and the bolders of the
Crbligations but may be applicd by the Borrower in its discretion towards payment of the
Obligations or other corporate purposes. Upon the occurrence and duning the continuation ol an
Event of Defaull, the authorily hereby given fo the Borrower to collect the Froceads of Acconnts
i trust for the Agent and the bolders of the Obligations may be terminated by the Agent st any
fime and the Borrower shall deliver 1o the Agent on the date of recoyt thereef by the Borrowsy
all Proceeds in the form of cash, checks, drafts, notes and other remitiances received i payment
of or an account of the Borrower™s Accounss, Foﬂm"*ing veceipt by the Agent such Proceseds

shall be deposited in a special hank account (the *Cash Collateral Account”™) maintaped with the
Agent over which the Agent alone shall have power of withdrawal, All Proceeds other than cash
shall be deposited in precisely the form in which received, except for the addition thercto of the
sudorsement of the Borrower when necessary o permit collection of the items, which
eidorsemoent the Borrower agreey @ make. The Borrower will not commingle sy sach
Proceeds with any of the Borrower’s other funds or property but will hobd them separate and
apart from any other funds or property and upon an express trust for the Agent anu! deposit
thereof s wiade w the Cash Collateral Account.

4. Representations and Warrantics. The Borrower herehy represents and warrants

that

{1} Title: No Other Liens. Bxcept for the Lion granted to the Agent for the
ratable benefit of the holders of the Uhis g&mms pursttant {o this Secarity Agreerment and the
other Permitted Lieas, the Borrower owns each wem of the Collateral free and clear of any and
al Liens or clavms of others. No gsecwrity agreemaent, effective imcsmm;: statemend or other
affective public notice with respect to all or any part of the Collateral 1s on file or of record
any public office, except such as way have been filed m favor of the Agent, for the ratable
henelit of the holders of the Obligations, pursuant to this Sccurity Agreemont or a8 may be
pernitted pursuant to the Credit Agreemant.

(b Pertected Fiust Priority Liens. The Liens granted pursuant to this Secarity
Agreement constitule perd u:"h,d Liens on the € Oihmmi in favor of the Agent, for the ratable
beneflt of the holders of the Obligations, which are prior fo all other Ligns on the Collateral in
existence on the date hereof (other than Permitte d Liens) and wre enforceabie as such against afl
rediters of and purchasers from the Borrower and ggamst any owner or prchaser of the real
property where any of the Eguipment is focated and sy present or future creditor obtaming a
Lign on such real property.

OREATT #1308 vE 3
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{r) Accoamis. The amount represented by the Bomrower to the Agent or the
other holders of the Obligations in any sccounts 'rt‘ceivabic aging and i other vepords requested
by or firnished 1o the Agent ov the other holders of the Obligations as owing by gach account
debtor or by all account debiars in respect of the Accounts will af such time be the correct
amount actually owing by such gecount deblor or debtors thereunder, No amount payable to the
Buorrower ander or in conngction with any Account is evidenced by any Instrument or Chatied
Paper which has not been delivered {o the Agent. The Borrower keops s recovds concerning the
Accounts at the loecation or locations set forth in Schedule 1L

{h) Contracts. No consent of any party {other than the Borrower) to any
{Contract s required, or purports 1o be required, i connection with the execution, delivery and
porformance of this Secunty Agreement that has not been obtained. Bach Contract 15 m full
force and offect and constitutes & valid and legally onforccable obhgation of the Bovrower and, to
the best of Borrower’s knowledge, the other partics thereto, except as enforceability may be
honted by bankruptoy, insolvency, reorganmization, moratoran or :smlii&i ¥zw-‘s affecting the
gnforcement of creditors rights generally, No consent or authonzation of, filing with or other
act by orine 4 of any Governmental Authority 18 reguired i conmnection with the exscation,
delivery, puwmmm\, vahdity or enforceability of any of the Contracts by the Bovrower and, to
the best of Borrower’s knowledge, any other party theveto other than these which have been duly
obtiwined, made or performed, are in full force and etfect and do not subject the scope of any such
Contract to any material adverse limitation, cither specific or general m nature. Neather the
Barrower nor {0 the Borrower’s knowledge) any other party to any Contract is in defanlt or s
likely to beecome m defandt in the performance or observance of any of the terms thergof, The
Bowrower has fully performed all its obligations uwnder each Contract. The nwm mi and infervest
of the Borrower 13, o and under each Contract ave not sabject to any defense _
counterciaing or cham which wouold waterially adversely affect the valug of s zch Contract as
Collateral, nor bave any of the foregoing boen asseried or alleged against ﬂ : Borrower as o any
Contract, The Borower has delivered 1o the Agent a comple ete and corree copy of cach
Coomdract, inchudimg all amendments, supplements and other modifications htuta No amount
payable to the Borrower uynder or in conncetion with any Contract is oy uiﬁ teed by any
Instrument or Chattel Paper which had ot been delivered 1o the Agent,

{e) Inventory. The types, amounts and valuations of the Inventory or any
other indormation regarding the same represented by the Borrower in any reporis reguested b}. 0F
furmished to the Agent, the Banks or the other holders of the Obhigations will at such time be
accurate 1o the best of the Borrower™s knowledge. The Borrower keeps records concerning the
Tnventory at the location or locations histed on Schedule IV, The Inventory is kept at the
Incations listed on Schedule V hereto.

{H Eguipment. The Equipment is kept at the focations listed on Schedule VI
turre .
{2} Chiet Executive Qffice; Place of Qrganization. The locations of cach of

the Borrower's chief exceative office, ch i-t.i place of business, forny of and place of organization
aves st forth on Schedule VIL
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{h) Commercial Toat Clidms. The Borrower’s Commmercial Tort Clauns are
set forth on Schedule VHL

{1} Farm Producis. None of the Collateral constitutes, or s the Proceeds of,

Farm Provducts,

{1 Patents, Trademarks and Copyvrights. Schedule | hereto tneludes all
Patents and Patent Licenses and Copyrighis and Copyright Licenses owned by the Borrower in

i pwn name as of the date hereof, Schedule T hereto includes all Trademarks and Trademark
Licenses owned by the Borrower m s own name as of the date bereof. To the best of the
Borrower’s knowledge, cach Patent, Trademark and Copynight is valid, subsisting, unexpired,
orceable and has not been abandoned. Except as set forth du either such Schedule, none of
%ud Patents, Trademarks ov Copyrights s the sobject of any Heensing or franchise agreement,
Wo holding, decision or judgment has been rendered by any Governmental Authonty which
would hmit, cancel or question the validity of any Patent, Trademark or Copyright. No action or
procectding s pending (1} seehing to hmit, cancel or gaestion the validity of any Patent,
Trademark or Copyright, ov (i) which, if adversely detormined, would have a material adverse
effect on the value of any Patent, Trademark or Copyright.

(k) Powsr and Authonty; Authorization. The Borrower has the comporate or
ather power and anthorty and the legal right o execute and deliver, 1o perform its obligations
uncdor, and 1o grant the Lien on the Collateral pursuant to, this Securily Agreement and has tuken
all peecssary corporate or other action to authorize ifs execution, delivery and performance of,

ansd grant of the Lien on the Collateral pursuant to, this Securily Agreement,

{1 Enforceabdity. This Security Agreement constitutes a fegal, valid and
hinding obligation of the Borrower enforceabile in accordance with iis terms, except as

cabitity may be lmited by bankrapicy, insolvency, reorganization, moratorium or sivmijar
rights generally.

JEERET:

_ L. The execution, dehivery and performance of this Secunity
Agreement vall ot vielate any provision of any Requirement of Law or Contractual Obligation
of the Bosrower and will not result in the creation or fraposition of any Lizn on any of the
properties or revennes of the Borrower purstiant to any Regquirement of Law or Contraciual
Obligation of the Borrower, except as contemplated hereby.

