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SCHEDULE IV
Trademarks

See attachments.
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Pledgor: HB Office Products Inc.

Trademarks (cont.)

LCS BUSINESS PRODUCTS U.S. Reg. No. 1,776, 891
OFFICE PRODUCTS
SUPERDISTRIBUTOR, THE
(and design) _ U.S. Reg. No. 1,979,029
728 )
TRADEMARK
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Schedule IV (Cont.)

Pledgor: HB Office Products Inc.

Trademark Registrations
As of January 1, 1998

Mark/ Serial No./ Reg. No./
Docket No. Filing Date Issue Date Status
Allied Office Supplies & Furniture (and 73/758,211 1,549,624 Renewal
design) 01/25/2009-
A3620-1-2-1 (#2) 10/17/88 07/25/89 07/24/2009
Allied Office Supplies & Furniture (and n/a n/a Renewal
design) 04/24/98-
A3620-1-2-1 (#3) 10/24/88 10/23/98
Don't Pay a Penny More n/a n/a Renewal
(NJ registration) 07/17/98-
A3620-1-2-1 (#5) 1/17/89 01/16/99
Allied Office Supplies & Furniture - Your n/a n/a Renewal
Office Supplies and Furniture Supermarket 01/05/99-
(and design) 07/06/89 07/06/99
(NJ registration)
A3620-1-2-2 (#6)
Selection, Price and Expert Advice 74/316,037 1,829,681 8 & 15 Due
A3620-1-2-2 (#3) 04/05/99-
09/21/92 04/05/89 04/05/2000
We Make Doing Business Easy! 74/637,550 1,946,962 8 & 15 Due
A3620-1-2-3 (#1) 01/09/2001-
02/23/95 01/09/96 01/08/2002
Allied Strauss Office Products (and design) 74/679,581 1,972,884 8 $ 15 Due
A3620-1-2-3 (#2) 05/07/2001-
05/24/95 05/07/96 05/07/2002
Allied Strauss Office Products Your Office 75/165,053 2,101,317 8 & 15 Due
Partner! (and design) 09/30/2002-
A3620-1-2-4 (#2) 09/13/96 09/30/97 09/29/2003
TRADEMARK

REEL: 1786 FRAME: 0396




Pledgor: HB Office Products, Inc.

Schedule IV (Cont.)

Inactive Trademark Registrations

Mark/ Serial No./ Reg. No./
Docket No. Filing Date Issue Date Status
Don't Pay a Penny More 1,576,991
A3620-1-2-1 (#4)
Allied Office Supplies & Fumniture - Your 1,583,087 8 & 15 Due
Office Supplies and Furniture Supermarket 02/13/95-
(and design) 02/13/90 02/13/96
A3620-1-2-2 (#7)
Your Office Partner 74/680,100
A3620-1-2-3 (#11)

05/25/95
Allied Office Products Group 74/700,316
A3620-1-2-3 (#12)

07/12/95
AOPG 74/700,319
A3620-1-2-3 (#13)

07/12/95
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SECURITY AGREEMENT

SECURITY AGREEMENT (the "Agreement"), dated as of
July 22, 1998, made by ALLIED OFFICE PRODUCTS HOLDINGS INC., a
Delaware corporation having an office at 75 Route 17 South,
Hasbrouck Heights, New Jersey 07604 ("Holdings"), HB OFFICE
PRODUCTS INC., a Delaware corporation having an office at 75
Route 17 South, Hasbrouck Heights, New Jersey 07604 (the
"Borrower"), and EACH OF THE OTHER ENTITIES LISTED ON THE SIG-
NATURE PAGES HERETO OR FROM TIME TO TIME PARTY HERETO BY EXECU-
TION OF A JOINDER AGREEMENT (collectively, the "Guarantors") as
pledgors, assignors and debtors (Holdings and the Borrower, to-
gether with the Guarantors, in such capacities and together
with any successors in such capacities, the "Pledgors", and
each, a "Pledgor"), in favor of CREDIT AGRICOLE INDOSUEZ, hav-
ing an office at 1211 Avenue of the Americas, 7th Floor, New
York, New York 10036, in its capacity as administrative agent
and collateral agent, as pledgee, assignee and secured party
(in such capacities and together with any successors in such
capacities, "Collateral Agent") for the lending institutions
(the "Lenders") from time to time party to the Credit Agreement
(as hereinafter defined).

