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AMENDED AND RESTATED GUARANTEE AND COLLATERAL AGREEMENT

made by

DURO INDUSTRIES, INC.

and certain of its Subsidiaries

in favor of

BANK OF AMERICA, NATIONAL ASSOCIATION,
as Administrative Agent

Dated as of December 21, 2000
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AMENDED AND RESTATED GUARANTEE AND COLLATERAL AGREEMENT,
c!ated as of December 21, 2000 (as may be amended, supplemented or otherwise modified from time to
time, the “Agreement”), made by each of the signatories hereto (together with any other entity that may
become a party hereto as provided herein, the “Grantors”), in favor of BANK OF AMERICA,
NATIONAL ASSOCIATION, as Administrative Agent (in such capacity, the “Administrative Agent™)
for the banks, financial institutions and other entities (the “Lenders”) from time to time parties to the
Amended and Restated Credit Agreement, dated as of December 21, 2000 (as amended, supplemented or
otherwise modified from time to time, the “Credit Agreement”), among Duro Industries, Inc. (the
“Borrower”), the Administrative Agent and the Lenders.

o WHEREAS, the Borrower and certain of the other Grantors executed and delivered to the
Adrmrg:stratwe Agent the Guarantee and Collateral Agreement dated as of October 31, 1997 (the
“Existing Duro Security Agreement”), among other things, granting first priority security interests in

substantially all of their property to secure their obligations under the Duro Credit Agreement (as defined
in the Credit Agreement);

WHEREAS, Tapetex executed and delivered to Fleet National Bank the Amended and
Restated Security Agreement dated as of August 16, 1996 (the “Existing Tapetex Security Agreement’;
together with the Existing Duro Security Agreement, the “Existing Security Agreements””) among other
things, granting first priority security interests in substantially all of its property to secure its obligations
under the Tapetex Credit Agreement (as defined in the Credit Agreement);

WHEREAS, the Borrower, the Administrative Agent and the Lenders have agreed to
amend and restate the Existing Security Agreements as set forth in this Agreement in connection with the
Restructuring;

WHEREAS, the Borrower is a member of an affiliated group of companies that includes
each other Grantor;

WHEREAS, the proceeds of the extensions of credit under the Credit Agreement will be
used to, among other things, enable the Borrower to make valuable transfers to one or more of the other
Grantors in connection with the operation of their respective businesses;

WHEREAS, the Borrower and the other Grantors are en gaged in related businesses, and
each Grantor will derive substantial direct and indirect benefit from the extensions of credit under the

Credit Agreement; and

WHEREAS, it is a condition precedent to the effectiveness of thg Credit Agreement that
the Grantors shall have executed and delivered this Agreement to the Administrative Agent for the ratable
benefit of the Lenders;

NOW, THEREFORE, in consideration of the premises and to induce the Administrative

Agent and the Lenders to enter into the Credit Agreement and permit tl_le extensions of credit to the o
Borrower thereunder, each Grantor hereby agrees with the Administrative Agent, for the ratable benefit o

the Lenders, as follows:
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SECTION 1. DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement, and the
following terms which are defined in the Uniform Commercial Code in effect in the State of New York
on the date hereof are used herein as so defined: Accounts, Chattel Paper, Documents, Equipment, Farm
Products, Instruments and Inventory.

(b) The following terms shall have the following meanings:
“Administrative Agent™: as defined in the preamble.

‘Agreement”: as defined in the preamble.

“Borrower”: as defined in the preamble.

“Borrower Obligations™ the collective reference to the First Priority Obligations and the
Second Priority Obligations.

“Collateral”: as defined in Section 3.

“Collateral Account™: any collateral account established by the Administrative Agent as
provided in Section 6.1 or 6.4.

3

‘Copyrights™: (i) all copyrights arising under the laws of the United States, any other
country or any political subdivision thereof, whether registered or unregistered and whether
published or unpublished (including, without limitation, those listed in Schedule 6), all
registrations and recordings thereof, and all applications in connection therewith, including,
without limitation, all registrations, recordings and applications in the United States Copyright
Office, and (ii) the right to obtain all renewals thereof.

“Copyright Licenses™: any written agreement naming any Grantor as licensor or licensee
(including, without limitation, those listed in Schedule 6}, granting any right under any
Copyright, including, without limitation, the grant of rights to manufacture, distribute, exploit and
sell materials derived from any Copyright.

“Credit Agreement’™: as defined in the preamble.

“Existing Duro Security Agreement”: as defined in the preamble.

“Existing Security Agreements’™ as defined in the preamble.

“Existing Tapetex Security Agreement™: as defined in the preamble.

“First Priority Obligations™: the collective reference to (a) the unpaid principal of and
interest on the Revolving Credit Notes, the Reimbursement Obligations, the L/C Obligations and
all other obligations and liabilities of the Borrower to the Administrative Agent, the Issuing
Lender and the Revolving Credit Lenders in respect of the Revolving Credit Loans, the
Reimbursement Obligations, the L/C Obligations and the Letters of Credit (including, without
limitation, interest accruing at the then applicable rate provided in the Credit Agreement_ aftf:r the
maturity of the Revolving Credit Loans, the Reimbursement Obligations or the L/C Obligations
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and interest accruing at the then applicable rate provided in the Credit Agreement after the filing
of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like
proceeding, relating to the Borrower, whether or not a claim for post-filing or post-petition
interest is allowed in such proceeding), whether direct or indirect, absolute or contingent, due or
to become due, or now existing or hereafter incurred, which may arise under, out of, or in
connection with, the Credit Agreement, the Revolving Credit Notes, the Reimbursement
Obligations, the L/C Obligations, any Letters of Credit, this Agreement, the other Loan
Documents, or any other document made, delivered or given in connection herewith or therewith,
in each case whether on account of principal, interest, reimbursement obligations, fees,
indemnities, costs, expenses or otherwise (including, without limitation, all fees and
disbursements of counsel to the Administrative Agent, the Issuing Lender or the Revolving Credit
Lenders that are required to be paid by the Borrower pursuant to the terms of the Credit
Agreement, this Agreement or any other Loan Document), but in each case ltmited to the
obligations and liabilities of the Borrower to the Administrative Agent, the Issuing Lender and
the Revolving Credit Lenders in respect of Revolving Credit Loans, the Reimbursement
Obligations, the L/C Obligations and the Letters of Credit, and (b) all other obligations and
liabilities of any Loan Party to the Administrative Agent, in its capacity as such, pursuant to or
arising under the Credit Agreement, this Agreement or any other Loan Document, whether on
account of fees, indemnities, costs, expenses or otherwise (including, without limitation, all fees
and disbursements of counsel to the Administrative Agent that are required to be paid by such
Loan Party pursuant to the terms of the Credit Agreement, this Agreement or any other Loan
Document).

“General Intangibles™: all “general intangibles™ as such term is defined in Section 9-106
of the Uniform Commercial Code in effect in the State of New York on the date hereof and, in
any event, including, without limitation, with respect to any Grantor, all contracts, agreements,
instruments and indentures in any form, and portions thereof, to which such Grantor is a party or
under which such Grantor has any right, title or interest or to which such Grantor or any property
of such Grantor is subject, as the same may from time to time be amended, supplemented or
otherwise modified, including, without limitation, (i) all rights of such Grantor to receive moneys
due and to become due to it thereunder or in connection therewith, (ii) all rights of such Grantor
to damages arising thereunder and (iii) all rights of such Grantor to perform and to exercise all
remedies thereunder, in each case to the extent the grant by such Grantor of a security interest
pursuant to this Agreement in its right, title and interest in such contract, agreement, instrument or
indenture is not prohibited by such contract, agreement, instrument or indenture without the
consent of any other party thereto, would not give any other party to such contract, agreement,
instrument or indenture the right to terminate its obligations thereunder, or is permitted with
consent if all necessary consents to such grant of a security interest have been obtainec? from the
other parties thereto (it being understood that the foregoing shall not be deemed to obllgat.e s.uch
Grantor to obtain such consents); provided, that the foregoing limitation shall not affect, 11m%t,
restrict or impair the grant by such Grantor of a security interest pursuant to this Agreement I
any Receivable or any money or other amounts due or to become due under any such contract,

agreement, instrument or indenture.
“Grantors”: as defined in the preamble.

«Guarantor Obligations™: with respect to any Guarantor, all obligations and liabilities of
such Guarantor which may arise under or in connection with this Agreement, any other Loan
Document to which such Guarantor is a party, in each case whether on account of gl'laramee
obligations, reimbursement obligations, fees, indemnities, cOsts, eXpenses or oth'er.wme_
(including, without limitation, all fees and disbursements of counsel to the Administrative Agent
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or to any Lender that are required to be paid by such Guarantor pursuant to the terms of this
Agreement, any other Loan Document).

“Guarantors’: the collective reference to each Grantor (with the exception of the
Borrower).

(33

Intellectual Property™: the collective reference to all rights, priorities and privileges
relating to intellectual property, whether arising under United States, multinational or foreign
laws or otherwise, including, without limitation, the Copyrights, the Copyright Licenses, the
Patents, the Patent Licenses, the Trademarks and the Trademark Licenses, and all rights to sue at
law or in equity for any infringement or other impairment thereof, including the right to receive

all proceeds and damages therefrom.
“Issuers™: the collective reference to each issuer of a Pledged Security.

“Lenders’: as defined in the preamble.

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

[

Obligations™: (i} in the case of the Borrower, the Borrower Obligations, and (ii) in the
case of each Guarantor, its Guarantor Obligations.

“Patents™: (i) all letters patent of the United States, any other country or any political
subdivision thereof, all reissues and extensions thereof and all goodwill associated therewith,
including, without limitation, any of the foregoing referred to in Schedule 6, (ii) all applications
for letters patent of the United States or any other country and all divisions, continuations and
continuations-in-part thereof, including, without limitation, any of the foregoing referred to in
Schedule 6, and (iii) all rights to obtain any reissues or extensions of the foregoing.

“Patent License”: all agreements, whether written or oral, providing for the grant by or to
any Grantor of any right to manufacture, use or sell any invention covered in whole or in part by a
Patent, including, without limitation, any of the foregoing referred to in Schedule 6.

“Pledged Notes™: all promissory notes issued to or held by any Grantor (other than
promissory notes issued in connection with extensions of trade credit by any Grantor in the

ordinary course of business).

“pledged Securities™: the collective reference to the Pledged Notes and the Pledged

Stock.

“Pledged Stock™: the shares of Capital Stock listed on Schedule 2, together with any
other shares, stock certificates, options or rights of any nature whatsoever in respect of the Capital
Stock of any Person (including, in any event, investment securities (as such term is gsed in the
New York UCQ)) that may be issued or granted to, or held by, any Grantor while this Agreement

is in effect.