{n} No Consents, ete, No consent or anthorization of, filing with, or other act
by ur in respect of, any arhitrator or Governmental Authority and no consent of any other Person

tincloding, without limitation, any stockholder or creditor of the Borrower}, is requived in
conpection with the execution, delivery, performance, validity or enforceability of this Svcurity
Agrecroent.

{0} No_Litigation. No ltigation, investigation or procee ding of or before any
arbitrator or Govermmental Authority is pending or, to the knowledge of the Borrowsr,
Hreatened by or against the Borrower or sgalnst any of 118 properiies or revenuss with respect (o
this Seurity Agreement or sy of the transactions contemplated hereby

o}
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3. Covenapts. The Borrower covenants and sigrees with the Agent, the Banks and
the other holders of the Obligations that, from and after the date of this Security Agreement until

ch Revelving Credit Conmmitment i ferminated and there
wall:

the Obligations are pard in full and ¢
are no Letters of Credit cutstanding it

{a) Notices; Farther Docomentation; Pledee of Instrumenis and Chattel Paper,
Nuottfy the Agent tn writing af any tinye that 1§ opens, acquires, ohiains, or becomes the
peneficiary of any type of Collateral {or nights thereny to the extent the Agent and the Seaed
P*mn \vw nit ai' i‘hat‘ i‘imﬂ hax'm angd continuously thereafter (subject to the filing of

s, H necessary} mamntain, @ perfected frst priority security interest in

ms.{ j@\.t; 1y §.’mrml.1cm L\-m.m} such Collateral, including In any event bul not fimited fo: all Deposit
Accounts, Securities Accounts and Commpdity Accounts and other Investirent Property; all
Cormmercial Tort Clabms; all Instruments, Documents, Tangible Chattel Paper and Blectronie
Chatted Paper; all other Collateral in the possession of a third party: and all Letfer-of-Credit
Righis and other %uppurimg Obligations. The Borrower shall also promptly {1} deliver to the
Apent all letters of credit and other ;‘;uppomng Obhgations, Instruments, Chattel Paper,
Documents and lnvestment Property (ncluding any necessary endorsements) that at any thme i3
pant of the Cells f o bocomes Proceeds of any Collateral, and (1) execute and deliver such
further nstruiments, agresments and docwments and take such further action as the Agent may
reasonably request for the purpose of obtaining, preserving, and enforcing the fid! benedits of this
Seaurity Agreement and of the rights and powers hereln granted, including, withouat timitation,
oating and delivering and using commercially reasonable efforts to cause third parties o

hatlee ack
The Borrower will muak ..1}3 Q h attel Papm mt M g e ‘i' indicating that the /
unty miterest i the Chattel Paper,

sg‘“ni Em 2

ey

The Borrower also hereby authorizes the Agent to file any such Uiniform
Commercral Code fnancing or contimation staitement without the signatare of the Bortower to
the exdent pornutied by 2pp ticable fawe. The Borrower hereby ratifies any filing by the Agent of
fimancing stelements prior 1o the date hereof \mhwsput to the Collateral. A carbon,
photegraphic, facsimile or other npmdug{um of this Security Agreement shall be sufficient as &
financing statement for filing in any jurisdiction. '

{H) Indemnification. Pay, and save the Agent, the Banks, the other holders of
the Obligations and their directors, officers, employes, advisors and agents {collectively, the
“Indemnified Parties™) harmless from, sny and all Habilities, costs and ¢ sxpenses {including,

without linitation, reasonable legal fres and sxpenses) (1) with respect to, or resuliing from, any
delay in paying any and all excise, sales or other taxes which may be pavable or determined o be
payabie with respect (o any of the Collateral, (1) with respect 1o, or resalting from, any delay i
complyimg with any Reguirement of Law apphicable o any of the Loihﬂu’di or {if1} i connection
with amy of the fransactions contemplated by this Security Agreemient, In sny suit, procesding or
setion brought by the Agent, any Bank or any of the other holders of the Obligations under any
Acetuid or (Ea‘n‘.trm:i for any sum owing thereunder, or to enfbres any provisions of auy 5;&"("011{1“
or Contract, the Borrower will save, indepmify and keep the Agent, each Bank, cach other holder
of the Ubligations and each other }ndumufmd Party hannloss from and aganst all expense, loss
ar damage suffered by reason of any defense, setoff, counterclaim, recouprment or reduciion of

>
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Babaliny whatsoever of the account debtor or obligor thercander, arising out of a bresch by the
Bortower of any obligation thereunder or arising out of any other agreement, indebtesdness or
Lability @l any time owing 1o or in favor of such avcowst debtor or obligor or its successors from
the Borrower,

{c} Maintenance of Records. Reep and maintain &f Hs own cost and espense
satistactory and complete records of the Collateral, including, wathout limitation, a record of all
puyiments received and all credits granted with vespect to the Accounts, The Borrower will mark
its books and records pertanmng o the Collateral to evidence this Scourity Agreement and the
secunty witerests granted hereby. For the Agent’s, the Banks’ ;:md the othar holders” of the
{lbhgmuns farther seeurity, the Agent, for the ratable benefit of the Banks and the other holders

{ihe t}hh“dmm shall have a seourily interest 1o the Borrower’s books and records perfuining
ter the Collateral, and the Borrower shall provide access to any such books and records to the
Agent or to it representatives during normal business hours at the vequest of the Agent,

{t} Right of Inspection and Audit. Give to the Agent and the Banks at all
fimes upon reasonable pricy notice full and free access during normal business hoars 1o all of ity
books, vorrespondence and records and the Agent and the Banks and their respective
roprosentalives may examine, inspect or audit the same, take extracts therefrom and make
photo m;uca thereof, and the Borrower agrees to render o the Agent and the Banks, at the
Borrower’s cost and oxpense, such clerical and other assistance as may be reasonably requested
with regard thereto. The Agent and the Banks and their respective reprosentatives shall at all
tmes during :mwmi business hours also have the right to euter ito and upon any premises
\\-‘hm any of the Inventory or Equipment is Incated for the purpose of exantining, mspecting or

audhiing the same, observing s use or otherwise protecting their interests therein,
ey Compliance with Laws, gte. Comply in all material rospects with all

Re ;nmmcm\ ol Law applicable to the Collateral or any part thereof or 1 the operation of its
business; provided, however, that the Borrower may contest any R cguirenient of Law in any
reasonable manner which shall not, in the sole opinion of the Agent, adversely sffeet the Agent’s
or the Banks™ rights or the priovity of their Liens on the Collateral.

{1} Complianee with Terms of Contragts, ste. Perforns and coraply fu all
roaterial respeets with all its obligations under the Countracts and all its other Contractual
Ohligations relating to the Collateral.

(¢} Paviment of Obligations. Pay prompily when due al} tases, assessments
and govermmentad charges or levies unposed upon the Collateral or in respect of its income or
profits therefron, as well as ol claims of any kind (Oncluding, without limitation, claims for

fabor, materials aud supplies) against or with respect 1o the Colfateral, exeept that no such charge
need by paid 18 (1) the validity thereof is betug contested in good faith by appropriate
procecdings, (1) such proceedings do not volve any material danger of the sale, forfeiture or
foss of any of the Collaeral ov any inferest thorein and (151 such chargs is adequately reservad
aganst on the Borrower™s books in gccordance with GAAPR.

{h) Lamitation on Ldens on Collateral. Not create, incur ov permit to \1 will
detend the Collateral against, and take such other action as is necessary fo remove, any Lien or

DMEAST #13583488 v 9
TRADEMARK
REEL: 004529 FRAME: 0464



clamm on or o the Collateral, other than the Permitted Liens, and will defend the right, title and
miterest of the Agent, the Banks and the other holders of the Obhigatious in and to any of the
Collateral against the clams and demands of all Persons whomsogver.