RECITIALS:

a. Pursuant to a certain credit agreement, dated as
of the date hereof (as amended, amended and restated, supple-
mented or otherwise modified from time to time, the "Credit
Agreement"; capitalized terms used herein and not defined shall
have the meanings assigned to them in the Credit Agreement),
among Holdings, the Borrower, the Lenders, Société Générale, as
Syndication Agent for the Lenders, and Credit Agricole Indo-
suez, as Administrative Agent and Collateral Agent for the
Lenders, the Lenders have agreed (i) to make to or for the ac-
count of the Borrower certain Term Loans up to an aggregate
principal amount of $50,000,000 and certain Revolving Loans up
to an aggregate principal amount of $10,000,000 and (ii) to is-
sue certain Letters of Credit for the account of the Borrower.

B. It is contemplated that one or more of the
Pledgors may enter into one or more agreements with one or more
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of the Lenders or their respective Affiliates or other entities
(collectively, "Interest Rate Agreements") fixing the interest

rateg with respect to Loans under the Credit Agreement (all ob-
ligations of the Pledgors now existing or hereafter arising un-
der such Interest Rate Agreements, collectively, the "Interest

Rate Obligations").

C. Each Pledgor has executed and delivered to Col-
lateral Agent a certain guarantee instrument (each, a
"Guarantee") pursuant to which, among other things, each
Pledgor has guaranteed the obligations of the Borrower under
the Credit Agreement and the other Credit Documents, and each
Pledgor desires that its Guarantee be secured hereunder.

D. Each Pledgor is or will be the legal and benefi-
cial owner of the Pledged Collateral (as hereinafter defined)
to be pledged by it hereunder.

E. It is a condition to the obligations of the
Lenders to make the Loans under the Credit Agreement and a con-
dition to any Lender issuing Letters of Credit under the Credit
Agreement or entering into the Interest Rate Agreements that
each Pledgor execute and deliver the applicable Credit Docu-
ments, including this Agreement.

F. This Agreement is given by each Pledgor in favor
of Collateral Agent for its benefit and the benefit of the
Lenders and Collateral Agent (collectively, the "Secured Par-
ties") to secure the payment and performance of all of the Se-
cured Obligations (as defined in Section 2).

AGREEMEDNT

NOW, THEREFORE, in consideration of the foregoing
premises and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Pledgors
and Collateral Agent hereby agree as follows:

Section 1. Pledge. As collateral security for the
payment and performance when due of all the Secured Obliga-
tions, each Pledgor hereby pledges, assigns, transfers and
grants to Collateral Agent for its benefit and the benefit of
the Secured Parties, a continuing first priority security in-
terest in and to and pledge of all of the right, title and in-
terest of such Pledgor in, to and under the following property,
wherever located, whether now existing or hereafter arising or
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acquired from time to time (collectively, the "Pledged Collat-
eral"):

(a) all "accounts", as such term is defined in the
Uniform Commercial Code as in effect from time to time in
any applicable jurisdiction (the "UCC"), and in any event
including, without limitation, all of such Pledgor's
rights to any and all (i) accounts, accounts receivable,
margin accounts, futures positions, book debts,
instruments, documents, contracts, contract rights, choses
in action, notes, drafts, acceptances, chattel paper and
other forms of obligations and receivables now or
hereafter owned or held by or payable to such Pledgor
relating in any way to or arising from the sale or lease
of goods or the rendering of services by such Pledgor or
any other party, including the right to payment of any
interest or finance charge with respect thereto, together
with all merchandise represented by any of the accounts,
(ii) all such merchandise that may be reclaimed or
repossessed or returned to such Pledgor, (iii) all of such
Pledgor's rights as an unpaid vendor, including stoppage
in transit, reclamation, replevin and seguestration,

(iv) all assets pledged, assigned, hypothecated or granted
to, and all letters of credit, guarantee claims, Liens,
and security interests held by, such Pledgor to secure
payment of any accounts and which are delivered for or on
behalf of any account debtor, (v) all accessions to all of
the foregoing described properties and interests in

properties, (vi) all powers of attorney for the execution
of any evidence of indebtedness or security or other
writing in connection with the foregoing, (vii) all

evidences of the filing of financing statements and other
statements and the registration of other instruments in
connection therewith and amendments thereto, notices to
other creditors or secured parties and certificates from

filing or other registration offices, (viii) all
guarantees, endorsements and indemnifications on, or of,
any of the foregoing, (ix) all customer lists and invoices

and (x) all general intangibles arising out of such
Pledgor's rights in any goods, the sale of which give rise
to any of the foregoing (collectively, the "Receivables") ;