“Proceeds”: all “proceeds’ as such term is defined in Section 9-306(1) of the Umiform
Commercial Code in effect in the State of New York on the date hereof and, in any event, sha.ll
include, without limitation, all dividends or other income from the Pledged Securities, collections

thereon or distributions or payments with respect thereto.
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“Receivable™: any right to payment for goods sold or leased or for services rendered,
whether or not such right is evidenced by an Instrument or Chattel Paper and whether or not it has
been earned by performance (including, without limitation, any Account).

' “Second Priority Obligations™: the collective reference to the unpaid principal of and
interest on the Senior Subordinated Notes and all other obligations and liabilities of the Borrower
to the Administrative Agent and the Senior Subordinated Lenders in respect of the Senior
Subordinated Loans (including, without limitation, interest accruing at the then applicable rate
provided in the Credit Agreement after the maturity of the Senior Subordinated Loans, and
interest accruing at the then applicable rate provided in the Credit Agreement after the filing of
any petition in bankruptcy, or the commencement of any insolvency, reorganization or like
Proceeding, relating to the Borrower, whether or not a claim for post-filing or post-petition
interest is allowed in such proceeding), whether direct or indirect, absolute or contingent, due or
to become due, or now existing or hereafter incurred, which may arise under, out of, or in
connection with, the Credit Agreement, the Senior Subordinated Notes, this Agreement, the other
Loan Documents, or any other document made, delivered or given in connection herewith or
therewith, in each case whether on account of principal, interest, reimbursement obligations, fees,
indemnities, costs, expenses or otherwise (including, without limitation, all fees and
disbursements of counsel to the Administrative Agent and the Senior Subordinated Lenders that
are required to be paid by the Borrower pursuant to the terms of the Credit Agreement, this
Agreement or any other Loan Document), but in each case limited to the obligations and
liabilities of the Borrower to the Administrative Agent and the Senior Subordinated Lenders in
respect of the Senior Subordinated Loans.

“Securities Act”: the Securities Act of 1933, as amended.

“Trademarks™: (i) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, service marks, logos and other source or
business identifiers, and all goodwill associated therewith, now existing or hereafter adopted or
acquired, all registrations and recordings thereof, and all applications in connection therewith,
whether in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof or any other country or any political subdivision thereof, or
otherwise, and all common-law rights related thereto, including, without limitation, any of the
foregoing referred to in Schedule 6, and (i1) the right to obtain all renewals thereof.

“Trademark License””: any agreement, whether written or oral, providing for the grant by
or to any Grantor of any right to use any Trademark, including, without limitation, any of the

foregoing referred to in Schedule 6.

1.2 Other Definitional Provisions. (a) The words ‘‘hereof,” “herein,”- “hereto’” and
“hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement, and Section and Schedule references are to

this Agreement unless otherwise specified.

(b) The meanings given to terms defined herein shall be equally applicable to both the
singular and plural forms of such terms.

erms relating to the Collateral or any part thereof, when

(c) Where the context requires, t
rantor’s Collateral or the relevant part thereof.

used in relation to a Grantor, shall refer to such G
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SECTION 2. GUARANTEE

. 2.1 Guarantee. (a) EZ{ch of the Guarantors hereby, jointly and severally, unconditionally
and 1rre?vocably, guarar_ltees to the Administrative Agent, for the ratable benefit of the Lenders and their
respective successors, indorsees, transferees and assigns, the prompt and complete payment and

performance by the Borrower when due (whether at the stated maturity, by acceleration or otherwise) of
the Borrower Obligations.

. o .(b) Anything herein or in any other Loan Document to the contrary notwithstanding, the
maximum liability of each Guarantor hereunder and under the other Loan Documents shall in no event
exceed the amount which can be guaranteed by such Guarantor under applicable federal and state laws

rzelza)ting to the insolvency of debtors (after giving effect to the right of contribution established in Section

. (c) Each Guarant_or agrees that the Guarantor Obligations may at any time and from time
to time exceed the amount of the liability of such Guarantor hereunder without impairing the guarantee

contained in this Section 2 or affecting the rights and remedies of the Administrative Agent or any Lender
hereunder.

(d) The guarantee contained in this Section 2 shall remain in full force and effect until all
the Guarantor Obligations and the obligations of each Guarantor under the guarantee contained in this
Section 2 shall have been satisfied by payment in full, no Letter of Credit shall be outstanding and the
Revolving Credit Commitments shall be terminated, notwithstanding that from time to time during the
term of the Credit Agreement the Borrower may be free from any Borrower Obligations.

(¢) No payment made by the Borrower, any of the Guarantors, any other guarantor or
any other Person, or received or collected by the Administrative Agent or any Lender from the Borrower,
any of the Guarantors, any other guarantor or any other Person by virtue of any action or proceeding or
any set-off or appropriation or application at any time or from time to time in reduction of or in payment
of the Guarantor Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of
any Guarantor hereunder which shall, notwithstanding any such payment (other than any payment made
by such Guarantor in respect of the Guarantor Obligations or any payment received or collected from
such Guarantor in respect of the Guarantor Obligations), remain liable for the Guarantor Obligations up to
the maximum liability of such Guarantor hereunder until the Guarantor Obligations are paid in full, no
Letter of Credit shall be outstanding and the Revolving Credit Commitments are terminated.

22 Right of Contribution. Each Guarantor hereby agrees that to the extent that a
Guarantor shall have paid more than its proportionate share of any payment made hereunder, such
Guarantor shall be entitled to seek and receive contribution from and against any other Guarantor
hereunder which has not paid its proportionate share of such payment. Each Guarantor’s right of
contribution shall be subject to the terms and conditions of Section 2.3. The provisions of this Section 2.2
shall in no respect limit the obligations and liabilities of any Guarantor to the Administrative Agent and
the Lenders, and each Guarantor shall remain liable to the Administrative Agent and the Lenders for the

full amount guaranteed by such Guarantor hereunder.

7.3 No Subrogation. Notwithstanding any payment made by any Guarantor hereunder or
any set-off or application of funds of any Guarantor by the Administrative Agent or any Lender, no
Guarantor shall be entitled to be subrogated to any of the rights of the Administrative Agent or any
Lender against the Borrower or any other Guarantor or any collateral security or guarantee or right of
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offset held by the Administrative Agent or any Lender for the payment of the Guarantor Obligations, nor
shall any Guarantor seek or be entitled to seek any contribution or reimbursement from the Borrowe; or
any other Guarantor in respect of payments made by such Guarantor hereunder, until all amounts owing
to thPT Administrative Agent and the Lenders by the Borrower on account of the Guarantor Obligations are
paid in full, no Letter of Credit shall be outstanding and the Revolving Credit Commitments are
tgrrnmated. If any amount shall be paid to any Guarantor on account of such subrogation rights at any
time when all of the Guarantor Obligations shall not have been paid in full, such amount shall be held by
such Guarantor in trust for the Administrative Agent and the Lenders, segregated from other funds of
such G}narantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Administrative
Agent in the exact form received by such Guarantor (duly indorsed by such Guarantor to the

Administrat%ve Agent, if required), to be applied against the Guarantor Obligations, whether matured or
unmatured, in such order as the Administrative Agent may determine.

. . 2.4 Amendments, etc. with respect to the Guarantor Obligations. Each Guarantor shall
remain obhgate(_i hereunder notwithstanding that, without any reservation of rights against any Guarantor
and without notice to or further assent by any Guarantor, any demand for payment of any of the
igig:_tsc;r ?bli%iltionts madehbl)i tht:,1 Administrative Agent or any Lender may be rescinded by the

Inistrative Agent or suc igati i
Obligations, or thi liability of a:; o?krlgrn geits]znoflgcl;%? ?(r)?nz:x? oD igations cominued. and e Guqrantor

, . _ y part thereof, or any collateral security or
guarantee therefor or right of offset with respect thereto, may. from time to time, in whole or in part, be
renewed, extended, amended, modified, accelerated, compromised, waived, surrendered or released’by
the Administrative Agent or any Lender, and the Credit Agreement, the other Loan Documents and any
other documents executed and delivered in connection herewith or therewith, may be amended, modified,
supplemented or terminated, in whole or in part, as the Administrative Agent (or the Majority Lenders,
Majority Revolving Credit Lenders, Majority Senior Subordinated Lenders or all Lenders, as the case
may be) may deem advisable from time to time, and any collateral security, guarantee or right of offset at
any time held by the Administrative Agent or any Lender for the payment of the Guarantor Obligations
may be sold, exchanged, waived, surrendered or released. Neither the Administrative Agent nor any
Lender shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as
security for the Guarantor Obligations or for the guarantee contained in this Section 2 or any property
subject thereto.

25 Guarantee Absolute and Unconditional. Each Guarantor waives any and all notice of
the creation, renewal, extension or accrual of any of the Guarantor Obligations and notice of or proof of
reliance by the Administrative Agent or any Lender upon the guarantee contained in this Section 2 or
acceptance of the guarantee contained in this Section 2; the Guarantor Obligations, and any of them, shall
conclusively be deemed to have been created, contracted or incurred, or renewed, extended, amended or
waived, in reliance upon the guarantee contained in this Section 2; and all dealings between the Borrower
and any of the Guarantors, on the one hand, and the Administrative Agent and the Lenders, on the other
hand, likewise shall be conclusively presumed to have been had or consummated in reliance upon the
guarantee contained in this Section 2. Each Guarantor waives diligence, presentment, protest, derpand for
payment and notice of default or nonpayment to or upon the Borrower or any of the Guarangors Wxth -
respect to the Obligations. Each Guarantor understands and agrees that the guarantee contained in this
Section 2 shall be construed as a continuing, absolute and unconditional guarantee of payment without
regard to (a) the validity or enforceability of the Credit Agreement, any other Loan I?ocument, any of the
Obligations or any other collateral security therefor or guarantee or right of offset with respect thereto at
any time or from time to time held by the Administrative Agent or any Lender, (b) any defense, set-off or
counterclaim (other than a defense of payment or performance) which may at any time be available to or
be asserted by the Borrower or any other Person against the Administrative Agent or any Lender, or (c)
any other circumstance whatsoever (with or without notice to or knowledge of the Borrower or such
Guarantor) which constitutes, or might be construed to constitute, an equitable or legal discharge of the
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Borrower for the Borrower Obligations, or of such Guarantor for the Guarantor Obligations in bankruptcy
or in any other instance. When making any demand hereunder or otherwise pursuing its rights and
remedies hereunder against any Guarantor, the Administrative Agent or any Lender may, but shall be
under no obligation to, make a similar demand on or otherwise pursue such rights and remedies as it may
have against the Borrower, any other Guarantor or any other Person or against any collateral security or
guarantee for the Obligations or any right of offset with respect thereto, and any failure by the
Administrative Agent or any Lender to make any such demand, to pursue such other rights or remedies or
to collect any payments from the Borrower, any other Guarantor or any other Person or to realize upon
any such collateral security or guarantee or to exercise any such right of offset, or any release of the
Borrower, any other Guarantor or any other Person or any such collateral security, guarantee or right of
offset, shall not relieve any Guarantor of any obligation or liability hereunder, and shall not impair or
affect the rights and remedies, whether express, implied or available as a matter of law, of the
Administrative Agent or any Lender against any Guarantor. For the purposes hereof “demand’ shall
include the commencement and continuance of any legal proceedings.