{1} Limtations on Dispositions of Collateral. Notb sell, transter, loasg or
atherwise dispose of any of the Clellateral, or attempt, offer or contract 1o do so & \,-pa as
gxprossly permitted pursaant o the Credit Agreemoent.

{3} Lumitatons on Modifications, Waivers, Extensions of Contracts and
Agreements Giving Rise to Accounts. Not (1) amend, modify, terminate or waive any provision
of any Contract or any greerment gving rise o an Account i any manner which could
reasovubly be expected to matenially adversely atfect the value of such Contract or Account as
Collateral, (1) fail © exereise promptly and diligently sach and every matenial vight which i may
have under cach Contract and each agreement giving nise to an Account {other than any right of
termination) or (i) fail 1o deliver (o the Agent a copy of cach material demand, notice or
document recetved by # relating in any way to any Contract or any agreement giving tise fo an
Account whach conld reasonably be expected to materially adversely affect the value of such
Contract or Account gs Collatoral.

{k} Ldrmtabions on Discounts, Compronsises, Extensions of Accounis. Not
wrand any extension of the time of payment of any of the Accounts, compromise, compound or
settte the same tor less than the full amount thereof, refease, wholly or partislly, any Person
Huble for the payment thereof, or allow goy oredit or discount whatsoever thergon, other than in
the ordinary course of business as generally conducted by the Borrower over a period of time.

{1 Further ldentfication of Collateral. Furnish to the Agent and the Banks
frots tme to thme statements and schedules further m.u:rmi_}mg and desceribing the Collateral and
such other reparts in connection with the Collateral as the Agent may reasenably request, afl in
reasonable detadl

{my  Nouges. Advise the Agent prompily, 1o reasonable detsil, at its address
aet torth o the Credit Agreement, (1) of any Lien (other than Permitted Lisus) on, or ¢laim
asserted against, any of the Collateral and (3} of the ovcurrence of any other event which could
ressonably be mg\ormi i have @ material adverse effect on the agpregate value of the Collateral
o v the Liens created hersunder

{m Changes iu Locations, Name, Place of Qrganization, ote. Urless i shal
have given the Agent at teast 30 days prior wrilten notice thercof, the Borrower will not {t}
chang i focation of (s chief executive office or chigt fplace of hwm’xx from that specified m

=
‘uhmuic Vil attached hereto or remove its boolks and records from the tocation speeified in
Section ), (1) permit any of the Inventory or Equipment 1o be kept al a location other than
those fisted on Schedules V oand VEhereto, (i) change its name, idantity or corporate structure
sach ar extent that any financing statement filed by the Agent in connection with this Security
Agreement would become serinusly nusleading or (1v) change the state of its organization,

16
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{3} Patents, Trademarks and Copyrighis,

{1 Except with respect to any Trademark or Copyright that it shall
veasonably determine is of neghgble economic valee t it {either itself or through Hcensees),
{1} contimue (0 use cach Trademark on gach and every trademark class of goods applicable to its
purrent ine as reflected in {5 current catalogs, brochures and price Hists in order to maintain sweh
Trademark m full force free from any claim of abandonment for non-use, (1) waintan as in the
past the quality of products and services offered under such Trademark, (1) employ sach
Trademark or Copynight with the appropriate notice of regisivation, (1v) not adopt or use any
mark which is contusingly similar or a colorable tmutation of such Trademark snless the Agent,
l'¥ the vatable benefit of the holders of the Obligations, shall obtain a perfected secunity interest

n such mark pursuant (o this Security Agreemoent, and {v) not {and not permit any lossses or
suiﬂicensee thereof to} do any act or knowingly emit fo do any act whersby any Trademark or
Copyright nay become invalidated,

{1} Not, exvept with respect 1o any Patent that it shall reasonably
detening is of neghigible ceonomic value o it do any act, or omit to do any act, whereby any
Patent may hecome shandoned o dedicated,

it knows, or has
rademark or

{11} Notify the Agent and the Banks immediale
eason o know, that any application or registration relating to any Patent

Copyright may become abandoned or dedicated, or of any adverse determination or development
{(inchuding, without tmitation, the instiiution of, or sny such determination or development in,

any proveeding inthe United States Patent and Trademark Office, the United States Copy m:ht
Office or any court or tribunal in any country) regarding s m‘e‘-"n“rahm of any Patent, Trademark
opyright or its nght {o register the same oy to keep and maintain the same.

gl any agent,
Patont,
nifed Stides

{1v)  Whenever the Borrower, either by itself or throu
employee, Heenses or designes, shall file an application for the registration of any
imdcm ui\ m“{ opyright with um hited Siates Patent and Trademark Office, the

{ s e or any similar office or age ney i any other conntry or any political subdivision
:"z*mx uf }‘sm’i such filing to the Agent and the Rdﬂmé) within five Business Days after the lust day
of the fiscal quarter inwhich such filing occurs, Upon rogusst of the Agent, the Borrewer shall

execute and deliver any sud all agreements, instruments, documents, and papers as the Agent
way reasonably rwguest 1o evidence the Agent’s and the Rapks' security miterest i any Padent,
Trademark ar Copyright and the goodwill and general intangibles of the Borrower relating
therets or represented therehy, and the Borrower herehy constitutes the Agent, its atiorney-in-
fact to exeente and file all such writings for the foregoing purposes, all acis of such attorney
being bereby ratified and confirmed; such power being coupled with an interest is irrevocable
aniif the Obli igations are paid in full and the Revaelving Credit Comminments are terminatad and
there are no Letters of Credit ouwtstanding.

(v} Take all regsonabie and secessary steps, including, without
hrmation, i any proceeding before the mi(,d anw Patent and Trademark (}ﬁui’ the Unitad
States Copyright Offiee or any similar office « SneY i any other country or any political
subdivision therewf, (o maintain and pursue e-ﬁ(‘.h application Gand 0 oblain the relevant
astration) and W watntain cach registration of the Patents, Trademarks and Copyrights,

s
-
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incontestabihiy,

(e} Inthe event that apy Patent, Trademark or Copyright included i
the Collateral 3s infringed, misappropriated or diluted by a third party, promptly notfy the Agent
and the Banks aller it learns thereo! and shall, anless 1 shall reasonably determing that such
Fatent, Trademark or Copyright is of neghgible coonomic value 19 14 which determmation i
shiall promptly report to the Agent and the Banks, promptly sue for infringement,
misappropriatien or dilution, 1o ssele injunctive relief where appropriate and 1o recover arry and
all damages for such mfrmgement, misappropriation or difution, ov take such other actions as it
shall reasonably desm appropoate onder the eircumstances 1o protect such Patent, Trademark or
Copyright,

€1, Agent’s Apoodntment as Attornsv-in-Fact,

{a) Powers. The Borrower hereby irrevocably constitutes and apponts the
Agent and any officer or agent thereof, with full power of substitution, #s 43 true and lawful
atterney-ire-lact with full revocable power wind authority i the plice and stead of the Borrower
and @ the name of the Borrower or n i3 owa nasne, from time to time in the Agent’s discretion,
for the purpose of carrying ont the terms of this Security Agreement, 10 take any and all
approprigte action and o exeoute any and all documents and instnovents which may be
peeessary or desirable to accomplish the praposes of this Security Agreement, and, without
tmting the generalily of the foregoing, the Borrower herehy gives the Agent the power and
right, on behalf of the Borrower, withowut notice to or assent by the Borrower, to do the
following:

{i} ins the case of any Account, st any time when the authority of the

} ovrower to collect the Accounts has betn curtailed or termnated pursuant & Soction

di herenf, or in the case of any other Collateral, al any time when any Event of Default
1l have securred and 18 continning, in the name of the Borrower or its own name, or
therwise, to take possession of and indorse and collect any checks, drafis, notes,
acteptances or other instruments for the payment of moneys due under any Account,
fostrument, General Intangible or Contract or with respect ty any other € “ollateral and 1o
file any claim or t lake any other action or proceeding in any cowrt of law or equity or
otherwise deened appropriate by the Agent for the purposs of c0§ieai‘ing awy and all such
moneys due under any Account, Tostrument, General Intangible or Contract or with
respect to any other Collateral whenever pavable;