(b) all "inventory", as such term is defined in the
ucc, of such Pledgor wherever located and of every class,
kind and description and, in any event including, without
limitation, (i) all goods, merchandise, raw materials,
work-in-process, returned goods, finished goods, samples
and consigned goods (to the extent of the consignee's in-
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terest therein), materials and supplies of any kind or na-
ture which are or might be used in connection with the
manufacture, printing, publication, packing, shipping, ad-
vertising, selling or finishing of any such goods and all
other products, goods, materials and supplies, (1i) all
inventory as is temporarily out of such Pledgor's custody
or possession, items in transit and any returns and repos-
sessions upon any Receivables and (iii) all substitutions
therefor or replacements thereof, and all additions and
accessions thereto (collectively, the "Inventory");

(c) any and all sale, service, performance and
equipment or real property lease contracts, agreements and
grants (whether written or oral), and any other document
(whether written or oral) between such Pledgor and third
parties, and all assignments, amendments, restatements,
supplements, extensions, renewals, replacements or modifi-
cations thereof, including, without limitatiocn, the Acqui-

sition Documents (collectively, the "Contracts", and each,
a "Contract"); provided, however, that Contracts (and any

other Pledged Collateral described herein) shall not in-
clude any contract, agreement, grant, or other document or
property to the extent that such Pledgor is expressly pro-
hibited from granting a Lien thereon or applicable law
does not permit the granting of a Lien thereon or provides
for the involuntary forfeiture thereof in the event that a
Lien is granted thereon without the consent of the appro-
priate Person or governmental authority (as hereinafter
defined); provided, further, that in the event of the ter-
mination or elimination of any prohibition or requirement
for any consent contained in any law, rule, regulation,
contract, agreement, grant or other document o©or property,
or upon the granting of any consent, the contract, agree-
ment, grant or other document or property soO excluded from
the definition of Contracts or Pledged Collateral by vir-
tue of the immediately preceding proviso shall (without
any act or delivery by any Person) constitute a Contract
or Pledged Collateral hereunder;

(d) all "equipment", as such term is defined in the
uycc, and, in any event including, without limitation, all
machinery, apparatus, equipment, office machinery, elec-
tronic data-processing eqguipment, computers and computer
hardware and software (whether owned or licensed), furni-
ture, conveyors, tools, materials, storage and handling
equipment, automotive equipment, motor vehicles, tractors,
trailers and other like property, whether or not the title
thereto is governed by a certificate of title or owner-
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ship, and all other equipment of every kind and nature
owned by such Pledgor or in which such Pledgor may have
any interest (to the extent of such interest) and (ii) all
modifications, renewals, 1lmprovements, alterations, re-
pairs, substitutions, attachments, additions, accessions
and other property now or hereafter affixed thereto or
used in connection therewith, all replacements and all
parts therefor and together with all substitutes for any
of the foregoing (collectively, the "Eguipment") ;

(e) all "general intangibles'", as such'term is de-
fined in the UCC, and, in any event including, without
limitation, (i) all of such Pledgor's rights, title and
interest in, to and under all Contracts including, without
limitation, (x) all rights and remedies relating to mone-
tary damages, including indemnification rights and reme-
dies, and claims for damages or other relief pursuant to
or in respect of the Acquisition Documents, (y) all rights
and remedies relating to monetary damages, including in-
demnification rights and remedies, and claims for monetary
damages under or in respect of the agreements, documents
and instruments referred to in the Acguisition Documents
or related thereto and (z) all proceeds, collections, re-
coveries and rights of subrogation with respect to the
foregoing, (ii) all manuals, blueprints, know-how, warran-
ties and records in connection with the Equipment;