2.6 Reinstatement. The guarantee contained in this Section 2 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
Guarantor Obligations is rescinded or must otherwise be restored or returned by the Administrative Agent
or any Lender upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower
or any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or
trustee or similar officer for, the Borrower or any Guarantor or any substantial part of its property, or
otherwise, all as though such payments had not been made.

2.7 Payments. Each Guarantor hereby guarantees that payments hereunder will be paid
to the Administrative Agent without set-off or counterclaim in Dollars at the payment office of the
Administrative Agent referred to in Section 12.2 of the Credit Agreement.

SECTION 3. GRANT OF SECURITY INTEREST

3.1 Collateral. For purposes of this Agreement, all of the following property now owned
or at any time hereafter acquired by any Grantor or in which any Grantor now has or at any time in the
future may acquire any right, title or interest is collectively referred to as “Collateral’™

(a) all Accounts;

(b) all Chattel Paper;

(c) all Documents;

(d) all Equipment;

(e) all General Intangibles;

(f) all Instruments,

(g) all Intellectual Property;

(h) all Inventory;

(i) all Pledged Securities;
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() all books and records pertaining to the Collateral; and

(k) to the extent not otherwise included, all Proceeds and products of any and all of the
foregoing and all collateral security and guarantees given by any Person with respect to any of the
foregoing.

3.2 Priority. (a) Each Grantor hereby confirms and reaffirms its grant of a security
interest in the Collateral securing the First Priority Obligations which security interest, by virtue of the
Credit Agreement, shall be a first priority security interest. As collateral security for the prompt and
complete payment and performance when due (whether at the stated maturity, by acceleration or
otherwise) of the First Priority Obligations, each Grantor hereby grants to the Administrative Agent, for
the benefit of the holders of the First Priority Obligations, a first priority security interest in the Collateral.

(b) Each Grantor hereby confirms and reaffirms its grant of a security interest in the
Collateral securing the Second Priority Obligations which security interest, by virtue of the Credit
Agreement, shall be a second priority security interest. As collateral security for the prompt and complete
payment and performance when due (whether at the stated maturity, by acceleration or otherwise) of the
Second Priority Obligations, each Grantor hereby grants to the Administrative Agent, for the benefit of
the holders of the Second Priority Obligations, a second priority security interest in the Collateral.

(c) As set forth in the separate granting clauses contained in Sections 3.2(a) and (b)
above, it is the intent of each Grantor, the Lenders and the Administrative Agent, that this Agreement
shall create two separate and distinct Liens in favor of the Administrative Agent, for the benefit of holders
of the First Priority Obligations and the holders of Second Priority Obligations, as the case may be.

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent and the Lenders to enter into the Credit Agreement
and permit the extensions of credit to the Borrower thereunder, each Grantor hereby represents and
warrants to the Administrative Agent and each Lender that:

4.1 Representations in Credit Agreement. In the case of each Grantor (with the
exception of the Borrower), the representations and warranties set forth in Section 5 of the Credit
Agreement, to the extent they expressly relate to such Grantor, the other Loan Documents to which such
Grantor is a party, each of which is hereby incorporated herein by reference, are true and correct, and the
Administrative Agent and each Lender shall be entitled to rely on each of them as if they were fully set
forth herein, provided that each reference in each such representation and warranty to the Borrower’s
knowledge shall, for the purposes of this Section 4.1, be deemed to be a reference to such Grantor’s
knowledge.

4.2 Title; No Other Liens. Except for the separate and distinct security interests granted
to the Administrative Agent pursuant to this Agreement and the Liens permitted to exist on the Collateral
pursuant to the Credit Agreement, each Grantor owns each item of the Collateral free and clear of any and
all Liens or claims of others. No financing statement or other public notice with respect to all or any part
of the Collateral is on file or of record in any public office, except such as have been filed in favor of the
Administrative Agent, for the benefit of holders of the First Priority Obligations and the Second Priority
Obligations, as the case may be, pursuant to this Agreement or as are permitted by the Credit Agreement.

4.3 Perfected Liens. The security interests granted pursuant to this Agreement (a) upon
completion of the filings and other actions specified on Schedule 3 (which, in the case of all filings and
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other documents referred to on said Schedule, have been delivered to the Administrative Agent in
completed and duly executed form) will constitute separate and distinct perfected security interests in the
Collateral in favor of the Administrative Agent for the benefit of holders of (i) First Priority Obligations
and (i1) Second Priority Obligations, (b) are prior to all other Liens on the Collateral in existence on the
date hereof except for Liens granted pursuant to this Agreement or as provided in Section 3.2 or otherwise
permitted to exist pursuant to the Credit Agreement, and (c) are enforceable in accordance with the terms

hereof against all creditors of such Grantor and any Persons purporting to purchase any Collateral from
such Grantor.

o 44 Chiel'C Executive Office. On the date hereof, such Grantor’s jurisdiction of
organization and the location of such Grantor’s chief executive office or sole place of business are
specified on Schedule 4.

.4.5 Inventory and Equipment. On the date hereof, the Inventory and the Equipment
(other than mobile goods) are kept at the locations listed on Schedule 5.

4.6 Farm Products. None of the Collateral constitutes, or is the Proceeds of, Farm
Products.

.4.7 Pledged Securities. (a) The shares of Pledged Stock pledged by such Grantor
hereunder constitute all the issued and outstanding shares of all classes of the Capital Stock of each Issuer
owned by such Grantor.

(b) All the shares of the Pledged Stock have been duly and validly issued and are fully
paid and nonassessable.

(c) To the knowledge of such Grantor, each of the Pledged Notes constitutes the legal,
valid and binding obligation of the obligor with respect thereto, enforceable in accordance with its terms,
subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
other similar laws relating to or affecting creditors’ rights generally, general equitable principles (whether
considered in a proceeding in equity or at law) and an implied covenant of good faith and fair dealing.

(d) Such Grantor is the record and beneficial owner of, and has good and marketable title
to, the Pledged Securities pledged by it hereunder, free of any and all Liens or options in favor of, or
claims of, any other Person, except the separate and distinct security interests created by this Agreement.

4.8 Receivables. (a) No amount payable to such Grantor under or in connection with
any Receivable is evidenced by any Instrument or Chattel Paper which has not been delivered to the

Administrative Agent.

(b) None of the obligors on any Receivables is a Governmental Authority.

resented by such Grantor to the Lenders from time to time as owing

(c} The amounts rep - :
be accurate in all material respects.

to such Grantor in respect of the Receivables will at such times

Schedule 6 lists all Intellectual Property (other than

4.9 Intellectual Property. (a) ty
uch Grantor in its own name on

immaterial Intellectual Property which has been abandoned) owned by s
the date hereof.
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. (b) On the date hereof, all Intellectual Property of such Grantor is valid, subsisting
unexpired and enfor.ceable, has not been abandoned and does not infringe the intellectual property r’ights
of any other Person in any respect that could reasonably be expected to have a Material Adverse Effect.

(c) Except as set forth in Schedule 6, on the date hereof, none of the Intellectual Property

1fs thehs.ubject of any licensing or franchise agreement pursuant to which such Grantor is the licensor or
ranchisor.

. ‘ (’d) No holding, df:cision or judgment has been rendered by any Governmental Authority
yvhlch would limit, cancel or question the validity of, or such Grantor’s rights in, any Intellectual Property
in any respect that could reasonably be expected to have a Material Adverse Effect.

(e)‘ No ac.tion or.pr.oceeding is pending, or, to the knowledge of such Grantor, threatened,
on the date hereof (i) seeking to limit, cancel or question the validity of any Intellectual Property or such

Grantor’s ownership interest therein, or (i1) which, if adversely determined, would have a material
adverse effect on the value of any Intellectual Property.

SECTION 5. COVENANTS

Each Grant(_)r covenants and agrees with the Administrative Agent and the Lenders that,
from_and after the date Qf this Agreement until the Obligations shall have been paid in full, no Letter of
Credit shall be outstanding and the Revolving Credit Commitments shall have terminated:

5.1 Covenants in Credit Agreement. In the case of each Grantor (with the exception of
the Borrower), such Grantor shall take, or shall refrain from taking, as the case may be, each action that is
necessary to be taken or not taken, as the case may be, so that no Default or Event of Default is caused by
taking such action or refraining from taking such action by such Grantor or any of its Subsidiaries.

5.2 Delivery of Instruments and Chattel Paper. If any amount payabie under or in
connection with any of the Collateral shall be or become evidenced by any Instrument or Chattel Paper,
such Instrument or Chattel Paper shall be immediately delivered to the Administrative Agent, duly
indorsed in a manner satisfactory to the Administrative Agent, to be held as Collateral pursuant to this

Agreement.

5.3 Maintenance of Insurance. (a) Such Grantor will maintain, with financially sound
and reputable companies, insurance policies (i) insuring the Inventory and Equipment against loss by fire,
explosion, theft and such other casualties as may be reasonably satisfactory to the Administrative Agent
and (ii) insuring against liability for personal injury and property damage relating to such Inventory and
Equipment, such policies to be in such form and amounts and having such coverage as may be reasonably

satisfactory to the Administrative Agent.

(b) All such insurance shall (i) provide that no cancellation, material reduction in amount

or material change in coverage thereof shall be effective until at least 30 days after receipt by the

Administrative Agent of written notice thereof, (i1) name the Administrative Agent as additional insured
or loss payee, (iii) if reasonably requested by the Administrative Agent, include a breach of warranty

clause and (iv) be reasonably satisfactory in all other respects to the Administrative Agent.

(¢) The Borrower shall deliver to the Administrative Agent and the Lenders a report of a

reputable insurance broker with respect to such insurance concurrently with each delivery of the

Borrower’ s annual audited financial statements pursuant to the Credit Agreement, upon each renewal or

roliover of such insurance and as the Administrative Agent may from time to time reasonably request.
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5.4 Payment of Obligations. Such Grantor will pay and discharge or otherwise satisfy at
or before maturity or before they become delinquent, as the case may be, all taxes, assessments and
governmental charges or levies imposed upon the Collateral or in respect of income or profits therefrom,
as well as all claims of any kind (including, without limitation, claims for labor, materials and supplies)
against or with respect to the Collateral, except that no such charge need be paid if the amount or validity
thereof is currently being contested in good faith by appropriate proceedings, reserves in conformity with
GAAP with respect thereto have been provided on the books of such Grantor and such proceedings could
not reasonably be expected to result in the sale, forfeiture or loss of any material portion of the Collateral
or any interest therein.