(i} o pay or discharge taxes and Liens levied or placed om or
threatened against the Uollateral (other than Permitied Liens), to effect any repairs or any
wsprance cafled for by the termus of this Security Agreement and to pay all or any part of
the promiams therefor and the costs thereofs

{u}  upon the cccurrence and during the continuance of any BEvent of
Defanlt. {A) 1o diveet any purty hable for any payment ander any of the Collateral 1o
mwake payment of any and all moneys due or 1o become due thercunder divestly to the
Azent or as the Agent shall directy (KBA} o ask or demand for, colluet, recarve paviment of
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and t‘t){‘t“ip'{ for, any and all moveys, claims and other amounts dug or to becowie doe al
any tume i respect of or arising owt of any Collateral; (C) to sign and indorse any
nvoices, freight or express hills inﬂ& of lading, storage or warchouse i‘G(‘t?ip‘IS drafis
auaingt debtors, assien 3, ifications, notices and other dovuments i conmectiom
with auy of the Collateral; (D) to commence and prosecute any suits, actions or
procesdings #f law or in gguity inany court of competent jurisdiction to collect the
Collateral or any proceeds thereof and 1o euforce any other right in respect of any
Collateral, (£) 1o defend any suit, sction or proceeding brought against the Borrower with
respect to any Colateraly (F) 1o setile, comprovmse or adjust any sult, action or
proceeding deseribed in clause (E) above and, in connection therewith, to give such
discharyes or relosses as the Agent may deem appropriate; (G) 1o assign any Fatent or
Trademark {ai-tm ¢ with the goodwill of the business to which any such Trademark
partans), throughoot the world for such term or terms, o such conditions, and in such
manner, as the Agent shall in {ts sole discretion determine; and (H)Y subject to the terms of
Section 19, 10 sell, transfer, pladge and make any agreement with respent to or otherwise
desd wath any of the Cellateral as fully and completely as though the Agent were the
absolute owner thereof for all purposes, and 1w do, at the Agant's option and the
Borrower's expense, at any tme, or from thme to time, all scts and tings which the

Auent du,z NS NeCessary to protect, preserve orrealize upon the Collaters! and the Agent’s
vt the Banks” Liens thereon and 1o effect the intent of this Security Agresment, all as
fully and effectively as the Borrower might do; and

(v} exeoute in us own name or on behalf of the Borrower such LICC
financing statements forms and similar instrurments ay Ii;f Agent may from tme o Umg
deern reasonably necessary or desirable to protect the secunity interesis of the Banbs and
the other holders of the Obligations,

The Borvower bereby ratifies all that said attorneys shall lawfully do or cause to be done by
virtue heveofl This power of atiomey is a power coupled with an hiterest and shall be
irevacable,

{h} Qther Powers. The Borrower also authorizes the Agent, the Banks and the
oiher holdery of the Obl

tons, at any tme and from time to tme following the occurrenes and

o

during the continuation of an Event of Default, fo execute, in conmpotion with the sale provided

for in Séction § hervodf, any endovsements, assi giments or other instruments of conv SVANCS OF
transfer with respect o the Collateral,

{} No Duty on Avent or Holders” Part. The powers conferred on the Agent,
the Banks and the other holders of the Obligations hereunder ave solely to protect the Agent’s,
the Banks” and such other holders™ interests in the Collateral and shall not impose any duty upon
the Agent or any Bank to exercise any such powears. The Agent, the Banks and the other holders
of the Obligations shall be accf"mmab‘ie only for amounts that they actually reveive as a result of
the exercise of such powers, mid neither they nor any of their officers, directors, cmployees or
agents shall be responsible to the Borrower for any act or failure o sot hersunder, except for
thatr owit gross negligence or willful misconduct.

7. Performance by Agent of Borrower’s Obligations. I the Borrewer falls 1o
pertorm or comply with asy of fts agreenets contained herein and the Agent, as provided for by

L]
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the terms of this Security Agresment, shall vself perfornt or comply, or otherwise cause
parformance or comphiance, with such agreement, the expenses of the Agent incurred in
connoction with such performance or compliance, together with interest thercon at g vale per
ammm equal to the Default Rate, shall be payable by the Borrower to the Agent on demand and
shall congtitnte Obhigations secnred hereby.

R, Romedies,

{a) I an Bvent of Defaudt shall oceur and be continning and all apphicable
notice and cure pertods shall have expired, the Agent, on behalf of the bolders of the Obligations
may exercise, i addition w all other rights and remedies granted 1o them i this Seourity
Agreoment and in ey other instrument or agresment securing, evidencing or relating to the

dions, all nghts and remedies of a secured party under the Code, Without limiting the
3 lf fy (Tfihi:‘ ﬂ‘ﬂ't’f&'&fﬁil"’ ‘ T, wi’ih:}m dt“a‘m}nd m"'pe'rﬁﬂ‘m;mce or mhxr «;iummi

: 1, 8 ,m{hwuh
coliedt, recsive, appropriate and ma}im upon ti’w {ﬁ?milmami., O any part i‘ht:-r.ﬁ’.t:sf, andfor may
forthwith sell, lease, assign, give option or options to purchase, or otherwise dispose of and
dehiver the Collateral or any part thersof {or contract 10 do any of the foregoing), in one or more
pareels at public or private sale or sales, at any exchange, broker™s board or office of the Agent,
any Bank or any of the other boldars of the Obligations or ¢lsewhare upon such terms and
(‘mdit”ﬁm a8 Hmay deem advisable and at such prices as 1t may deamn best, for cash or on credit
o for future dehvery without assumption of any eredit risk. Any holder of the Obligations shall
i ave the nght upen any such public sale or sales, and, 1o the extent permitied by law, upon any
such private sale or sules, to purchase the whole ar any part of the Collateral so sold, free of any
nght or equity of redemption in the Borrower, which right or equity is hereby waived or released.
The Borrower further agrees, at the Agent’s request, to assemble the Collateral and make it
avaitable to the Agent at places which the Agent shall reasonably select, whether at the
Borrewer’s premuses or elsewhere. The Agent shall apply the et proceeds of any such
codlechion, recovery ““‘Cip{ appropriation, realization or sale, affer deducting all reasonable
costs and oxpenses of every kind incurred therein or incidenial to the care or safekeeping of any
of the Collateral or i any way relating to the Collaters) or the rights of the holders of the
Ubligations hereander, including, withowt lmitation, reasonable attorneys® fees and
dishursemas, w the pa\mcm i whole or in part of I.hu Obligations, in such order us the Agent
sty eleet, and only after such applivation and afler the payment by the Agent of any other
amount reguired by any provision of law, including, without limitation, Section 9615 of the
Code, need the Agent account for the s‘umius i any, to the Borrower. To the extent permitted
by applicable law, the Borrower waives all claims, damages and demands it may acquire aganst
any holders of the € Obligations arising out of the exercise by them of any rights hereunder. If any
notice of 4 proposed sale oy other disposition of Collateral shall be reguired by law, such notice
shall be deemed reasonable and proper iF given at least 10 days before such sale or nther
disposition. The Borrower shall remain Hable for any deficieney ifthe proceeds of anvy sale or
othor d*\pmmmi of the Colluteral are insufficient 1o pay the Obligations and the fees and
dishursements ol any attornsyvs emploved by the Agent, any Bank or any of the other holders of
the Obligations to collect such deficiency.
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{by  The Borrower agrees, upon the ocowrenes snd during the continuation of
an BEvent of Defaull, to take any activns that the Agent way request in order to enable the Agent
o obtain and egoy the fall rights and benefils gramed o the Agent {for wsell and for the ratable
benefit of the holders of the Obligations} under this Agreement and the other Lean Documents.
Without hmituig the generality of the foregoing, the Borrower shall upon the ocourrence and
during the continuation of an Event of Default, at the Borrower's sole cost and expense, assist in
obtaining all approvals which are then required hy law for or in connection with any action or
ransachion conferaplaled by this Agreement or Article 9 of the Uniform Commercial Code as in
effect in any applicable jurisdicton.

