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This SECOND AMENDED AND RESTATED PLEDGE AND SECURITY
AGREEMENT, dated as of December 20, 2002 (this "Agreement”), between EACH OF THE
UNDERSIGNED, whether as an original signatory hereto or as an Additional Grantor (as herein
defined) (each, a "Grantor"), and GENERATL ELECTRIC CAPITAL CORPORATION, as
collateral agent for the Secured Parties (as herein defined) (in such capacity as collateral agent,
the "Callateral Agent™).

RECITALS:

WHEREAS, reference is made to (i) that certain Amended and Restated Revolving
Credit Agreement dated as of September 17, 1998, as amended (the "Existing Revolving Credit
Agreement") among Company, the Guarantors, GSCP as arranger and as syndication agent, the
revolving lenders party thereto and Fleet National Bank as administrative agent; and (ii) that
" certain Amended and Restated AXEL Credit Agreement dated as of September 17, 1998 as
amended (the "Existing AXEL Credit Agreement” and together with the Existing Revolving
Credit Agreement, the "Existing Credit Agreements") among Company, the Guarantors, GSCP
as arranger and as syndication agent, the AXFL lenders party thereto and Fleet National Bank as
administrative agent;

WHEREAS, in conjunction with the Existing Credit Agreements (a) (i) the Company
Pledge Agreement, dated December 19, 1997 was entered into between Company and Fleet
National Banlk, as collateral agent (the "Existing Company Pledge Agreement™), and (11) the
Company Security Agreement dated December 19, 1997 was entered into between Company and
Fleet National Bank, as collateral agent (the "Existing Company Security Agreement')
pursuant to which the Company secured the payment or performance mn full when due of all
obligations described therein, and (b) (i) each of the Subsidiary Pledge Agreements dated
December 19, 1997, September 17, 1998 and March 20, 2002 (the "Existing Subsidiary Pledge
Agreements™) was entered into between Guarantors and Fleet National Bank, as collateral agent,
(i) each of the Subsidiary Security Agreements dated December 19, 1997, September 17, 1998
and March 20, 2002 (the "Existing Subsidiary Security Agreements") entered into between
Guarantors and Fleet National Bank, as collateral agent and (111) each of the Subsidiary Patent and
Trademark Security Agreements dated December 19, 1997, September 17, 1998 and March 20,
2002 (the "Existing Subsidiary Patent and Trademark Security Agreement” and together
with the Existing Company Pledge Agreement, the Existing Company Security Agreement, the
Existing Subsidiary Pledge Agreements and the Existing Subsidiary Sccurity Agreements, the
"Existing Pledge and Security Agreements’) pursuant to which the Grantors secured the
payment or performance in full when due of all obligations described therein;

WHEREAS, the Credit Parties, Lenders and Agents are entering into that certam Second
‘Amended and Restated Credit and Guaranry Agreement, dated as of the date hereof (as it may be
amended restated, supplemented or otherwise modified, the "Credit Agreement") in order to
provide for certain amendments to the Existing Credit Agreerents;

WHEREASR, in conjunction with the Credit Agreement, the partics to the Existing Pledge
and Security Agreements (including the Company) intend to amend and restate the Existing
Pledge and Security Agreements and to confirm the grant of the security interest in favor of the
Collateral Agent under the Existing Pledge and Security Agreements to secure the payment and
performance when due of all Secured Obligations;
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WHEREAS, subject to the terms and conditions of the Credit Agreement, certain
Grantors may cnter into one or more Hedge Agreements (as herein defined) with one or more
Lender Counterparties;

WHEREAS, in consideration of the extensions of credit and other accommodations of
Lenders and Lender Counterparties as set forth in the Credit Agreement and the Hedge
Agreements, respectively, each Grantor has agreed to secure such Grantor's obligations under the
Credit Documents and the Hedge Agreements as set forth herein; and

NOW, THEREFORE, in consideration of the premises and the agreements, provisions
and covenants herein contained, each Grantor and the Collateral Agent agree as follows:

SECTION 1. DEFINITIONS; GRANT OF SECURITY.