5.5 Maintenance of Perfected Security Interest; Further Documentation. (a) Such
Grantor shall maintain the separate and distinct security interests created by this Agreement as perfected
security interests having at least the priority described in Section 4.3 and shall defend such security
interests against the claims and demands of all Persons whomsoever.

. (b) Such Grantor will furnish to the Administrative Agent and the Lenders from time to
time statements and schedules further identifying and describing the Collateral and such other reports in
connection with the Collateral as the Administrative Agent may reasonably request, all in reasonable
detail.

(c) Atany time and from time to time, upon the written request of the Administrative
Agent, and at the sole expense of such Grantor, such Grantor will promptly and duly execute and deliver,
and have recorded, such further instruments and documents and take such further actions as the
Administrative Agent may reasonably request for the purpose of obtaining or preserving the full benefits
of this Agreement and of the rights and powers herein granted, including, without limitation, the filing of
any financing or continuation statements under the Uniform Commercial Code (or other similar laws) in
effect in any jurisdiction with respect to the separate and distinct security interests created hereby.

5.6 Changes in Locations, Name, etc. Such Grantor will not, except upon 15 days’ prior
written notice to the Administrative Agent and delivery to the Administrative Agent of (a) all additional
executed financing statements and other documents reasonably requested by the Administrative Agent to
maintain the validity, perfection and priority of the separate and distinct security interests provided for.
herein and (b) if applicable, a written supplement to Schedule 5 showing any additional location at which

Inventory or Equipment shall be kept:

(i) permit any of the Inventory or Equipment to be kept at a location other than those
listed on Schedule 5;

(ii) change the location of its chief executive office or sole place of business from that

referred to in Section 4.4; or

entity or corporate structure to such an extent that any financing

iii) change its name, id
(i11) chang ment would become

statement filed by the Administrative Agent in connection with this Agree
misleading.

57 Notices. Such Grantor will advise the Administrative Agent and the Lenders

promptly, in reasonable detail, of:
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(a) any Lien (other than security interests created hereb i i

‘ . y or Liens permitted under the
Credit Agreem.ent) on any of the Collateral which would adversely affect the ability of the Administrative
Agent to exercise any of its remedies hereunder; and

(b) the occurrence of any other event which could reasonably be expected to have a

material adverse effect on the aggregate value of the Coll isti
_ ateral or on the separate and dist 1
interests created hereby. P et seunly

. 5.8 Pledged Securities. (a) If such Grantor shall become entitled to receive or shall
receive any stock certificate (including, without limitation, any certificate representing a stock dividend or
a dlsmpution in c.onnection with any reclassification, increase or reduction of capital or any certificate
issued in connection with any reorganization), option or rights in respect of the Capital Stock of any
Issuer, whether in addition to, in substitution of, as a conversion of, or in exchange for, any shares of the
Pledgeq Stock, or otherwise in respect thereof, such Grantor shall accept the same as t}’le agent of the
Administrative Agent and the holders of First Priority Obligations and Second Priority Obligations, hold
thc? same in trust for the Administrative Agent and the holders of First Priority Obligations and Sec,ond
Priority Obligations and deliver the same forthwith to the Administrative Agent in the exact form
received, duly indorsed by such Grantor to the Administrative Agent, if required, together with an
undat'eq stock power covering such certificate duly executed in blank by such Grantor and with, if the
Administrative Agent so requests, signature guaranteed, to be held by the Administrative Agent’ subject
to the terms hereof, as additional collateral security for the Obligations. Any sums paid upon or’in respect
of the Pledged Securities upon the liquidation or dissolution of any Issuer shall be paid over to the
Administrative Agent to be held by it hereunder as additional collateral security for the Obligations, and
in case any distribution of capital shall be made on or in respect of the Pledged Securities or any property
shall be distributed upon or with respect to the Pledged Securities pursuant to the recapitalization or
reclassification of the capital of any Issuer or pursuant to the reorganization thereof, the property so
distributed shall, unless otherwise subject to a perfected security interest in favor of the Administrative
Agent, be delivered to the Administrative Agent to be held by it hereunder as additional collateral security
for the Obligations. If any sums of money or property so paid or distributed in respect of the Pledged
Securities shall be received by such Grantor, such Grantor shall, until such money or property is paid or
delivered to the Administrative Agent, hold such money or property in trust for the holders of First
Priority Obligations and Second Priority Obligations, segregated from other funds of such Grantor, as
additional cotlateral security for the Obligations.

(b) Without the prior written consent of the Administrative Agent, such Grantor will not
(i) vote to enable, or take any other action to permit, any Issuer to issue any stock or other equity
securities of any nature or to issue any other securities convertible into or granting the right to purchase or
exchange for any stock or other equity securities of any nature of any Issuer, (ii) sell, assign, transfer,
exchange, or otherwise dispose of, or grant any option with respect to, the Pledged Secur‘i.t.ies or Prqcecds
thereof (except pursuant to a tran saction expressly permitted by the Credit Agfeement), (iii) create, incur
or permit to exist any Lien or option in favor of, or any claim of any Person with respect to, any of the .
Pledged Securities or Proceeds thereof, or any interest therein, except for the sel?arate argd 'dlStht spcunty
interests created by this Agreement or (iv) enter into any agreement or undertaking restricting the nght. or
ability of such Grantor or the Administrative Agent to sell, assign or transfer any of the Pledged Securities

or Proceeds thereof; provided that such Grantor may enter into an agreement restricting its ability to sell
tion involving the proposed sale of all

part or all of the Pledged Securities in connection with any transactic :
or part of the Pledged Securities which, if consummated, will result in payment in full of the Borrower

Obligations and termination of the Revolving Credit Commitments.

(¢) In the case of each Grantor which is an Issuer, such Issuer agrges that .(i) it will be .
bound by the terms of this Agreement relating to the Pledged Securities issued by it and will comply with
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§uch terms insofar as such terms are applicable to it, (ii) it will notify the Administrative Agent promptly
in writing gf the occurrence of any of the events described in Section 5.8(a) with respect to the Pledged
Securities issued by it and (iii) the terms of Sections 6.3(c) and 6.7 shall apply to it, mutatis mutandis,

with respect to all actions that may be required of it pursuant to Section 6.3(c) or 6.7 with respect to the
Pledged Securities issued by it.

5.9 Receivables. (a) Other than in the ordinary course of business consistent with its
past practice, such Grantor will not (i) grant any extension of the time of payment of any Receivable, (ii)
compromise or settle any Receivable for less than the full amount thereof, (iii) release, wholly or
partially, any Person liable for the payment of any Receivable, (iv) allow any credit or discount

whatsoever on any Receivable or (v) amend, supplement or modify any Receivable in any manner that
could adversely affect the value thereof.

' (b) Such Grantor will deliver to the Administrative Agent a copy of each material
demand, notice or document received by it that questions or calls into doubt the validity or enforceability
of more than 5% of the aggregate amount of the then outstanding Receivables.

- 5.10 Intellectual Property. (a) Such Grantor (either itself or through licensees) will (i)
continue to use each material Trademark on each and every trademark class of goods applicable to its
current line as reflected in its current catalogs, brochures and price lists in order to maintain such
Trademark in full force free from any claim of abandonment for non-use, (ii) maintain as in the past the
quality of products and services offered under such Trademark, (iii) use such Trademark with the
appropriate notice of registration and all other notices and legends required by applicable Requirements of
Law, (iv) not adopt or use any mark which is confusingly similar or a colorable imitation of such
Trademark unless the Administrative Agent, for the benefit of holders of First Priority Obligations and
Second Priority Obligations, shall obtain a perfected security interest in such mark pursuant to this
Agreement, and (v) not (and not permit any licensee or sublicensee thereof to) do any act or knowingly
omit to do any act whereby such Trademark may become invalidated or impaired in any way.

(b) Such Grantor (either itself or through licensees) will not do any act, or omit to do any
act, whereby any material Patent may become forfeited, abandoned or dedicated to the public.

(c) Such Grantor (either itself or through licensees) (1) will employ each material
Copyright and (ii) will not (and will not permit any licensee or sublicensee thereof to) do any act or
knowingly omit to do any act whereby any material portion of the Copyrights may become invalidated or
otherwise impaired. Such Grantor will not (either itself or through licensees) do any act whereby any

material portion of the Copyrights may fall into the public domain.

(d) Such Grantor (either itself or through licensees) will not do any act that knowingly
uses any material Intellectual Property to infringe the intellectual property rights of any other Person.

(e) Such Grantor will notify the Administrative Agent and the Lenders immediately if it

knows, or has reason to know, that any application or registration relating to any material Intelle.actutal
d to the public, or of any adverse determination or

Property may become forfeited, abandoned or dedicate dver
development (including, without limitation, the institution of, or any such de%ermmatnon or deyelopment
in, any proceeding in the United States Patent and Trademark Office, the United States Copyright Office

or any court or tribunal in any country) regarding such Grantor’s ownership of, or the valid}ty gf, any
material Intellectual Property or such Grantor’s right to register the same or to own and maintain the

same.
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. (f) Whenever such Grantor, either by itself or through a i
designee, shall file an application for the registration )(;f any Intellecu%al I’Ii')(l);fgzt;veiiﬁlﬂloeyfﬁiltlecs nSStZ(: .
Patent and Trademark Office, the United States Copyright Office or any similar office or agency in a y
other.cguntr‘y or any political subdivision thereof, such Grantor shall report such filing to tl%e Y
Ac_lmmlstratlve Agent within five Business Days after the last day of the fiscal quarter in which such
filing occurs. Upon request of the Administrative Agent, such Grantor shall execute and deliver, and
have recorded, any and all agreements, instruments, documents, and papers as the Administrativ:a Agent
may request to evidence the security interests of the Administrative Agent and the holders of First Pfiorit
Obllgatlpns aqd Second Priority Obligations in any Copyright, Patent or Trademark and the goodwill andy
general intangibles of such Grantor relating thereto or represented thereby.

o (8) Such Grantor will take all reasonable and necessary steps, including, without
llmltat}on, in any proceeding before the United States Patent and Trademark Office, the ijnited States
CopypghF Office or any similar office or agency in any other country or any political subdivision thereof
to maintain and pursue each application (and to obtain the relevant registration) and to maintain each ’
registration of the material Intellectual Property, including, without limitation, filing of applications for
renewal, affidavits of use and affidavits of incontestability. ,

{(h) Subject to the provisions of the Credit Agreement, in the event that any material
Intellectpal Property is infringed, misappropriated or diluted by a third party, such Grantor shall (i) take
such actions as such Grantor shall reasonably deem appropriate under the circumstances to protect such
Intellect_ue_tl Property (including, without limitation, to sue for infringement, misappropriation or dilution
to_seek injunctive relief where appropriate and to recover any and all damages for such infringement, ’
misappropriation or dilution) and (ii) if such Intellectual Property is of material economic value, promptly
notify the Administrative Agent after it learns thereof.