{e) For the purpose of sunabling the Agent 10 exercise rights and remesdies
under this Agrecment at such thne as the Agent shall be Lmlui} entitled to exercise such rights
aud ramedies, the Borrower hereby grants to the Agent an ;\m,\.;mfa.b{e, nonexclusive hoonse
{exercisable withow payment of royalty or other compensation to the Borrower), to use, license
or subbicense any of the Collaters! consisting of huellectual Property then owned or thereafier
acquired by the Borrower, and wherever the same way be located, and including in such Heense
access to all medig in which any of the heensed ftoms may be recorded oy x«mrr:d and to all
compuier software and programs used for the compilation or printowl thereof, subject, i the case
of Trademarks, to the observance of standards of quality and inspection in connection with the
use of such Trademarks as are sufficient to maintain the validity and enforceability of such
Trademarks. The use of such license by the Agent shall be exercised, at the aption of the Agent,
only upon the ocanrence snd during the continaation of gn Bvent of Defanlt; provided, however,
that any Heense, sublicense or other ransaetion entered into by the Azent in accordance
therewith shall be binding upon the Borrower notwithstanding any subsequent cure of any Bvent
of Defuidt,

‘_"}, Limitation cn Dulles Regarding Preservation of Collateral. The Agent’s sole duty

with respect 1o the custody, safekeeping and physical preservation of the Collateral in iis

wseasion, under Section 9207 of the Code or otherwise, shall be to deal with it in the same
nanner as the Agent deals with similar property for its own account. No holder of any
Ubligation, nor any of their respective divectors, officers, employees or agents shall be lighle for
tathure to demand, colluct or realize upon all or any part of the Collatera) or for any delay in
doing so oy shall be under any obligation to sell or otherwise dispose of any Collateral upon the
reguest of the Borrower oy sthernwise,

o
1

1 Powers Coupled with an Interest. Al authorizations and agencies herein
contained with respect to the Collateral ave irrevocable and powers coupled with an interest.

. : Aty proviston of this Sceurity Agreement which is prohibited or
unenforceable m mn ;mmimum shall, as to such junisdiction, be insffective 1o the extent of such
prohibition or unenforceability withoot invalidating the remaining provisions hereof, and any
such nmmh:mm o ummi;mmhi}m feany jurisdiction shall notmvatidate or render
uneniorceable such provision in any other jurisdietion.

12, Paragraph Headings The paragraph headings used in this Security A groenient an
for convenience of reforence only and are not to affect the construction hereof oy be taken i
consideraiion in the interpretation hereof

ot
Ly
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i3, Noy Warver: Cumulative Remedies. No bodder of any Obligation shall by any act
{oxeept by a \\nm 0 nstrument pur suant to Section 14 hereol), delay, indulgence, omission oy
ise be deamed to bave waived any vight or remedy bereunder or 1o have acquiesced i any
st or Event of Defawt or in any breach of any of the terms and conditions hereof. No
hu%un o exercise, nor any defay n oxercising, on the part of the any holder of the Obligations,
any right, power or privilege hereunder shall operate as a walver thercofl No single or partial
ol any night, power or privilege hereunder shall preciude any other or further exervise

thereol or the exercise of any other right, power or privifege. A waiver by any holder of any
Obligations of any right or remedy hereunder on any ene occasion shall not be constrned as a bar
1o any right or remedy which such holder would otherwise have on any future eccasion. The

rights and remedies herein provided are cumulative, may be exercised singly or concurrently and
are not exclusive of any rights or remedies provided by law,

2RO

) Waivers and Amendments: Parties Bound; Governing Law, Noue of the torms or
provisions of this Security Agrovment may be waived, amended, supplemented or otherwise
modified except by o written instrument execnted by the Borrower and the Agent, provided that
sy provision of this Secarity Agreement may be waived by the Agent in a writien letter or
agreerent executed by the Agent or by telex or facsimile transmission from the Agent. This
Security Agreement shall be binding upon the successors and permiited assigns of the Borrower
ami iui@ e Lo *ha, hmr:m of ihe Agent and the Rdn}\\ md hu.n e speitt_i“x-‘fe suceessors and

N 5. Al notices hereunder to the Borrower, the Agent or any of the Banks ¢
be effective shall be in writing (including by telecopy), and, wnless otherwise o ‘:xp;_ms}\ ;}mud i
heretn, shadl be deemed 1o have i'u:,t:n duly given or made when detivered or sent in the manne
and 1o the respective addresses as provided in subseetion 9.2 of the Credit Agrecment.

16, AuthodtyofAgent. The Borrower acknowledges that the rights and
responsibilities of the Agent under this Security Agrecment with respect to any aclion tuken by
the Agent or the exercise or non-exercise by the Agent of wiv option, right, reguest, judgment or
other right or remedy provided for hevetn or resuliing or arising oot of this Security Agreginent
shull, as bebween the Agent and the holders of the Obligations, h*’&m@med by the Credat
Agreament and by such pther agreement with respect thereto as may exist from ime to time
argong them, but, as between the Agent and the Borrower, the Agent shall be conplusively
presamed to be acting ag agent for the holders of the i}hhgdtmns with full and valid muhority so
to act or refram from acting, and the Borrower shall not be under any obligation, or entitiement,
oy make any mguiny respesting such authority,

i7 Subnussion o hurisdiction: Watvers.
{a} The Borrower bereby frrevocably and unconditionatly:
{1} submnuits for iself and is property w any legal action or procesding

relating to this Secunity Agreenent, or for recognition and enforcement of any judgment
i respect thereal o the non-exclusive general jurisdiction of the conrts of the
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Commonwealth of Peunsylvania, the courts of the Umted States of America for the
Eastern Dustrict of Pennsylvania, and appellate courts from any thereef)

{11} consants that any sueh action or procseding may be brought in
sich courts, and waives any objection that it may now or hereafier have to the venue of
any such sction or proceeding in any such court or that such action or procecding was
brought in an nconvenient court and agrees not to plead or claim the same;

() agrecs that service of process in any such action or proceeding muay
be effected by matling a copy thereof by registered or cert mar! {or any substunnally
similar form of mail), postage prepaid, to the address set forth o the Credit Agreement or
s of which the Agent shall have been notified;

Sor

30

at such other address

{iv}  waives and hereby scknowledges that it is estopped from raising
sobjections based on {onun non conveniens, sy claim that any of the ghove-
roferenced Courts lack proper venue or aty objection that any of such coarts lack personal
jurssdiction over 1t 8o a3 1o prohibit such courts from adjudicating any issues raised ina
complaint filed with such courts against the Borrowsr concerning this Security
Agreement;

{v} acknowledges and agrees that the chotce of forum contained m this
paragraph shall not be deemed to preclude the enforcement of any jadgement contained
iy any forwm o the taking of any action under this Security Agr cement to enforce the
same 0 any appropriste jurisdiction;

(vi)  waves, to the masimum extent not probibited by law, any right it
iy have to claim or recover w any legal action or procecding referred to in this
subsection any special, exemplary or punitive or consequential Jamanes: and

{vi1}  agrees that nothing herein shall affect the right to effect service of
process i any other manner penmitted b\ law or shall lint the vight o sue i any other
sunsdiction,

{h) The Borrower hereby wnconditionally waives treial by jury in any legai
avtion oy procecding referred to in paragraph (a) above,

18, This Securily Agreement may be executed by ong or more of the
parties o this greement onany numiber of separate counterparts, and all of said
coynterparts taken together shall be deemed 10 constitute one and the same instruent, A set of
the copies 01 mm Security Agreement signed by all the parties shall be lodged with the Borrower
and each of the Banks.