1.1 (General Definitions. In this Agreement, the following terms shall have the
following meanings: .

" Account Debtor” shall mean each Person who is obligated on a Reccivable or
any Supporting Obligation related thereto.

" Accounts”™ shall mean all "accounts" as defined in Article 9 of the UCC.
"Agreement” shall have the meaning set forth in the preamble.
" Additional Grantors™ shall have the meaning assigned in Section 4.3,

"Bankruptcy Code" shall mean Title 11 of the United States Code entitled
"Bankruptcy”, as now and hereafier in effect, or any successor statute,

"Cash Proceeds” shall have the meaning assigned in Section 6.4.

"Chattel Paper™ shall mean all "chattel paper” as defined 1n Article 9 of the
UCC, including, without limitation, "electronic chattel paper” or "tangible chattel paper", as each
terrn 18 defined in Asticle 9 of the UCC,

"Collateral” shall have the meaning assigned in Section 2.1,
"Collateral Agent' shall have the meaning set forth in the preamble.

"Colateral Records™ shall mean books, records, ledger cards, files,
correspondence, customer lists, blueprints, technical specifications, manuals, computer software,
computer printouts, tapes, disks and related data processing software and similar items that at any
time evidence or contain information relating to any of the Collateral or arc otherwise necessary
or helpful in the collection thereof or realization thersupon.

"Collateral Support" shall mean all property (real or personal) assipned,
hypothecated or otherwise securing any Collateral and sha]l include any security agreement or
other agreement granting a lien or security interest it such real or personal property.
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"Commercial Tort Claims™ shall mean all "commercial rort ciaims" as defined
in Article 9 of the UCC, mcluding, without litmitation, all commercial tort claims histed on
Schedule 4.8 (as such schedule may be amended or supplemented from time to time).

"Commodities Accounts™ (1) shall mean all "commeodity accounts” as defined 1n
Article 9 of the UCC asserted by any Grantor and (i1) shall mclude, without limitation, all of the
accounts Iisted on Schedule 4.4 under the heading "Commeodities Accounts” (as such schedule
may be amended or supplemented from time to time).

"Controlled Foreign Corporation” shall mean "controlled foreign corporation”
as defined in the Tax Code.

"Copyright Licenses” shall mean any and all agreements providing for the
granting of any right in or to Copyrights (whether such Grantor is licensee or licensor thereunder)
ineluding, without limitation, each agreement referred to in Schedule 4.7(B) (as such schedule
may be amended or supplemented from time to time).

"Copyrights” shall mean all United States, and foreign copyrights (including
Community designs), including but not himited to copyrights in software and databases, and all
Mask Works (as defined under 17 U.8.C. 901 of the U.5, Copyright Act), whether registered or
not registered, and, with respect to any and all of the foregoing: (i) all registrations and
applications therefor including, without lirmitation, registrations and applications referred to
Schedule 4.7(A) (as such schedule may be amended or supplemented from time to time), (1) all
extensions and renewals thereof, (1i1) all nghts comresponding thereto throughout the world, (iv)
all rights to sue for past, present and future infringements thereof, and (v) all Proceeds of the
foregoing, including, without limitation, licenses, royalties, income, payments, claims, damages
and proceeds of swit.

"Credit Agreement” shall have the meaning set forth in the recitals.

"De Minimis Deposit Accounts” shall have the meaning set forth in Section 4.1

(aXvil).
"Documents” shall mean all "documents" as defined in Article 9 of the UCC.

"Deposit Accounts” (i) shall mean all "dcposit accounts” as defined in Article 9
of the UCC and (ii) shall include, without limitation, all of the accounts listed on Schedule 4.4
under the heading "Deposit Accowts” (as such schedule may be amended or supplemented from
time to time).