SECTION 6. REMEDIAL PROVISIONS

6.1 Certain Matters Relating to Receivables. (a) The Administrative Agent shall have
the right to make test verifications of the Receivables in any manner and through any medium that it
reasonably considers advisable, and each Grantor shall furnish all such assistance and information as the
Administrative Agent may require in connection with such test verifications. Up to once per year or, after
the occurrence and during the continuance of a Default or Event of Default, at any time and from time to
time, upon the Administrative Agent’s request and at the expense of the relevant Grantor, such Grantor
shall cause independent public accountants or others satisfactory to the Administrative Agent to furnish to
the Administrative Agent reports showing reconciliations, aging and test verifications of, and trial

balances for, the Receivables.

(b) The Administrative Agent hereby authorizes each Grantor to collect such Grantor’s
Receivables, subject to the Administrative Agent’s direction and control, and the Administ.rative Agent
may curtail or terminate said authority at any time after the occurrence and during the continuance of a
Default or Event of Default. If required by the Administrative Agent at any time after the occurrence and
during the continuance of a Default or Event of Default, any payments of Receivables, 'when collected by
any Grantor, (i) shall be forthwith (and, in any event, within two Business Days) deposited by spch
Grantor in the exact form received, duly indorsed by such Grantor to the Administrative Agent if
required, in a Collateral Account maintained under the sole dominion and control of the A_dministrative
Agent, subject to withdrawal by the Administrative Agent for the account of the Lenders, in accqr@ancg
with Section 6.5, and (ii) until so turned over, shall be held by such Grantor in trust for the Administrative
Agent and the Lenders and segregated from other funds of such Grantor. Each such deposit of Proceeds
of Receivables shall be accompanied by a report identifying in reasonable detail the nature and source of

the payments included in the deposit.
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. - (c) At the. Administrative Agent’s request, each Grantor shall deliver to the
Administrative Agent copies of all original and other documents evidencing, and relating to, the
agreements jclnd transactions which gave rise to the Receivables, including, without limitation, all original
orders, invoices and shipping receipts. ,

N 6.2 Comunications with Obligors; Grantors Remain Liable. (a) The Administrative
Agent in its own name or in the name of others may at any time after the occurrence and during the

continuance of a Defapl? or Event of Default communicate with obligors under the Receivables to verify
with them to the Administrative Agent’s satisfaction the existence, amount and terms of any Receivables

. - (b) Upon the request of the Administrative Agent at any time after the occurrence and
durm.g the continuance of.a Default or Event of Default, each Grantor shall notify obligors on the
Receivables that the Receivables have been assigned to the Administrative Agent for the ratable benefit of

holders of First Priority Obligations and Second Priorit igati i
. y Obligations and that payments in respect th
shall be made directly to the Administrative Agent. P pect thereof

(c) Anything herein to the contrary notwithstanding, each Grantor shall remain liable
under each of the Receivables to observe and perform all the conditions and obligations to be observed
anc! performed by it thereunder, all in accordance with the terms of any agreement giving rise thereto
Neltl"!er the Administrative Agent nor any Lender shall have any obligation or liability under any ‘
Recgvable (or any agreement giving rise thereto) by reason of or arising out of this Agreement or the
recelll)t.by th.e Administrative Agent or any Lender of any payment relating thereto, nor shall the
Administrative Agent or any Lender be obligated in any manner to perform any of the obligations of any
Grantor under or pursuant to any Receivable (or any agreement giving rise thereto), to make any payment
to make any inquiry as to the nature or the sufficiency of any payment received by it or as to the ’
sufficiency of any performance by any party thereunder, to present or file any claim, to take any action to
enforce any performance or to collect the payment of any amounts which may have been assigned to it or
to which it may be entitled at any time or times.

6.3 Pledged Stock. (a) Unless a Default or Event of Default shall have occurred and be
continuing and the Administrative Agent shall have given notice to the relevant Grantor of the
Administrative Agent’s intent to exercise its corresponding rights pursuant to Section 6.3(b), each Grantor
shall be permitted to receive all cash dividends paid in respect of the Pledged Stock and all payments
made in respect of the Pledged Notes, in each case paid in the normal course of business of the relevant
Issuer and consistent with past practice, and to exercise all voting and corporate rights with respect to the
Pledged Securities; provided, however, that no vote shall be cast or corporate right exercised or other
action taken which would impair the Collaterat or which would be inconsistent with or result in any
violation of any provision of the Credit Agreement, this Agreement or any other Loan Document.

(b) If a Default or Event of Default shall occur and be continuing and the Administrative
Agent shall give notice of its intent to exercise such rights to the relevant Grantor or Grantors, (i) the
Administrative Agent shall have the right to receive any and all cash dividends, payments or o.ther
Proceeds paid in respect of the Pledged Securities and make application thereof to the 'Obllgagons as set
forth in the Credit Agreement, and (ii) any or all of the Pledged Securities shall be reglstered in the name
of the Administrative Agent or its nominee, and the Administrative Agent or its nominee may therqafter
exercise (x) all voting, corporate and other rights pertaining to such Pledged S;Curltles at any meetmg of
shareholders of the relevant Issuer or Issuers or otherwise and (y) any and all rights of conversion,

exchange and subscription and any other rights, privileges or options p'ert'ain.in gto Su(.:h Pledged
Securities as if it were the absolute owner thereof (including, without limitation, the right to exchange at

its discretion any and all of the Pledged Securities upon the merger, consolidation, reorganization,
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recapitalization or other fundamental change in the corporate structure of any Issuer, or upon the exerci
by any Qrantor or the Administrative Agent of any right, privilege or option pertaini,ng to such Pled ecise
Secur?t}es, apd in connection therewith, the right to deposit and deliver any and all of the Pledged °
Securities with any committee, depositary, transfer agent, registrar or other designated agency upon such
terms and conditions as the Administrative Agent may determine), all without liability except topaccoum
for property actually received by it, but the Administrative Agent shall have no duty to any Grantor to

exercise any such right, privi i ; .
so doing, y ght, privilege or option and shall not be responsible for any failure to do so or delay in

(c) Each Grantor hereby authorizes and instructs each iti
pledg_eq by §uch Grantor hereunder to (i) comply with any instruction reIcS:?\:doi; rllty flr)(l):li%gg ecurtis
Adrr}1n1§trat1ve Agent in writing that (x) states that a Default or Event of Default has occurred and is
continuing and’(y) is otherwise in accordance with the terms of this Agreement, without any other or
further instructions from such Grantor, and each Grantor agrees that each Issue; shall be fully protected in
so complying, and (ii) unless otherwise expressly permitted hereby, pay any dividends or other payment
with respect to the Pledged Securities directly to the Administrative Agent. P i

N . 6.4 Proceeds to be Turned Over To Administrative Agent. In additi 1
Administrative Agent and the Lenders specified in Section 6.1 with respect to pagi(illgl??s t(;)ftfli;%\lflatlls:ﬂ?:fst}i]f
a De.fal}lt or Event of Default shall occur and be continuing, all Proceeds received by any Grantor ,
cons1.st¥ng of cash, checks and other Cash Equivalents shall be held by such Grantor in trust for the
Adrrumstrgtwe Agent and the Lenders, segregated from other funds of such Grantor, and shall, forthwith
upon receipt by such Grantor, be turned over to the Administrative Agent in the exact form rec,eived by
such Grantor (duly indorsed by such Grantor to the Administrative Agent, if required). All Proceeds
received by the Administrative Agent hereunder shall be held by the Administrative Agent in a Collateral
Account maintained under its sole dominion and control. All Proceeds while held by the Administrative
Agent in a Collateral Account (or by such Grantor in trust for the Administrative Agent and the Lenders)
shall continue to be held as collateral security for all the Obligations and shall not constitute payment
thereof until applied as provided in Section 6.5.

6.5 Application of Proceeds. If a Default or Event of Default shall have occurred and be
continuing, at any time at the Administrative Agent’s election, the Administrative Agent may apply ail or
any part of Proceeds held in any Collateral Account in payment of the First Priority Obligations and the
Second Priority Obligations, as set forth in Section 3.2, and any part of such funds which the
Administrative Agent elects not so to apply and deems not required as collateral security for the
Obligations shall be paid over from time to time by the Administrative Agent to the Borrower or to
whomsoever may be lawfully entitled to receive the same. Any balance of such Proceeds (i) after such
Default or Event of Default is no longer continuing or (ii) remaining after the Obligations shall have been
paid in full, no Letters of Credit shall be outstanding and the Revolving Credit Commitments shgll have
terminated shall be paid over to the Borrower or to whomsoever may be lawfully entitled to receive the

same.

6.6 Code and Other Remedies. If a Default or Event of Default shall occur and be

continuing, the Administrative Agent, on behalf of the Lenders, may exercise, in addition to all other

1 1 in thi i i t or agreement securing,
ts and remedies granted to them in this Agreement and in any other instrumen
e o under the New York

evidencing or relating to the Obligations, all rights and remedie§ of a secured party  New X
UCC or any other applicable law. Without limiting the generality of the foregomg, thg Administrative )
Agent, without demand of performance or other demand, presentment, protest, advertisement or notll)ce o

any kind (except any notice required by law referred to below) to or upon any Grantor or any other Person

(all and each of which demands, defenses, advertisements and notices are hereby waived), may 1n such
circumstances forthwith collect, receive, appropriate and realize upon the Collateral, or any part thereof,
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anc!/or may forthwith sell, lease, assign, give option or options to purchase, or otherwise dispose of and
dehv.er the Collateral or any part thereof (or contract to do any of the foregoing), in one or more parcels at
public or private sale or sales, at any exchange, broker’s board or office of the Administrative Agent or
any Lender or elsewhere upon such terms and conditions as it may deem advisable and at such prices as it
may c'ie.em best, for cash or on credit or for future delivery without assumption of any credit risk. The
Administrative Agent or any Lender shall have the right upon any such public sale or sales and. to the
extent permitted by law, upon any such private sale or sales, to purchase the whole or any part o’f the
Collateral so sold, free of any right or equity of redemption in any Grantor, which right or equity is
hereby waived and released. Each Grantor further agrees, at the Administrative Agent’s request, to
asserl?b.le the Collateral and make it available to the Administrative Agent at places which the ,
Adm%nfstratﬁve Agent shall reasonably select, whether at such Grantor’s premises or elsewhere. The
Administrative Agent shall apply the net proceeds of any action taken by it pursuant to this Section 6.6
flftﬁ-!r deducting all reasonable costs and expenses of every kind incurred in connection therewith or -
1{1c1dental to the care or safekeeping of any of the Collateral or in any way relating to the Collateral or the
rights of the Administrative Agent and the Lenders hereunder, including, without limitation, reasonable
attomeys_’ fees and disbursements, to the payment in whole or in part of the Obligations, in ;uch order as
the A.dr_mmstrative Agent may elect, and only after such application and after the payme;nt by the
Admlqlstrative Agent of any other amount required by any provision of law, including, without
11m1tat10r‘1, Section 9-504(1)(c) of the New York UCC, need the Administrative Agent account for the
surplus, if any, to any Grantor. To the extent permitted by applicable law, each Grantor waives all claims
damages and demands it may acquire against the Administrative Agent or any Lender arising out of the ,
exercise by them of any rights hereunder. If any notice of a proposed sale or other disposition of
Collateral shall be required by law, such notice shall be deemed reasonable and proper if given at least 10
days before such sale or other disposition.