19, Further Assurances. The parties scknowledge theiy intent that, upon the
cecurrenee and during the continuation of an Event of Default, the Agent shall receive, to the
fullest extent permitied by all Regnirements of Law and governmental poliey, a i';'mh;\

preessaty or desirable to obtain, use or sell the Collateral, and to exercise all remedies mvailable
1o it under this Agreement, the Uniforn Commercial Code as in effect in any applicable
jurisdiction, or ather applicable Iaw. The parties further acknowledge and agree that, in the event

i
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of any change m law or governmental policy ocourring subsequent to the date hereof that afitets
i any manner the Agent’s rights of access 1o, or use orsale of, the Collateral, or the procedares
necessary (o enable the Agent to obtain such rights of access, use or sale, the Agont and the
Borrewer shall amend this Agrecment in such muasiner as the Agent shall request, in order to
provide to the Agent such nights to the greatest extent possible consistent with all Reguirements
of Law and governmoental policy.

2 Release. This Secarily Agreement and related instruments delivered o the Agent
hereander shall be released by the Agent upon the date on which the Obligations are paid in full
and each Revobving Credtt Conpmtment is terminated and no Letters of Credit remain
outstanding. This Securtty Agreement shall continue to be effective, or be reinstated, as the case
may be, if at any time payment, or any part thereof, of any of the Obligations is rescinded or
must otherwise be restored or retumed by the Agent or any holder of the Obligations upon the
msobvency, baskruptey, dissolution, liguidation or reovganization of the Borrower or gpon or as a
result of the appoutment of a receiver, intervenor or conservator of, or trustee or similar officer
for the Borrower or any substantial part of s property, or otherwise, all as though such payments

¥

had not been made,

*J
o iR

#1358349

i
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N WITNESS WHEREOF, the Borower and the Agent bave caused thiy Security
Agreenmant 1 be duly exeonted and delivered as of the dite first above wiitten.

CMEAST #13583484 w3

i

AMERICAN FURNITURE RENTALS,
INC.

%

A

By Ouaa
Nahe;
Title:

PNC BANK, NATIONAL ARSQCIATION,
as Agent
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IN WITNESS WHEREQF, the Borrowser and the Agent have caused this Securily
Agreotront 1y be duly executed and delivered as of the date first above wnitten,

AMERICAN FURNITURE RENTALS,
INC,

PNC BANK, NATIONAL ASSOUIATION,
as Agend
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SCHEDULEITO
SECURITY AGREEMENT

PATENTS AND PATENT LICENSES
COPYRIGHTS AND COPYRIGHT LICENSES

NONE o disclose
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SCHEDULE I TO
Seonrity Apresient

TRADEMARKS AND TRADEMARK LICENSES

Plesse sec  attached  Pederal  certifiostes  of
registration.
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shown in this certificate has been registered in the United States
Fatent and Trademark Office so the named registrans,

¥he records of the United States Patent awil Trademeark Office show that
an application for registration of the Mark shown in this Certificate was filed in the
Office; that the applivation was examined and determined ta be in compliance with
the requirements of the law and with the regulations prescribed by the Divector of the
United States Patert and Trademork Office; and that the Applicant s entitled to
registration of the Mark under the Trademark Act of 1946, as Amended.

A copy of the Mark and periinent data from the application are part of
this certificate,

This registration sholl vemain in force for TEN (10) years, unless
terminated earlicr as provided by law, and subject w compliance with the provisions
of Section & of the Trademark Act of 1946, as Amended.

8 ¢ ;.? 2

N 2 , g B
& g‘i;:i{;ﬁ:ﬁ&ﬂ §Fo y*‘@i@f; 'c‘ﬁ’_é'%

"o

Argiw FEEEHI SO Uingted Sutar Fatent ard Fostorunt 837100
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Requirements for Maintaining a
Federal Trademark Registration

The registration shall remain in force for 10 yedrs, except that the
registration shall be canceled for failure to file an Affidavit of Continued
Use under Section 8 of the Trademark Act, 15 U.8.C. §1058, upon the
expiration of the following time periods: .
1) Atthe end of 6 years following the date of registration.
ii) At the end of each successive 10-year period following the date of
registration.

Faitare to file g proper Section & Affidavit at the appropriate tiwe will resuli in the
cancellotion of the registration,

SECTION 9: APPLICATION FOR RENEWAL

The registration shall remain in foree for 10 yeurs, subject to the provisions
of Section 8, except that the registration shall expire for faihue to file an
Application for Renewal under Section 9 of the Trademark Act, 1S U 3.C.
§1059, at the end of each successive 10-year period following the date of
registration,

Failure to file a proper Application Jor Renewal at the approprivte time will vesidt in
the expiration of the registration,

No further notice or reminder of these requirements will be sent to the
Registrant by the Patent and Trademark Office. It is recommended
that the Registrant contact the Patent and Trademark Office
approximately one year before the expiration of the time periods shown
above to determine the requirements and fees for the filings required fo
maintain the registration.
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Int. Cle: 35 and 42
Prior US. Cls.: 100, 101 and 102

o ‘ , Reg. No. 2,487,347
United Si‘ﬁtes Patent ami Trademark Office

Hegistered Sep, 11, 2001

SERVICE MARK
PRINCIPAL REGISTER

AMERICAN FURMITURE RENTALS, INC, FOR: RENTAL OF FURNITURE |, IN TLASS 43
(PENKSYLVYANIA CORPORATION) {L1S. CLS. 100 AND 1013,

&77 DUNKS FERRY RDAD

BENSALEM. PA 19020 FIRST USE 12.0-1985; 1IN COMMERCE 12.6-1083,
FOR RETAIL FURNITURE STORES, INCLASS 35

(LS. CLS. 108, 101 AND §62), % SER. MO, 76- 105,008, FILED 8-14-2000.

FIRST USE 124841983 IN COMMERCE 1201985, GARY THAYER, EXAMINING ATTQRNEY
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shows In this certificnte has beex registered in the United States
Fatent and Teademark Office to the nomed registrant.

Fhe vecords of the Untted States Patent and Trademark Qffice show that
an agplication for vegisiration of the Mark shown in this Certificate was filed in the
Office; that the application was examined and determined to be in compliance with
the requivements of the law and with the regulations prescribed by the Director of the
United Stares Patert and Trademark Office; aind fhai the Applicany & entitled to
regisiration of the Mork woder the Trademark At of 1946, as Amended.

A4 copy of the Meark and periinent data from the application are part of
this certificate,

This registration sholl remain in force for TEN (10} years, unless

terminated eqrlier as provided by law, and subject o compliance with the provisions
af dection 8 of the Trademark Act of 1946, as dmended

{f % 3 5"5
?éﬁ%é 3:%?\} & Jﬁ&«g
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Requirements for Maintaining o
- Federal Trademark Reglstration

SECTION 8: AFFIDAVIT OF CONTINUED USE

The registration shall remain in force for 10 vears, except that the
registration shall be canceled for failure to file an Affidavit of Continued
Use under Section 8 of the Trademark Act, 15 U.S.C. §1058, vpon the
expiration of the following time periods:
1 At the end of 6 years following the date of registration.
i} At the end of each successive 10-yewr period following the date of
registration.