(iii) any and all other rights, claims, choses-in-action
and causes of action of such Pledgor against any other
Person and the benefits of any and all ccllateral or other
security given by any other Person in connection there-
with; {(iv) all lists, books, records, ledgers, print-outs,
files (whether in printed form or stored electronically),
tapes and other papers or materials containing information
relating to any of the Pledged Collateral including, with-
out limitation, all customer lists, identification of sup-
pliers, data, plans, blueprints, specification designs,
drawings, recorded knowledge, surveys, engineering re-
ports, test reports, manuals, standards, processing stan-
dards, performance standards, catalogs, research data,
computer and automatic machinery software and programs and
the like pertaining to operations by such Pledgor or the
Pledged Collateral, field repair data, sales data and
other information relating to sales of products now or
hereafter manufactured, distributed or franchised by such
Pledgor, accounting information pertaining to such
Pledgor's operations or any of the Pledged Collateral and
all media in which or on which any of the information or
knowledge or data or records relating to such operations
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or any of the Pledged Collateral may be recorded or stored
and all computer programs used for the compilation or
printout of such information, knowledge, records or data;
(v) all licenses, consents, permits, variances, certifica-
tions and approvals of any federal, state, local, foreign
or other governmental or administrative (including self-
regulatory) body, instrumentality, department or agency Or
any court, tribunal, administrative hearing body, arbitra-
tion panel, commission or other similar dispute-resolving
body including, without limitation, those governing the
regulation and protection of the environment, now or here-
after in existence, or any officer or official thereof
(each, a "Governmental Authority"), now or hereafter held
by such Pledgor pertaining to operations now or hereafter
conducted by such Pledgor or any Pledged Collateral now or
hereafter held by such Pledgor; (vi) all rights to refund
or indemnification to the extent the foregoing relate to
any Pledged Collateral and income tax refunds to the ex-
tent relating to any Pledged Collateral, claims for tax or
other refunds against any city, county or state or federal
government, Or any agency oOr authority or other subdivi-
sion thereof relating to any Pledged Collateral
(collectively, the "Intangibles");

(£) all insurance policies held by such Pledgor or
naming such Pledgor as insured, additional insured or loss
payee (including, without limitation, casualty insurance,
liability insurance, property insurance and business in-
terruption insurance), all such insurance policies entered
into after the date hereof other than insurance policies
(or certificates of insurance evidencing such insurance
policies) relating to health and welfare insurance and
1ife insurance policies in which such Pledgor is not named
as beneficiary (i.e., insurance policies that are not "Key
Man" insurance policies) and all rights, claims and recov-
eries relating thereto (including all dividends, returned
premiums and other rights to receive money in respect of
any of the foregoing) (collectively, the "Insurance Poli-

cies") ;

(g) such Pledgor's right to receive the surplus
funds, if any, which are payable to such Pledgor following
the termination of any employee pension plan and the sat-
isfaction of all liabilities of participants and benefici-
aries under such plan in accordance with applicable law
(collectively, the "Pension Plan Reversions") ;
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(h) the issued and outstanding shares of capital
stock of each Person described in Schedule I-A hereto and
each other corporation hereafter acquired or formed by
such Pledgor (which are and shall remain at all times un-
til this Agreement terminates, certificated shares), in-
cluding the certificates representing such outstanding
shares and any interest of such Pledgor in the entries on
the books of any financial intermediary pertaining to such
outstanding shares and all Additional Shares (as hereinaf-
ter defined) (collectively, the "Pledged Shares"); pro-
vided that such Pledgor shall not be required to pledge
shares possessing more than 65% of the voting power of all
classes of capital stock entitled to vote ¢f any Subsidi-
ary which is a controlled foreign corporation (as defined
in Section 957 (a) of the Internal Revenue Code of 1986, as
amended from time to time (the "Tax Code")) and, in any
event, shall not be required to pledge the shares of stock
of any Subsidiary otherwise required to be pledged pursu-
ant to this Section 1(h) to the extent that such pledge
would constitute an investment of earnings in United
States property under Section 956 (or a successor provi-
sion) of the Code, which investment would trigger an in-
crease in the gross income of a United States shareholder
of such Pledgor pursuant to Section 951 (or a successor

provision) of the Tax Code;

(i) subject to the proviso set forth in clause (h)
above, all additional shares of capital stock of whatever
class of any issuer of the Pledged Shares from time to
time acquired by such Pledgor in any manner (which are and
shall remain at all times until this Agreement terminates,
certificated shares), including the certificates repre-
senting such additional shares and any interest of such
Pledgor in the entries on the books of any financial in-
termediary pertaining to such additional shares
(collectively, the "aAdditional Shares");