’ 6.7 Registration Rights. (a) If the Administrative Agent shall determine to exercise its
right to sell any or all of the Pledged Stock pursuant to Section 6.6, and if in the opinion of the Majority
Revolving Credit Lenders it is necessary or advisable to have the Pledged Stock, or that portion thereof to
be sold, registered under the provisions of the Securities Act, the relevant Grantor will cause the Issuer
thereof to (i) execute and deliver, and cause the directors and officers of such Issuer to execute and
deliver, all such instruments and documents, and do or cause to be done all such other commercially
reasonable acts as may be, in the opinion of the Administrative Agent, necessary or advisable to register
the Pledged Stock, or that portion thereof to be sold, under the provisions of the Securities Act, (ii) use its
best efforts to cause the registration statement relating thereto to become effective and to remain effective
for a period of up to one year from the date of the first public offering of the Pledged Stock, or that
portion thereof to be sold, and (iii) make all amendments thereto and/or to the related prospectus which,
in the opinion of the Administrative Agent, are necessary or advisable, all in conformity with the
requirements of the Securities Act and the rules and regulations of the Securities and Exchange
Commission applicable thereto. Each Grantor agrees to cause such Issuer to comply with the provisions
of the securities or “Blue Sky” laws of any and all jurisdictions which the Administrative Agent shall
designate and to make available to its security holders, as soon as practicable, an earnings statement
(which need not be audited) which will satisfy the provisions of Section 11(a) of the Securities Act.

(b) Each Grantor recognizes that the Administrative Agent may be unable to effect a
public sale of any or all the Pledged Stock, by reason of certain prohibitions contained in the Securities
Act and applicable state securities laws or otherwise, and may be compelled to resort to one or more
private sales thereof to a restricted group of purchasers which will be obliged to agree, among other
things, to acquire such securities for their own account for investment and not with a view to the
distribution or resale thereof. Each Grantor acknowledges and agrees that any such private sale may
result in prices and other terms less favorable than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private sale shall be deemed to have been made in a
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commercially reasonable manner. The Administrative Agent shall be under no obligation to delay a sale
of any of the Pledged Stock for the period of time necessary to permit the Issuer thereof to register such
securities for public sale under the Securities Act, or under applicable state securities laws, even if such
Issuer would agree to do so.

(c) Each Grantor agrees to use its best efforts to do or cause to be done all such other acts
as may be necessary to make such sale or sales of all or any portion of the Pledged Stock pursuant to this
Section 6.7 valid and binding and in compliance with any and all other applicable Requirements of Law.
Each Grantor further agrees that a breach of any of the covenants contained in this Section 6.7 will cause
irreparable injury to the Administrative Agent and the Lenders, that the Administrative Agent and the
Lenders have no adequate remedy at law in respect of such breach and, as a consequence, that each and
every covenant contained in this Section 6.7 shall be specifically enforceable against such Grantor, and
such Grantor hereby waives and agrees not to assert any defenses against an action for specific
performance of such covenants except for a defense that no Default or Event of Default has occurred
under the Credit Agreement.

6.8 Waiver; Deficiency. Each Grantor waives and agrees not to assert any rights or
privileges which it may acquire under Section 9-112 of the New York UCC. Each Grantor shall remain
liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are insufficient to
pay its Obligations and the fees and disbursements of any attorneys employed by the Administrative
Agent or any Lender to collect such deficiency.

SECTION 7. THE ADMINISTRATIVE AGENT

7.1 Administrative Agent’s Appointment as Attorney-in-Fact, etc. (a) Each Grantor
hereby irrevocably constitutes and appoints the Administrative Agent and any officer or agent thereof,

with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and
authority in the place and stead of such Grantor and in the name of such Grantor or in its own name, for
the purpose of carrying out the terms of this Agreement, to take any and all appropriate action and to
execute any and all documents and instruments which may be necessary or desirable to accomplish the
purposes of this Agreement, and, without limiting the generality of the foregoing, each Grantor hereby
gives the Administrative Agent the power and right, on behalf of such Grantor, without notice to or assent

by such Grantor, to do any or all of the following:

(i) in the name of such Grantor or its own name, or otherwise, take possession of and
indorse and collect any checks, drafts, notes, acceptances or other instruments for the pa)fment of
moneys due under any Receivable or with respect to any other Collateral and file any claim or
take any other action or proceeding in any court of law or equity or otherwise decmed appropriate
by the Administrative Agent for the purpose of collecting any and all such moneys due under any
Receivable or with respect to any other Collateral whenever payable;

(i) in the case of any Intellectual Property, execute and deliver, and have recorded, any
and all agreements, instruments, documents and papers as the Administrative Agent may request
to evidence the Administrative Agent’s and the Lenders’ security interest in such Intellectual
Property and the goodwill and general intangibles of such Grantor relating thereto or represented

thereby;

(iii) pay or discharge taxes and Liens levied or placed on or threatened against the
Collateral, effect any repairs or any insurance called for by the terms of this Agreement and pay
all or any part of the premiums therefor and the costs thereof;
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(iv) execute, in connection with any sale provided for in Section 6.6 or 6.7, any
indorsements, assignments or other instruments of conveyance or transfer with respect to the
Collateral; and

(v) (1) direct any party liable for any payment under any of the Collateral to make
payment of any and all moneys due or to become due thereunder directly to the Administrative
Agent or as the Administrative Agent shall direct; (2) ask or demand for, collect, and receive
payment of and receipt for, any and all moneys, claims and other amounts due or to become due
at any time in respect of or arising out of any Collateral; (3) sign and indorse any invoices, freight
or express bills, bills of lading, storage or warehouse receipts, drafts against debtors, assignments,
verifications, notices and other documents in connection with any of the Collateral; (4)
commence and prosecute any suits, actions or proceedings at law or in equity in any court of
competent jurisdiction to collect the Collateral or any portion thereof and to enforce any other
right in respect of any Collateral; (5) defend any suit, action or proceeding brought against such
Grantor with respect to any Collateral; (6) settle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases; (7) assign any
Copyright, Patent or Trademark (along with the goodwill of the business to which any such
Copyright, Patent or Trademark pertains), throughout the world; and (8) generally, sell, transfer,
pledge and make any agreement with respect to or otherwise deal with any of the Collateral as
fully and completely as though the Administrative Agent were the absolute owner thereof for all
purposes, and do, at the Administrative Agent’s option and such Grantor’s expense, at any time,
or from time to time, all acts and things which the Administrative Agent deems necessary to
protect, preserve or realize upon the Collateral and the Administrative Agent’s and the Lenders’
security interests therein and to effect the intent of this Agreement, all as fully and effectively as
such Grantor might do.

Anything in this Section 7.1(a) to the contrary notwithstanding, the Administrative Agent agrees
that it will not exercise any rights under the power of attorney provided for in this Section 7.1(a) unless a
Default or Event of Default shall have occurred and be continuing.

(b) If any Grantor fails to perform or comply with any of its agreements contained
herein, the Administrative Agent, at its option, but without any obligation so to do, may perform or
comply, or otherwise cause performance or compliance, with such agreement.

(c) The expenses of the Administrative Agent incurred in connection with actions
undertaken as provided in this Section 7. 1, together with interest thereon at a rate per annum equal to the
rate per annum at which interest would then be payable on Base Rate Loans, plus 2%, from the date of
payment by the Administrative Agent to the date reimbursed by the relevant Grantor, shall be payable by

such Grantor to the Administrative Agent on demand.

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be

done by virtue hereof. All powers, authorizations and agencies contained in this Agreement are coupled

with an interest and are irrevocable until this Agreement is terminated and the security interests created

hereby are released.

72 Duty of Administrative Agent. The Administrativ.e Agent’s 'sole duty with Tesp;c; (;2
the custody, safekeeping and physical preservation of the Cgllateral in 1ts possessml; . u:geriﬁiescéz?ve—
of the New York UCC or otherwise, shall be to deal with it in the same manner as tA e t n;n e o
Agent deals with similar property for its own account. Neither the Administrative Agent, y

any of their respective officers, directors, employees or agents shall be liable for failure to demand,

collect or realize upon any of the Collateral or for any delay in doing so OF shall be under any obligation
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to sell or otherwise dispose of any Collateral upon the request of any Grantor or any other Person or t
take any oth'er. action whatsoever with regard to the Collateral or any part thereof. The powers confe 0ed
on the Administrative Agent and the Lenders hereunder are solely to protect the Administrative A en;’
and the Lenders’ interests in the Collateral and shall not impose any duty upon the AdministrativegAne St
or any Lender to exercise any such powers. The Administrative Agent and the Lenders shall be =
acgountable only for amounts that they actually receive as a result of the exercise of such powers, and
neither they nor any of their officers, directors, employees or agents shall be responsible tg an éra?xt

for any act or failure to act hereunder, except for their own gross negligence or willful miscon}clluct >

7.3 Execution of Financing Statements. Pursuant to Section 9-402 of the New York
UCC z_tnd any other applicable law, each Grantor authorizes the Administrative Agent to file or record
ﬁr.1ancmg sta'fements and other filing or recording documents or instruments with respect to the Collateral
without the signature of such Grantor in such form and in such offices as the Administrative Agent o
reasonably determines appropriate to perfect the security interests of the Administrative Agent inde thi
Agreement. A photographic or other reproduction of this Agreement shall be sufficient asga finan g
statement or other filing or recording document or instrument for filing or recording in any jurisdig?fn

o 7.4 Authority of Administrative Agent. Each Grantor acknowledges that the rights and
respo'ns.lblht.xes of the Administrative Agent under this Agreement with respect to any action takgn by th
Admmlstrat]ve. Agent or the exercise or non-exercise by the Administrative Agent of any option vot?n )
right, request, judgment or other right or remedy provided for herein or resulting or arising out o’f this °
Agreement shall, as between the Administrative Agent and the Lenders, be governed by the Credit
Agreement and by such other agreements with respect thereto as may exist from time to time among
them, but, as between the Administrative Agent and the Grantors, the Administrative Agent shall be
conclusively presumed to be acting as agent for the Lenders with full and valid authority so to act or
refrain from acting, and no Grantor shall be under any obligation, or entitlement, to make any inquiry
respecting such authority.