Failure to file a proper Sectivn 8 Affidavit at the appropriate tine will result in the
carceliation of the registrotion,

SECTION 9: APPLICATION FOR RENEWAL

The registration shall remain in force for 10 years, subject to the provisions
of Section 8, except that the registration shall expire for failure to file an
Application for Renewal under Section 9 of the Trademark Act, 15 U.S.C.
§1059, at the end of each successive 10-year period following the date of
registration,

Faifure to file a proper Application for Renewal ot the appropriate tinte will result in
the expiration of the registration,

Ne farther notice or reminder of these requivements will be sent to the
Registrant by the Patent and Trademark Office. It is recommended
that the Registrant contact the Patent and Trademark Office
approximately one year before the expiration of the time periods shown
above to determine the requirements and fees for the filings required to
maintain the registration.
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Int. Clg.: 35 and 42
Prior ULS, CUls.: 100, 101 and 102 , ,
. B Reg. No. 2,487,346
‘United States Patent and Trademark Office  megsered Sop. 11, 2008

SERVICE MARK
PRINCIPAL REGISTER

AFR

AMERICAN FURNITURE RENTALS, INC.  POR: RENTAL OF FURNITURE ., IN CLASS 42
(PEMNIYLVANIA CORPORATION) US. CLS. 100 AND 101},

6’?'3’ [$38 NK& FERRY ROAD

BENSALEM, FA 19020 FIRST USE 12-0-1985; IN COMMEIREE 12-0-3985,

PORRETAIL FURMNITURESTORES, INCLASESS - ) -
(US. CLS. 100, 161 AND 103), SER. NG, 76102000, FILED §i4.2000.

FIRST USE 12-0-1585; IM COMMERCE 1261885 GARY THAYER, EXAMINING ATTORNEY
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EVEHT
FUARISHINGE

Reg. No, 3,736,043 AMERICAN PURNITURE RENTALS, i\‘(, {?&\NW; MANTA CORPORATION)
Remstered hm 32, 2050 T2 HYLTON ROAD
PENNSAUKEN, NJ 08119

Int, Cls.: 35 and 43 ror: RETAIL FURNITURE STORES, IN CLASS 35 (U5, CLS. 100, 161 AND 102,
FIRST USE 1112008, IN COMMERCE 11-12008,
SERVICE MARK :
PRINUIPAL REGISTER poR: #ENTAL OF FURNITURE,; RENTAL OF PURNITURE AND BOUSEROLD FURNISH-
INGS INTHE NATURE DP APPLIANCES AND BLECTRONIC EQUIPMENT FOR USE IN
TEMPORARY HOUSING ACCOMMODATIONS, IN CLASS 43 {115, CLS. 160 ANIY 161).
FIRST USE 1112008, 1N COMMERCE 1112068

NQCLEAIMIS MADE TG THE BEXCLUSIVE RIGHT TO USE'EVENT PLIBNISHINGS®, APART
FROM THE MARK AS SHOWNL

THE MARK CONSISTS QF THE LETTRERS “AF X" IN A STYLIZED LOWER CA3R FONT,
WITH NEGATIVE SPACE FORMING THE SHAPE OF 4 TABLE, AND PRECEDING THE
WORDS "BEVENT FURNISHINGS",

SER. WD, 77-641,938, FILED 12-31-2008,

ANTHORNY RINKER, EXAMINING ATTORMEY

Dl S E ppes

Tiractor pUike Dabnd Ko Pt sod Trademss Ofine
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FURNITURE
HENTAL

Reg. No, 3,748,766 AMERICAN FURNITURE RENTALS, TNC. (PENNSYLVANIA CORPORATION)
Tepisiered Peb, 16, 2010 726 HYLTON ROAD

Int, CL: 35 por: RETAIL PURNITURE STORES, IV CLASS 35 (U6, CLS. 109, 101 AND 162).
e PIRST USE 1-5-2009; IN COMMERCE 1-5-2009,
SERVICE MARK :
PRINCIFAL REGISTER OwNER OF U'S. REG. NOS. 2,487,346 AND 2,487 347,

KOCLAIM IS MADE TO THE EXCUUSIVE RIGHT TO USE "FURNITURE RENTAL”, APART
PROM THE MARK AS SHOWN,

THE MARK CONSISTS OF THE LETTERS "A™ "I AND "R*IN ASTYLIZBDHLOWER CASE
FONT, WITH NEGATIVE SPACE BETWEEN THE "A" AND "F* PORMING THE SHAFE OF
A PIECE OF FURNITURE, AND PRECEDING THE WORDS "FURNITURS RENTAL",

SER. MO TATI7,156, FILED 4-20:2000,

MARY CRAWFORD, EXAMINING ATTORNEY

Dhid S E e

EREEISHERRE S

o Hretey Dbt mad R ondsntack Ol
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Page 1 of 3

Beth Johnson « Received Your Trademark/Service Mark Applieation, Principal Register for serial
pumber 77717156

From: «<TEAS@usplo.govr

o <trademnarkaklele con>

Dater - 4/20/2009 245 AM

Subject: Recsived Your Trademark/Service Mk Application, Principal Register for serial number
TIIITLSG

;o

MARK: AFR FURNITURE RENTAL (stylized and/or with design, mark_742141178-
152457250, AFR_LOGO.jpg)

The literal cloment of the mark consists of APR FURNITURE RENTAL.

The mark consists of the letters "a", Y, and "r" in 8 stylized lower case font, with negative spacs
between the "a" and "{" forming the shaps of a pleve of furniturs, and preceding the wards
FURNITURE RENTAL.

We have received your application and assigned serial number '777171568 o your submission. The
summary of the spplicstion data, botrom below, serves as your official filing receipt. In
approximately 3 months, an assigned examining attorney will review your application. Currently,
your pugk is not registered, but rather is considered a "pending” application. The oversll process,
from the time of inltial filing to finel registration, can take 13-18 monthys or even longer, depending
on many factors; 2.2., the correctness of the original fitng wnd the type of application filed.

L you discover an ervor in the application dats, you may file a preliminary amendment, at

Ylsas. uspto, Soviiess/e TREA SpageB2 Mot Do not submit any proposed amendment fo
{@uspio.goy, because the technical support teany may ot make any data changes. NOTE:You
st walt spproximately 7-10 days to submit any preliminary amendment, to permit initial upload of
your serial number bato the USPTO databuse. The acesptability of any preliminsry amendwment will
only be determined once regular sxamination begins, since the ussigned examining atlomey must
decide whether the change proposed in the amendment is permissible. Not all errors may be
corrected; e.g., if you submitted the wrong mark, if the proposed corrsction would be considersd a
material alieration to your origine! filing, it will not be scxepted, and your only recourse would be to
file & new application {with no refund for your original filing).

Sinee your application filing bas already been assigned a serial number, plesse do not contast
TEARRusplo.goy to request cancellation. The USPTO will only cancel the filing and refund your fou
if upon review we determine that the application did not mest minimom filing requirements. The fee
is a processing fer that the USPTO dogs not refund, even if your mark does not proceed to
registration. NOTE: The only "exception® to the above s if you inadvertently file duplicats
applivations specifically becouss of & fechriond gliteh and not merely a misunderstanding or mistale;
fe., i you believe that the first filing did not go through becsuse no confirmation was recsived and
then irnmediately file again, ondy to discover later that buth filings were successfid, then the technics!
support teamn ot TEAS@RuUspo.g0Y can mis-agsign and refund one of the flings.

NOTE: To check statys, please use httpy/fiars.uspto. oy, Do not submit status reuests
TEAS@uspto.gey. You should chsek status at the 6-month point after filing, and every two nwnths
thereafier, fo ensure you are sware of any action that the Office may have issued. Failure to respond

simely te s aotion will result in sbandonment of your spplication. You can view all incontdng and

e/ Cilocuments and Settings\BlohnsomLoval Seitings\Temp\SPerpwise\OBCH4FK.,.  4/20/2009
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Page 2 of 3

outgoing comespondence at itpfporial usplo.govlexternal/portaliiow. If your status check reveals an
action has issued that you did not receive, please immediately cheek the on-Hue site fo vigw the
actitnr. The USPTO does not extend filing deadiines dus to 8 fiilure 1o receive USPTO mailingsie-
railings, You must ensure that you update your record if your mad! and/or s-mell address changes,
using the Torm svailable st tpr/Pweow.nsoto. goviiessie TEASpageE b,

WARNING: You may receive unsolicited communications from companies reguesting fees for
trademark related services, such a3 monitoring and document filing, Although soltuitations from these
companies frsquently display customer-specifie information, including USPTQ scrial number or
registration nursber and owner nung, companies who offer these services are not affiliated or
asseciated with the USPTO or any other foderal agency. The USPTO doss not provide trademark
monitoring or any similar services. For gencral infommation on filing and maintenance requirements
for tradentark spplications and registrations, including fees required by law, please consult the
UBPTC website.