(3) all membership interests and/or partnership in-
terests, as applicable, of each Person described in Sched-
ule I-B hereto and each other limited liability company or
partnership hereafter acquired or formed by such Pledgor,
together with all rights, privileges, authority and powers
of such Pledgor in and to each such Person or under the
membership or partnership agreement of each such Person
{the "Operative Agreements"), and the certificates, in-
struments and agreements, if any, representing such mem-
bership or partnership interests (collectively, the
"Initial Pledged Interests") ;
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(k) all options, warrants, rights, agreements, addi-
tional membership or partnership interests or other inter-
ests relating to each such Person described in clause (3)
above or any interest in any such Person, including, with-
out limitation, any right relating to the equity or mem-
bership or partnership interests in any such Person or un-
der the Operative Agreement of any such Person, from time
to time acquired by such Pledgor in any manner and the
certificates, instruments and agreements, if any, repre-
senting such additional interests (collectively, the
"Additional Interests'"; together with the Initial Pledged
Interests, the "Pledged Interests"; the Pledged Interests
and the Pledged Shares, collectively, the "Pledged Securi-

ties") ;

(1) all intercompany notes described in Schedule II
hereto and all certificates or instruments evidencing such
intercompany notes and all proceeds thereof, all acces-
sions thereto and substitutions therefor (collectively,

the "Intercompany Notes") ;

(m) all dividends, cash, options, warrants, rights,
instruments, distributions, returns of capital or princi-
pal, income, interest, profits and other property, inter-
ests (debt or equity) or proceeds, including as a result
of a split, revision, reclassification or other like
change of the Pledged Securities, from time to time re-
ceived, receivable or otherwise distributed to such
Pledgor in respect of or in exchange for any or all of the
Pledged Securities or Intercompany Notes (collectively,

"Distributions®) ;

(n) without affecting the obligations of such
Pledgor under any provision prohibiting such action here-
under or under the Credit Agreement, in the event of any
consolidation or merger in which any Person listed in
Schedule I-A or Schedule I-B hereto is not the surviving
entity, all shares of each class of the capital stock of
the successor corporation or interests or certificates of
the successor limited liability company or partnership
owned by such Pledgor (unless such successor is such
Pledgor itself) formed by or resulting from such consoli-

dation Or merger;

(o) all patents issued or assigned to and all patent
applications and registrations made by such Pledgor, in-
cluding, without limitation, the patents, patent applica-
tions, registrations and recordings listed in Schedule ITIT
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hereto, together with any and all (i) rights and privi-
leges arising under applicable law with respect to such
Pledgor's use of any patents, (i1i) inventions and improve-
ments described and claimed therein, (ii1ii) reissues, divi-
sions, continuations, renewals, extensions and continua-
tions-in-part therecf, (iv) income, fees, rovalties, dam-
ages, claims and payments now and hereafter due and/or
payable thereunder and with respect thereto, including,
without limitation, damages and payments for past, present
or future infringements therecf, (v) rights corresponding
thereto throughout the world, and (vi) rights to sue for
past, present and future infringements thereof
(collectively, the "Patents");

(p) all trademarks (including service marks), logos,
federal and state trademark registrations and applications
made by such Pledgor, common law trademarks and trade
names owned by or assigned to such Pledgor and all regis-
trations and applications for the foregoing, including,
without limitation, the registrations and applications
listed in Schedule IV hereto, together with any and all
(i) rights and privileges arising under applicable law
with respect to such Pledgor's use of any trademarks,

(1ii) reissues, continuations, extensions and renewals
thereof, {(iii) income, fees, royalties, damages and pay-
ments now and hereafter due and/or payable thereunder and
with respect thereto, including, without limitation, dam-
ages, claims and payments for past, present or future in-
fringements thereocf, (iv) rights corresponding thereto
throughout the world and (v) rights to sue for past, pres-
ent and future infringements thereof (collectively, the

"Trademarks") ;

(q) all copyrights (whether statutory or common law)
owned by or assigned to such Pledgor, including, without
limitation, the copyrights, registrations and applications
listed in Schedule V hereto, together with any and all
(i) rights and privileges arising under applicable law
with respect to such Pledgor's use of any copyrights,