"Equipment” shall mean: (i) all "equipment” as defined in Article 9 of the
UCC, (11) all machipery, manufacturing equipment, data processing equipment, computers, office
equipment, furnishings, furniture, appliances, fixtures and tools (in each case, regardiess of
whether characterized as equipment under the UCC) and (iii) all accessions or additions thereto,
all parts thereof, whether or not at any time of determination incorporated or installed therein or
attached thereto, and all replacements therefor, wherever located, now or hereafter existing,
including any fixtures.

"General Intangibles™ (1) shall mean all "general intangibles” as defined in
Article 9 of the UCC, including "payment intangibles” also as defined in Article 9 of the UCC
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and (ii)} shall include, without limitation, all interest rate or currency protetion or hedging
arrangements, all tax refunds, all licenses, permits, concessions and authorizations. all Assigned
Agreements and all Intellectual Property (in each case, regardless of whether characterized as
general mtangibles under the UCC).

"Goods" (1) shall mean all "goods” as defined in Article 9 of the UCC and (11)
shall include, without limitation, all Inventory and Equipment (in each case, regardless of whether
characterized as goods under the UCC),

"Grantors" shall have the meaning set forth in the preamble.

"Indemnitee" shall mean the Collateral Agent, and tts and its Affiliates’ officers,
pariners, directors, frustees, employees, agents.

"Instraments” chall mean all "instruments” as defined in Article 9 of the UCC.

"Insurance” shall mean: (1) all msurance policies covering any or all of the
Collateral (regardless of whether the Collateral Agent is the loss payee thereof) and (ii) any key
man life insurance policies.

*Intellectual Property™ shall mean, collectively, the Copyrights, the Copyright
Licenses, the Patents, the Patent Licenses, the Trademarks, the Trademark Licenses, the Trade
Secrets, and the Trade Secret Licenses.

"Inventory" shall mean: (i) all "inventory" as defined in Article 9 of the UCC
and (ii) all goods held for sale or lease or to be furnished under contracts of service or so leased or
furnished, all raw materials, work in process, fimshed goods, and materials used or consumed in
the manufacture, packing, shipping, advertising, selling, leasing, furnishing or production of such
mventory or otherwise used or conswmed in any Grantor's business; all goods in which any
Grantor has an interest in mass or a joint or other interest or right of any kind; and all goods
which are retwmned o or repossessed by any Grantor, all computer programs embedded 1o any
zoods and all accessions thereto and products thereof {in each case, regardless of whether
characterized as inventory under the UCC).

"Investment Acconnis” shall mean the Collateral Account, Securities Accounts,
Commodities Accounts and Deposit Accounts.

"Investment Related Property' shall mean: (i) all "investment property"” {(as
such term is defined in Article 9 of the UCC) and (ii) all of the following (regardless of whether
classified ag investment property under the UCC): all Pledged Equity Interests, Pledged Debt, the
Investment Accounts and certificates of deposit.

"Lender"” shall have the meaning set forth in the recifals.

"Letter of Credit Right” shall mean "letter-of-credit right” as defined in Article
9 of the UCC.

"Lien" shall mean (i) any lien, mortgage, pledge, assignment, security interest,
charge or encumbrance of any kind (including any agreement to give any of the foregoing, any
conditional sale or other title retention agreement, and any lease in the nature thereof) and any
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option, trust or other preferential arrangement having the practical effect of any of the foregoing
and (i1) in the case of Pledged Equity Interests, any purchase option, call or similar right of a
third party with respect to such Pledged Equity Interests.

"Material Receivables” shall have the meaning set forth in Section 4.3(b)(iv).
"Money" shall mean "money" as defined in the UCC.

"Non-Assignable Contract” shall mean any agreement, contract or license 1o
which any the Grantor is a party that by its terms purport to restrict or prevent the assignment or
granting of a security interest therein (either by its terms or by any federal or state statutory
prohibition or otherwise irrespective of whether such prohibition or restriction s enforceable
under Section 9-406 through 409 of the UCC).