APPLICATION DATA: Trademark/Service Mark Application, Principal Register TEAS Phus
Application -

The applican, American Fumitore Rentals, Inc., a corparation of Pennsylvania, having an addeess of
720 Hylton Road
Fennsauken, New Jersey 08110
Linited States
requests registration of the tademark/service mark identified ebove in the United States Patent and
Trademark Office on the Princips] Register established by the Act of July 5, 1946 (15 U.S.C. Section
1651 ot seq ), as amended, for the following:

Intemstional Class 835 Retall furniture stores

Use in Commerce: The applicant is using the mark in commerce, or the applicant’s related sonpany

or licensee is using the mark in conumerce, or the applicant's predecessor in inferest used the mark in
COINEIee, on or in connection with the identified goods and/or services, 15 U.8.C. Section 103 {ay,
as amended,

In International Clags 035, the roark was first used af Teast as eardy as 01/05/2009, and first used in
corpmeres b least as early 53 01/08/2009, and is now in use in such sommerce, The applicant is
submitting one spechmen(s) showing the mark as used in commerce on or in connection with any
Her in the class of listed goods andfor services, consisting of a(n} customer ordef form {with
propristary and confidential information redacted) and an advertisement showing use of the mark in
goanestion with the services.
Bpechmen-1 [spee-742141178-1

4FTI50 , AFR spec.pdf]
Specimen-2 [spec-743141178-152

457250, AFR sd2.pdf ]

3
3

The applicant hereby appeiots Robert A, MoKinley and Ari Indik of Klshr Harrison

260 8. Hroad Street

Philadeiphin, Penngylvania 19102

Vndted States
1o sulnnit this application on behall of the applicant. The ativrney docketfreference number iy H8814-
(0418,

flef/CiDocurments nod Suttings\BJohnson\Loval Settings\Temp NPorpwisetdORC444P L. 420/2009
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Cogrespondence Infonmation: Robert AL Mckinkey
260 5. Browd Streat
Philadelphia, Pennsylvania 19102
215-568-6060(phons)
215-568-8603 (i)
trademarks@klehr.com (authorized)

A fee payment In the amount of 275 will be submitted with the spplication, representing payment
for 1 class{es).

Declaration

The undersigned, being hereby wamned that willful false statements and the like so made are
punishable by fine or imprisonment, or both, under 18 U.8.C. Section 1001, and that such willhigl
false staternents, and the like, may jeopardize the validity of the application or any resulting
registoation, declares that he/she is properly suthorized to execute this application on behalf of the
applivant; he/she belisves the applicant to be the vwner of the trademarlt/service mark sought to be
registered, or, if the application is being filed under 15 U.8.C. Section 1051(b), he/she believes
applicant to be entitled to use such mark in commerce; to the best of histher knowledge and belief no
other person, finm, corporation, or association has the right to use the mark in commeyce, either in the
wdentical forrn thereof or in such near resemiblance thereto as to be ikely, when used on or in
connection with the goods/services of such other pergon, to causs confusion, or to cause mistake, or
to deceive; and that sl stadementy made of histher own knowledge ave true; and that all staternents
made o information and belief are believed to be true,

Declaration Sipnatwre
Sigaature: AJerry Hellmann/  Dater 04/17/2009

Signatory's Nane: Jerry Hellmans
Signatory's Posttion: President

Thards you,

The TEAS support team

Mon Apr 30 09:44:36 EDT 2009

STAMP: USPTOATK-74.2.141.178-20090420094436556490-7771 71 56-
400820 8afiF86749904e0a064 1 daddd-DA-7345-200904 16 152457250260

e CiDocuments and Seitings'\Blohnson\Loval Seltings\ Tomp\X PorpwiseOBCA44FR.,. 442072009
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SCHEDULE IITTQ
Secugity Asrsement

LOCATIONS OF ACCOUNT RECORLS

Pennsauken, NJ

726 Hylton Rd.
Paonsaukan, NJ 08110
£58-408-1200
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SCHEDULE IV TO
Seeucity Agmement

LOCATIONS OF INVENTORY RECCEDS

Pennsauken, NJ

720 Hyllon Rd,
Pennsaukery, NJ 08110
858-408-1200

FHL A RIIISGIR Y
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Schedule V - to Security Agreement

Locations of Inventory

Pennsauken, New Jersey
720 Hylion Road
Pannsauken, New Jersey

Woburn, MA
485 Wildwood Avenue
Woburn, Mass., 01810

Secaucus, NJ
30 Enterprise Avenue
Secaucus, New .Jersey 07084

New York City
Rooms #65 & #66
116 West 23rd Street
New York, NY 10011

New Castle, DE
500 West Basin Road
New Castle, DE 18720

Rocky Hill, CT
289 Dividend Road
Rocky Hill, CT 06067

Jessup, MD
8257 Patuxent Rangs Road
Jessup, MD 20794-9648

Raleigh, NC
1820 New Hope Church Road
Raleigh, North Carolina 27609

Ashiand, VA
10423 Leadbetter Road
Ashiand, Virginia 23005
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Chariotie, NC

Building 3

11435 Granile Street
Charlotte, NC 2873-6445

Orlando, FL

7322 Exchange Drive

Orlando, FL 32808
and

2105 Viscount Row

Orlando, FL 32808

Miami, FL
3380 N.W. 1141h Strest
Miami, Florida, 33167

Dallas, TX
3008 Roy Ot Blvd,
Grand Prairig, TX

Las Vegas, NV

Building 13 Suite 110
1055 American Pacific Drive
Henderson, Nevada 88074

San Diego, CA
701 16th Strest
San Diego, CA 82101
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Schedule Vi

Locations of Equipment

Pennsauken, New Jersey
720 Hylton Road
Pennsauken, New Jersey

Woburn, MA
485 Wildwood Avenue
Wobum, Mass, 01810

Secaucus, NJ
30 Enterprise Avenue
Secaucus, New Jersey 07084

New York City
Rooms #65 & #66
116 West 23rd Street
New York, NY 10011

Meow Castle, DE
500 West Basin Road
New Castle, DE 18720

Rocky Hill, CT
299 Dividend Road
Rocky Hill, CT 08087

Jessup, MD
8257 Patuxent Range Road
Jessup, MD 20784-0648

Raleigh, NC
1820 New Hope Church Road
Raleigh, North Carolina 27609

Ashiland, VA
10423 Leadbetter Road
Ashland, Virginia 23005
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Charlotte, NC

Building 3

11435 Granite Sireet
Charlotte, NC 2873-6445

Orlando, FL

7322 Exchange Drive

Oriando, FL 32809
and

2105 Viscount Row

Orlando, FL 32809

fMiami, FL
3380 N.W. 114th Street
Miami, Florida, 33167

Datlas, TX
3005 Roy Orr Bivd.
Grand Prainie, TX

Las Vegas, NV

Building 13 Suite 110
1055 American Pacific Drive
Henderson, Nevada 88074

San Diego, CA
701 16th Street
San Diego, CA 92101
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SCHEDULEVITO
Security Avreement

LOTCATIONS OF CHIEF EXECUTIVE OFFICE, STATE OF ORGANIZATION

Chief Executive Oifice:

720 Hylon Road
Pennsanken, NI OR110

Chuel Place of Busmess:

Formof and Place of Orgamzation:

Borrower 1s a Pennsylvania corporation

DMEAST $13583304 w2 26
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Schedule Vil

Commerical Tort Claim Schedule

None
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