(ii) reissues, renewals, continuations and extensions
thereof, (iii) income, fees, rovalties, damages, claims
and payments now and hereafter due and/or payable with re-
spect thereto, including, without limitation, damages and
payments for past, present or future infringements
thereof, (iv) rights corresponding thereto throughout the
world and (v) rights to sue for past, present and future
infringements thereof (collectively, the "Copyrights"};
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(r) all license and distribution agreements and
covenants not to sue with any other party with respect to
any Patent, Trademark, or Copyright, whether such Pledgor
is a licensor or licensee, distributor or distributee un-
der any such license or distribution agreement including,
without limitation, the license and distribution agree-

ments listed in Schedule VI hereto, along with any and all
(i) renewals, extensions, supplements and continuations
thereof, (ii) income, fees, royalties, damages, claims and

payments now and hereafter due and/or payable thereunder
and with respect thereto, including, without*limitation,
damages and payments for past, present or future infringe-
ments or violations thereof, (iii) rights to sue for past,
present and future infringements or violations thereof and
(iv) any other rights to use, exploit or practice any or
all of the Patents, Trademarks or Copyrights
(collectively, the "Licenses") ;

(s) the entire goodwill connected with such
Pledgor's business including, without limitation, (1) all
goodwill connected with the use of and symbolized by any
of the Intellectual Property Collateral (as hereinafter
defined) in which such Pledgor has any interest, (ii) all
know-how, trade secrets, customer lists, proprietary in-
formation, inventions, methods, procedures, formulae, de-
scriptions, name plates, catalogs, confidential informa-
tion, consulting agreements, engineering contracts and
such other assets which relate to such goodwill and
(iii) all product lines of such Pledgor's business
(collectively, the "Goodwill") ;

(t) all financial accounts and all investment prop-
erty (as defined in the UCC) of such Pledgor, including,
without limitation, (i) the financial accounts maintained

with the financial institutions (each, a "Financial Inter-
mediary") identified in Schedule VII hereto, (ii) all mon-

eys, financial assets (as defined in the UCC), checks,
drafts, securities and instruments deposited or required
to be deposited in such accounts, (iii) all investments

and all certificates and instruments, if any, from time to
time representing or evidencing any other property from
time to time received, receivable or otherwise distributed
in respect of or in exchange for any or all of the forego-
ing items listed under subclauses (i) and (ii), and

(iv) each consent or other agreement from time to time en-
tered into by such Pledgor with any financial institution
at which any of the financial accounts 1is maintained and

TRADEMARK
REEL: 1786 FRAME: 0407



all rights of such Pledgor under each such consent or
agreement;

(u) all "documents", as such term is defined in the
Ucc, including, without limitation, all receipts of such
Pledgor covering, evidencing or representing Inventory or
Equipment (collectively, the "Documents");

(v) all "instruments", as such term is defined in
the UCC, including, without limitation, all promissory
notes, drafts, bills of exchange or acceptances
(collectively, the "Instruments"); and

(w) any and all other property or assets of such
Pledgor whether tangible or intangible, fixed or liquid;

(x) all "proceeds", as such term is defined in the
Ucc or under other relevant law, and in any event includ-
ing, without limitation, any and all (i) proceeds of any
insurance (except payments made to a Person which is not a
party to this Agreement), indemnity, warranty, guaranty or
claim payable to Collateral Agent or to such Pledgor from
time to time with respect to any of the Pledged Collat-
eral, (ii) payments (in any form whatsoever) made or due
and payable to such Pledgor from time to time in connec-
tion with any requisition, confiscation, condemnation,
seizure or forfeiture of all or any part of the Pledged
Collateral by any Governmental Authority, (iii) instru-
ments representing obligations to pay amounts in respect
of the Pledged Collateral, (iv) products of the Pledged
Collateral and (v) other amounts from time to time paid or
payable under or in connection with any of the Pledged
Collateral (collectively, the "Proceeds").

The Pledged Securities, the Intercompany Notes, the
Distributions and the Proceeds relating thereto are collec-
tively referred to as the "Securities Collateral™". The Pat-
ents, Trademarks, Copyrights, Licenses, Goodwill and the Pro-
ceeds relating thereto are collectively referred to as the
"Tntellectual Property Collateral". The property described in
clause (t) above and the Proceeds relating thereto are collec-
tively referred to as the "Financial Account Collateral". The
Pledged Collateral other than the Securities Collateral, the
Intellectual Property Collateral and the Financial Account Col-
lateral is collectively referred to as the "General Collat-

eral".
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Section 2. Secured Obligations. This Agreement se-