"Patent Licenses" shall mean all agreements providing for the granting of any
right in or to Patents (whether such Grantor is licensee or licensor thereunder) including, without
limitation, each agreement referred to in Schedule 4.7(D) (as such schedule may be amended or
supplemented from time to time).

"Patents" shall mean all United States and foreign patents and certificates of
invention, or similar industrial property rights, and applications for any of the foregoing,
including, but not limited to: (i) each patent and patent application referred to in Schedule 4.7(C)
hereto (as such schedule may be amended or supplemented from time to time), (i) all reissues,
divisions, continuations, continuations-in-part, extensions, renewals, and reexaminations thereof,
(ii) all rights corresponding thereto throughout the world, (31) all inventions and improvements
described therein, (iv) all rights to sue for past, present and future infringements thereof, (v) all
licenses, claims, damages, and proceeds of suit arising therefrom, and (v) all Proceeds of the
foregoing, including, without limitation, licenses, royalties, income, payments, claims, damages,
and proceeds of suit.

*Permitted Sale" shall mean those sales, transfers or assignments permitted by
the Credit Agreement.

"Pledged Debt" shall mean all Indebtedness owed to such Grantor, including,
without limitation, all Indebtedness described on Schedule 4.4(A) under the heading "Pledged
Debt" (as such schedule may be amended or supplemented from time to time), issued by the
obligors named therein, the instruments evidencing such Indebtedness, and all interest, cash,
instruments and other property or proceeds from time to time received, receivable or otherwise
distributed in respect of or in exchange for any or all of such Indebtedness.

"Pledged Equity Interests” shall mean all Pledged Stock, Pledged LEC
Interests, Pledged Partnership Interests and Pledged Trust Interests,

"Pledged LLC Interests” shall mean all interests in any limited lability
company including, without limitation, all limited liability company interests listed on Schedule
4.4(A) under the heading "Pledged LLC Interests" (as such schedule may be amended or
supplemented from time to time) and the certificates, if any, representing such limited hability
company interests and any interest of such Grantor on the books and records of such Lirmited
lability company or on the books and records of any securitics intermediary pertaining to such
interest and all dividends, distributions, cash, warrants, Tights, options, instruments, securities and
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other property or proceeds from time to time received, receivable or otherwise distributed in
respect of or in exchange for any or all of such limited liability company interests.

"Pledged Partnership Interests" shall mean all interests in any general
partnership, limited partnership, himited Iiability partership or other parmership meluding,
without limitation, all parmership interests listed on Schedule 4.4(A) under the hading "Pledged
Parmership Interests” (as such schedule may be amended or supplemented from time to time) and
the certificates, if any, representing such partnership interests and any mterest of such Grantor on
the books and records of such partmership or on the books and records of any securities
intermediary pertaining to such interest and all dividends, distributions, cash, warrants, rights,
options, instrurments, securities and other property or proceeds from time o iime received,
receivable or otherwise distributed in respect of or in exchange for any or all of such partnership
interests,

"Pledged Stock" shall mean all shares of capital stock owned by such Grantor,
including, without limitation, al! shares of capital stock described on Schedule 4.4(A) under the
heading "Pledged Stock" (as such schedule may be amended or supplemented from time to time),
and the certificates, 1f any, representing such shares and any interest of such Grantor in the entries
on the books of the 1ssuer of such shares or on the books of any secunties imtermediary pertammg
1o such shates, and all dividends, distributions, cash, warranis, rights, options, instruments,
securities and other property or proceeds from time to time received, receivable or otherwise
distributed o respect of or m exchange for any or all of such shares.

"Pledged Trust Interests' shall mean all interests in a Delaware business trust
or other trust including, without limitation, all frust interests listed on Schedule 4.4(A) undcr the
headmg "Pledged Trust Interests” (as such schedule may be amended or supplemented from time
to time) and the certificates, if any, representing such trust interests and any interest of such
Grantor on the books and records of such trust or on the books and records of any securities
intermediary pertaining to such interest and all dividends, distributions, cash, warrants, rights,
options, instruments, securities and other property or proceeds from time to time received,
recetvable or otherwise distributed 1n respect of or in exchange for any or all of such trust
interests.