SECTION 8. MISCELLANEOUS

8.1 Amendments in Writing. None of the terms or provisions of this Agreement may be
waived, amended, supplemented or otherwise modified except in accordance with Section 12.1 of the

Credit Agreement.

8.2 Notices. All notices, requests and demands to or upon the Administrative Agent or
any Grantor hereunder shall be effected in the manner provided for in Section 12.2 of the Credit
Agreement; provided that any such notice, request or demand to or upon any Grantor shail be addressed
to such Grantor at its notice address set forth on Schedule 1.

8.3 No Waiver by Course of Conduct; Cumulative Remedies. Neither the

Administrative Agent nor any Lender shall by any act (except by a written instrument pursuant to Section

8.1), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder

or to have acquiesced in any Default or Event of Default. No failure to éxercise, nor any.dc'alay in
exercising, on the part of the Administrative Agent or any L'ender, any .r1ght, power or eryllege hereunder
shall operate as a waiver thereof. No single or partial exercise (_)f any right, power or privilege he_rgunder
shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
A waiver by the Administrative Agent or any Lender of any right or remedy he‘re.unde'r on any one
occasion shall not be construed as a bar to any right or remedy which the Ad.mlmstra}twe Agent or such
Lender would otherwise have on any future occasion. The rights and re.:medles herein pr.ov1ded are N
cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or remedies

provided by law.
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. 8.4 Enforcement Expenses; Indemnification. (a) Each Guarantor agrees to pay or
relrpburse each Lender and the Administrative Agent for all its costs and expenses incurred in collectin
against such Guarantor under the guarantee contained in Section 2 or otherwise enforcing or preservin ;
any nghts under this Agreement, the other Loan Documents to which such Guarantor is a part i
including, without limitation, the reasonable fees and disbursements of counsel (including the}::llocated
fees and expenses of in-house counsel) to each Lender and of counsel to the Administrative Agent.

(b) Each Guarantor agrees to pay, and to save the Administrative Agent and the Lenders
harmless fr.om, any and all liabilities with respect to, or resulting from any delay in paying, any and all
stamp, excise, sales or other taxes which may be payable or determined to be payable with respect to an
of the Collateral or any of the other transactions contemplated by this Agreement. ’

(c) Each Guarantor agrees to pay, and to save the Administrative Agent and the Lenders
harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits
costs, expenses or disbursements of any kind or nature whatsoever with respect to th;: execution ’ deliv,e
enfo_rcement, performance and administration of this Agreement to the extent the Borrower wou,ld be i
required to do so pursuant to Section 12.5 of the Credit Agreement.

(d) The agreements in this Section 8.4 shall survive re igati
| . payment of the Obligations and
other amounts payable under the Credit Agreement or any other Loan Document. ; samd el

. 8.5 Successors and Assigns. This Agreement shall be binding upon the successors and
assigns of each Grantor and shall inure to the benefit of the Administrative Agent and the Lenders and
their successors and assigns; provided that no Grantor may assign, transfer or delegate any of its rights or
obligations under this Agreement without the prior written consent of the Administrative Agent.

8.6 Set-Off. Each Grantor hereby irrevocably authorizes the Administrative Agent and
each Lender at any time and from time to time while a Default or Event of Default shall have occurred
and be continuing, without notice to such Grantor, any such notice being expressly waived by each
Grantor, to set-off and appropriate and apply any and all deposits (general or special, time or demand,
provisional or final), in any currency, and any other credits, indebtedness or claims, in any currency, in
each case whether direct or indirect, absolute or contingent, matured or unmatured, at any time held or
owing by the Administrative Agent or such Lender to or for the credit or the account of such Grantor, or
any part thereof in such amounts as the Administrative Agent or such Lender may elect, against and on
account of the obligations and liabilities of such Grantor to the Administrative Agent or such Lender
hereunder and claims of every nature and description of the Administrative Agent or such Lender against
such Grantor, in any currency, whether arising hereunder, under the Credit Agreement, any other Loan
Document or otherwise, as the Administrative Agent or such Lender may elect, whether or not the_
Administrative Agent or any Lender has made any demand for payment and although such obligations,
liabilities and claims may be contingent or unmatured. The Administrative Agent and -ea.ch Lc_ender shall
notify such Grantor promptly of any such set-off and the applicati(?n made by Fhe Administrative Agent or
such Lender of the proceeds thereof, provided that the failure to give §uch notice shall not affect the
validity of such set-off and application. The rights of the Admimst.ratlve .Agent z}nq eaph Lender }mder
this Section 8.6 are in addition to other rights and remedies (including, without limitation, other rights of

set-off) which the Administrative Agent or such Lender may have.

8.7 Counterparts. This Agreement may be executed by one or more of the parties to this
Agreement on any number of separate counterparts (including by telecopy), and all of said counterparts
taken together shall be deemed to constitute one and the same instrument.
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. ’ 8.8 Severability. Any provision of this Agreement which is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction.

8.9 Section Headings. The Section headings used in this Agreement are for convenience
pf reference only and are not to affect the construction hereof or be taken into consideration in the
interpretation hereof.

8.10 Integration. This Agreement and the other Loan Documents represent the
agreement of the Grantors, the Administrative Agent and the Lenders with respect to the subject matter
heregf fmd thereof, and there are no promises, undertakings, representations or warranties by the
Administrative Agent or any Lender relative to the subject matter hereof and thereof not expressly set
forth or referred to herein or in the other Loan Documents.

8.11 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

8.12 Submission To Jurisdiction; Waivers. Each Grantor hereby irrevocably and
unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating to this
Agreement, the other Loan Documents to which it is a party, or for recognition and enforcement
of any judgment in respect thereof, to the non-exclusive general jurisdiction of the Courts of the
State of New York, the courts of the United States of America for the Southern District of
New York, and appellate courts from any thereof;

(b) consents that any such action or proceeding may be brought in such courts and
waives any objection that it may now or hereafter have to the venue of any such action or
proceeding in any such court or that such action or proceeding was brought in an inconvenient
court and agrees not to plead or claim the same;

(c) agrees that service of process in any such action or proceeding may be effected by
mailing a copy thereof by registered or certified mail (or any substantially similar form of mail),
postage prepaid, to such Grantor at its address referred to in Section 8.2 or at such other address
of which the Administrative Agent shall have been notified pursuant thereto;

(d) agrees that nothing herein shall affect the right to effect service _of process in any
other manner permitted by law or shall limit the right to sue in any other jurisdiction; and

)} waives, to the maximum extent not prohibited by law, any right it may have to claim

e »
( in this Section any special, exemplary,

or recover in any legal action or proceeding referred to
punitive or consequential damages.

8.13 Acknowledgements. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of this
Agreement, any other Loan Document to which it is a party;
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(b) neither the Administrative Agent nor any Lender has any fiduciary relationship with
or duty to any Grantor arising out of or in connection with this Agreement, the other Loan
Documents, and the relationship between the Grantors, on the one hand, and the Administrative
Agent and Lenders, on the other hand, in connection herewith or therewith is solely that of debtor
and creditor; and

(c) no joint venture is created hereby or by the other Loan Documents or otherwise exists
by virtue of the transactions contemplated hereby or thereby among the Lenders or among the
Grantors and the Lenders.

8.14 WAIVER OF JURY TRIAL. EACH GRANTOR HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT
AND FOR ANY COUNTERCLAIM HEREIN OR THEREIN.

8.15 Additional Grantors. Each Subsidiary of the Borrower that is required to become a
party to this Agreement pursuant to Section 7.9 of the Credit Agreement shall become a Grantor for all
purposes of this Agreement upon execution and delivery by such Subsidiary of an Assumption
Agreement in the form of Annex 1 hereto.

8.16 Releases. (a) At such time as the Loans, the Reimbursement Obligations and the
other Obligations shall have been paid in full, the Revolving Credit Commitments have been terminated
and no Letters of Credit shall be outstanding, the Collateral shall be released from the Liens created
hereby, and this Agreement and all obligations (other than those expressly stated to survive such
termination) of the Administrative Agent and each Grantor hereunder shall terminate, all without delivery
of any instrument or performance of any act by any party, and all rights to the Collateral shall revert to the
Grantors. At the request and sole expense of any Grantor following any such termination, the
Administrative Agent shall deliver to such Grantor any Collateral held by the Administrative Agent
hereunder, and execute and deliver to such Grantor such documents as such Grantor shall reasonably

request to evidence such termination.

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of by any
Grantor in a transaction permitted by the Credit Agreement, then the Administrative Agent, at the request
and sole expense of such Grantor, shall execute and deliver to such Grantor all releases or other
documents reasonably necessary or desirable for the release of the Liens created hereby on such
Collateral. At the request and sole expense of the Borrower, a Guarantor shall be released from its
obligations hereunder in the event that all the Capital Stock of such Guarantor shall be sold, transferred or
otherwise disposed of in a transaction permitted by the Credit Agreement.
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Schedule 1

NOTICE ADDRESSES OF GUARANTORS

1. Tapetex, Inc.
240 Commerce Dr.
Rochester, New York 14623

2. Stedro Textile, Inc.
1350 Broadway
New York, New York 10018
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Schedule 2

DESCRIPTION OF PLEDGED SECURITIES

. Description of Pledged Stock

1. Certificate 4 issued to Duro Industries, Inc. representing 4,500 shares of common stock of Stedro
Textile, Inc.

2. Certificate 10 issued to Duro Industries, Inc. representing 1,000 shares of common stock of
Tapetex, Inc.

3. Certificate P-3 issued to Duro Industries, Inc. representing 25,000 shares of preferred stock of
Tapetex, Inc.

4. Certificate C-2 issued to Duro Industries, Inc. representing 65 shares of common stock of Duro
Industries, Inc. (Canada)

Description of Pledged Notes.