cures, and the Pledged Ccllateral is collateral security for,
the payment and performance in full when due, whether at stated
maturity, by acceleration or otherwise (including, without
limitation, the payment of interest and other amounts which
would accrue and become due but for the filing of a petition in
bankruptcy or the operation of the automatic stay under Section
362 (a) of the Bankruptcy Code, 11 U.S.C. § 362{a)), of (i) all
Obligations of the Borrower now existing or hereafter arising
under or in respect of the Credit Agreement and all Interest
Rate Obligations of the Borrower now existing or hereafter
arising under or in respect of any Interest Rate Agreement
(including, without limitation, the obligations of the Borrower
to pay principal, interest and all other charges, fees, ex-
penses, commlssions, reimbursements, premiums, indemnities and
other payments related to or in respect of the Obligations con-
tained in the Credit Agreement and the obligations contained in
any Interest Rate Agreement, (i1} all obligations of the Guar-
antors now existing or hereafter arising under or in respect of
the Credit Agreement (including, without limitation, the obli-
gations of each Guarantor to pay principal, interest and all
other charges, fees, expenses, commissions, reimbursements,
premiums, indemnities and other payments related to or in re-
spect of the obligations contained in the Credit Agreement) and
(iii) without duplication of the amounts described in clauses
(1) and (ii), all obligations of the Pledgors now existing or
hereafter arising under or in respect of this Agreement or any
other Security Document, including, without limitation, all
charges, fees, expenses, commissions, reimbursements, premiums,
indemnities and other payments related to or in respect of the
obligations contained in this Agreement or in any other Secu-
rity Document, in each case whether in the regular course of
business or otherwise (the obligations described in clauses

(1), (ii) and (iii) of this Section 2, collectively, the
"Secured Obligations™").

Section 3. No Release. Nothing set forth in this
Agreement shall relieve any Pledgor from the performance of any
term, covenant, condition or agreement on such Pledgor's part
to be performed or observed under or in respect of any of the
Pledged Collateral or from any liability to any Person under or
in respect of any of the Pledged Collateral or shall impose any
obligation on Collateral Agent or any Secured Party to perform
or observe any such term, covenant, condition or agreement on
such Pledgor's part to be so performed or observed or shall im-
pose any liability on Collateral Agent or any Secured Party for
any act or omission on the part of such Pledgor relating
thereto or for any breach of any representation or warranty on
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the part of such Pledgor contained in this Agreement, any In-
terest Rate Agreement or any other Credit Document, or under Or
in respect of the Pledged Collateral or made in connection
herewith or therewith. The obligations of each Pledgor re-
ferred to in this Section 3 (which do not constitute .Secured
Obligations) shall survive the termination of this Agreement
and the discharge of such Pledgor's other obligations under
this Agreement, any Interest Rate Agreement and the other
Credit Documents.

2,

Section 4. Perfection; Supplements; Fufther Assur-
ances: Use of Pledged Collateral.

(a) Deliveryv of Certificated Securities Collateral.
All certificates, agreements oOr instruments representing or
evidencing the Securities Collateral, to the extent not previ-
ously delivered to Collateral Agent, shall immediately upon re-
ceipt thereof by any Pledgor be delivered to and held by or on
behalf of Collateral Agent pursuant hereto. All certificated
Securities Collateral shall be in suitable form for transfer by
delivery or shall be accompanied by duly executed instruments
of transfer or assignment in blank, all in form and substance
satisfactory to Collateral Agent. Collateral Agent shall have
the right, at any time upon the occurrence and during the con-
tinuance of any Event of Default and without notice to any
Pledgor, to endorse, assign Or otherwise transfer to or to reg-
ister in the name of Collateral Agent or any of its nominees or
endorse for negotiation any or all of the Securities Collat-
eral, without any indication that such Securities Collateral is
subject to the security interest hereunder. In addition, Col-
lateral Agent shall have the right at any time to exchange cer-
tificates representing or evidencing Pledged Securities for
certificates of smaller or larger denominations.

(b) perfection of Uncertificated Securities Collat-
eral. If any issuer of Pledged Securities 1is organized in a
jurisdiction which does not permit the use of certificates to
evidence equity ownership, or if any of the Pledged Securities
are at any time not evidenced by certificates of ownership,
then each applicable Pledgor shall, to the extent permitted by
applicable law, record such pledge on the equitvholder register
or the books of the issuer, cause the issuer to execute and de-
liver to Collateral Agent an acknowledgment of the pledge