None
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UCC FILING JURISDICTIONS

UCC-1 Filings:

Secretary of State, California

County Recorder, Los Angeles County, California

County Recorder, Orange County, California

Secretary of State, Connecticut

Clerk of the Superior Court, De Kalb County, Georgia
Secretary of State, Commonwealth of Massachusetts
Register of Deeds, Bristol County, Massachusetts, Fall River District
Register of Deeds, Bristol County, Massachusetts, Southern District
City Clerk, Fall River, Massachusetts

Register of Deeds, Suffolk County, Massachusetts
Department of Assessments and Taxation, Maryland
Secretary of State, North Carolina

Clerk of the Circuit Court, Alamance County, North Carolina
Clerk of the Circuit Court, Alexander County, North Carolina
Clerk of the Circuit Court, Cleveland County, North Carolina
Clerk of the Circuit Court, Guilford County, North Carolina
Clerk of the Circuit Court, Lee County, North Carolina

Clerk of the Circuit Court, Lincoln County, North Carolina
Clerk of the Circuit Court, Rutherford County, North Carolina
Secretary of State, New Jersey

Secretary of State, New York

County Clerk, Dutchess County, New York

County Clerk, Monroe County, New York

County Clerk, New York County, New York

City Registers' Office, New York County, New York

County Clerk, Orange County, New York

Secretary of State, Pennsylvania

Secretary of State, Rhode Island

Clerk of the Circuit Court, Newport County, Rhode Island
Secretary of State, South Carolina

Secretary of State, Texas

County Clerk, Dallas County, Texas

County Clerk, El Paso County, Texas o

Secretary of State, Commonwealth of Virginia

Pulaski County Clerk of the Circuit Court, Virginia

Arlington County, Virginia
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Schedule 4

LOCATION OF JURISDICTION OF ORGANIZATION AND CHIEF EXECUTIVE OFFICE

Duro Industries, Inc.
110 Chace Street
Fall River, Massachusetts 02724
State of Organization: Massachusetts, 12/27/85
Tapetex, Inc.
240 Commerce Drive
Rochester, NY 14623
State of Organization: Delaware, 8/27/93
Stedro Textile, Inc.
1350 Broadway
New York, New York 10018

State of Organization: Rhode Island, 1/3/85
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Schedule 5

LOCATION OF INVENTORY AND EQUIPMENT

DURO INDUSTRIES, INC.

110 Chace Street
Fall River, MA

1 Middle Street
Fall River, MA

700 Shore Drive
Unit #401
Fall River, MA

(Lease: Stone Mountain Ind. Park)

1717 Litton Drive
Stone Mountain, GA

(Lease: Crosby 35 Business Center)

1225 East Crosby Road
Carrollton, TX

(Lease: Budek Film)
360 Thames Street
Newport, RI

Stonecutter Mills
300 Dallas Street
Spindale, NC 28160

Signature Cloth Co.

P.O. Box 1445

Clifton, NJ 07015
Worldwide Dye Works
70 Fairview Avenue

P.O. Box 271
Poughkeepsie, NY 10802

Highland Industries, Inc.
650 Chesterfield Road
Cheraw, SC 29520

Champion Dyeing & Finishing
192 Putnam Street

P.O. Box 397

Paterson, NJ 07524
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Glen Raven Mills
1831 No. Park Avenue
Glen Raven, NC 27217

Keystone Weaving

1349 W. Cumberland Street
P.O. Box 17042

Lebanon, PA 17042

New England Bias Binding
28 Damrell Street
South Boston, MA 02127

FBS
460 Globe Street
Fall River, MA 02724

Jade Harbour

13-17 Crosby Street

4" Floor

New York, NY 10013
Uretek, Inc.

30 Lenox Street

New Haven, CT 06513

Priority Finishing Corporation
160 Stevens Street

P.O. Box 1829

Fall River, MA 02722

Brittany Dyeing & Printing Corp.
1357 East Rodney French Blvd.
P.O. Box 3106

New Bedford, MA 02741

North Bergen
1701-13 Seventy-Fifth Street
North Bergen, NJ 07047

Diversified Print Works
1150 Center Street
Easton, PA 18042

Renco Finishing Corp.
20-21 Wagaraw Road
Fairlawn, NJ 07410

RGSV

509-15 74" Street
North Bergen, NJ 07047
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W.L. Gore & Associates
105 Vieve’s Way
Elkton, MD 21921

206 Globe Mills Avenue
Fall River, MA

100 Globe Mills Avenue
Fall River, MA

(Lease: New England Ropes)
848 Airport RoadFall River, MA

(Lease: 5353 Downey Associates)
5401 Downey Road
Vernon, CA

(Lease: Helmsley-Spear)
1350 Broadway
New York, NY

(Lease: West Texas Textiles)
211 Magnolia Street
El Paso, TX

Oxford Textile Inc.
11 Foundry Street
P.O. Box 90
Oxford, NJ 07863

Sandhills Print & Finish
1501 Douglas Drive
Sanford, NC 27330

Textile Piece Dyeing Co., Inc.
Highway 155 North

P.O. Box 370

Lincolnton, NC 28093

Milliken & Company
P.O. Box 1926
Spartanburg, SC 29304

Sunbrite Dye Company
35 Eighth Street

P.O. Box 1076
Passaic, NJ 07055

Kuttner Print/Safer Textile

1875 McCarter Highway
Newark, NJ 07104
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Schneider Mills

1430 Broadway

7™ Floor

New York, NY 10018

Moire
204 No. Paston Street
Shelby, NC 28150

Chloe Textile, Inc.
142 Airport Drive
Middletown, PA 17057

Pear]l Trim
111 West Norris Street
Philadelphia, PA 19122

Prismatic Dyeing & Finishing
40 Wisner Avenue
Newburgh, NY 12550

Precision Fabrics

301 North Elm Street
Suite 600

Greensboro, NC 27401

Fabrite Laminating Corp.
70 Passaic Street
Wood-Ridge, NJ 07075

Seville Dyeing Co.
P.O. Box 1209

229 First Avenue
Woonsocket, RI 02895

Lee Dyeing Co.
104 West 40" Street
New York, NY 10018

Continental
317 St. Paula Avenue
Jersey City, NJ 07306

Safer Textiles
1875 McCarter Highway
Newark, NJ 07104

TAPETEX, INC.
(Lease: 240 Commerce Drive Realty)

240 Commerce Drive
Rochester, NY

(Lease: Trico Realty)
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1615 Monrovia Avenue
Costa Mesa, CA

Duro Finishing
110 Chace Street
Fall River, MA 02724

Milliken
Highway 56 and Interstate 26
Clinton, SC 29325

Pioneer Finishing
1 Middle Street
Fall River, MA 02724

Prismatic Finishing
40 Wisner Avenue
Newburgh, NY 12550

Seville Finishing
229 First Avenue
Woonsocket, RI 02895

Rochester Warehouse
240 Commerce Drive
Henrietta, NY 14623

(Lease: Griffin Street Associates)
113 Griffin Street
Fall River, MA

Champion Finishing
192 Putnam Street
Paterson, NJ 07524

Fairhaven Warehouse
460 Globe Street

(aka 113 Griffin Street)
Fall River, MA 02724

New River Industries
6540 Viscoe Road
Radford, VA 24141

Priority Finishing

160 Stevens Street
Fall River, MA 02722
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Schneider Mills
530 Wilksboro Road
Taylorsville, NC 28661

Sunbrite Finishing

35-8" Street
Passaic, NJ 07055
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Schedule 6

INTELLECTUAL PROPERTY

L TRADEMARKS:

Duro Industries, Inc.
1. DESK-PAK

Original Applicant: Duro Industries, Inc.

Serial No.: 75-309,655

Date Filed: June 16, 1997

Filing Correspondent: Robert R. Pierce, Esq.
Pierce & Mandell, PC
1 Beacon Street, 13" Floor
Boston, MA 02108

Status: Pending; New Application - Record Initialized Not Assigned to Examiner; Intent
to Use - Application; Intent to Use - Current

2. CT™M

Original Applicant: Duro Industries, Inc.

Serial No.: 75-173,975

Reg. No.: 2,097,688

Date Registered: September 16, 1997

Filing Correspondent:  Robert R. Pierce, Esg.
Pierce & Mandell, PC
1 Beacon Street, 13" Floor
Boston, MA 02108

Status: Registered

3. CASE THE MUSIC

Original Applicant: Duro Industries, Inc.
Serial No.: 74-671,273

Reg. No.: 2,041,252

Date Registered: February 25, 1997

Filing Correspondent: Robert R. Pierce, Esq.
Pierce & Mandell, PC

| Beacon Street, 13" Floor
Boston, MA 02108

Status: Registered; Intent of Use - Application
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IL. SERVICE MARK:

Duro Industries, Inc.
1. DURO

Original Applicant: Duro Industries, Inc.

Serial No.: 1,889,456

Date Registered: April 11, 1995

Filing Correspondent:  Elliot A. Salter, Esq.
Salter & Michaelson
321 South Main Street
Providence, RI 02903

Status: Registered; Statement of Use - Registration Review Complete and Intent to Use -
Application

111 PATENTS:

Duro Industries, Inc.

1. Chemical Suit Liner: Patent Number 4,954,392
Date of Patent: September 4, 1990
Inventor: Stanley Goldberg
Assignee: Duro Industries, Inc.

IV. COPYRIGHTS:

None
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Annex I to Amended and Restated
Guarantee and Collateral Agreement

ASSUMPTION AGREEMENT, dated as of , 200_, made by
,a corporation (the "Additional Guarantor"), in
fzvc');\ of BANK OF AMEI}ICA, NATIONAL ASSOCIATION, as administrative agent (in such cag;city
the dmm.lstratwe Agent") for the banks, financial institutions and other entities (the "Lenders") parties’
to the. Credit Agreement referred to below. All capitalized terms not defined herein shall have the
meaning ascribed to them in such Credit Agreement.

W I'IEREAS Duro |]lduStIieS IHC (t "BO [8)%4 ") th ini i
) , » . ]le IT er ), (5] l,enders and the Admlnlstratl\/e
Ageﬂt ha € entered into the Amended and Restated Cledit A reement, date O
\" m N d
( " - ”); g ted as f December ' 2000

WHEREAS, in connection with the Credit A i i

. , 10 greement, the Borrower and certain of it
Affiliates (other than the Additional Guarantor) have entered into the Amended and Restated Guaranltesae
and Collateral Agrepment, dated as of December __, 2000 (the "Guarantee and Collateral Agreement”) in
favor of the Administrative Agent for the benefit of the Lenders;

WHEREAS, the Credit Agreement requires the Additional Guarantor to become a party
to the Guarantee and Collateral Agreement; and

WHEREAS, the Additional Guarantor has agreed to execute and deliver this Assumption
Agreement in order to become a party to the Guarantee and Collateral Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guarantee and Collateral Agreement. By executing and delivering this Assumption
Agreement, the Additional Guarantor, as provided in Section 8.15 of the Guarantee and Collateral
Agreement, hereby becomes a party to the Guarantee and Collateral Agreement as a Guarantor thereunder
with the same force and effect as if originally named therein as a Guarantor and, without limiting the
generality of the foregoing, hereby expressly assumes all obligations and liabilities of a Guarantor
thereunder. The information set forth in Annex 1-A hereto is hereby added to the information set forth in
Schedules % to the Guarantee and Collateral Agreement. The Additional Guarantor hereby
represents and warrants that each of the representations and warranties contained in Section 4 of the
Guarantee and Collateral Agreement with respect to such Additional Guarantor is true and correct on and
as the date hereof (after giving effect to this Assumption Agreement) as if made on and as of such date.

3. Governing Law. THIS ASSUMPTION AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE

LAW OF THE STATE OF NEW YORK.

* Refer to each Schedule which needs to be supplemented.
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IN WITNESS WHEREOF, the undersigned has caused this Assumption Agreement to be
duly executed and delivered as of the date first above written.

[ADDITIONAL GUARANTOR]

By:
Name:
Title:
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