"Pledge Supplement” shall mean any supplement to this agreement in
substantially the form of ExInbit A.

"Proceeds” shall mean: (i) all "proceeds” as defined in Article 9 of the UCC,
{i1) payments or distributions made with respect to any Investment Related Property and (iii)
whatever is receivable or received when Collateral or proceeds are sold, exchanged, collected or
otherwise disposed of, whether such disposition is voluntary or involuntary.

"Receivables™ shall mean all rights to payment, whether or not earned by
performance, for goods or other property sold, leased, licensed, assigned or otherwise disposed
of. or services rendered or to be rendered. including, without limitation 21l such nghts constimting
or evidenced by any Account, Chattel Paper, Instrument, General Intangible or Investment
Related Property, together with all of Grantor's rights, if any, in any goods or other property
giving rise to such right to payment and all Collateral Support and Supporting Obligations related
thereto and all Receivables Records.
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"Receivables Records' shall mean (1) all original copies of all documernts,
mstruments or other writings or electronic records or other Records evidencing the Receivables,
(i1) all books. correspondence, credit or other files, Records, ledger sheets or cards, invoices, and
other papers relating to Receivables, including, without limitation, all tapes, cards, computer
tapes, computer discs, computer runs, record Keeping systems and other papers and documents
relating to the Receivables, whether in the possession or under the control of Grantor or any
computer burean or agent from time to time acting for Grantor or otherwise, (i1i} all evidences of
the filing of financing statements and the registration of other instruments in connection
therewith, and amendments, supplements or other modifications thereto, notices to other creditors
or secured parties, and certificates, acknowledgments, or other writings, including, without
limitation, lien search reports, from filing or other registration officers, (iv) all credit information,
reports and memeoranda relating thereto and (v) all other written or nonwritten forms of
information related in any way to the foregoing or any Receivable.

"Record" shall have the meaning specified in Artticle 9 of the UCC.
"Secured Obligations™ shall have the meaning assigned in Section 2.1.

"Secured Parties" means the Lenders and the Lender Counterparties and shall
include, without limitation, all former Lenders and Lender Counterparties to the extent that any
Obligations owing to such Persons were incurred while such Persons were Lenders or Lender
Counterparties and such Obligations have not been paid or satisfied in full.

"Securities” shall mean any stock, shares, parmership interests, voting trust
certificates, certificates of interest or participation in any profit-sharing agreement or
arrangement, options, warrants, bonds, debentures, notes, or other ¢vidences of indebtedness,
secured or unsecured, convertible, subordinated or otherwise, or in general any instruments
commonly known as "securities” or any certificates of interest, shares or participations in
temporary or interirn certificates for the purchase or acquisition of, or any right to subscribe to,
purchase or acquire, any of the foregomg.

"Securities Accounts” (i) shall mean all "securities accounts” as defined 1n
Article R of the UCC and (i) shall include, without limitation, all of the accounts listed on
Schedule 4.4(A) under the heading "Securities Accounts"” (as such schedule may be amended or
supplemented from time to time).

"Supporting Obligation” shall mean all "supporting obligations” as defined in
Article 9 of the UCC.

"Tax Code' shall mean the United States Internal Revenue Code of 1986, as
amended from time to timne.

"Trademark Licenses” shall mean any and all agreements providing for the

granting of any right in or to Trademarks (whether guch Grantor ig licenszee or licensor
thereunder) including, without limitation, each agreement referred to in Schedule 4.7(F) (as such

schedule may be amended or supplemented from time to time).

"Trademarks™ shall mean all United States, and foreign trademarks, trade
names, corporate names, company names, business names, fictitious business names, Internet
domain names, service marks, certification marks, collective marks, logos, other source or
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business identifiers, designs and general intangibles of a like nature, all registrations and
applications for any of the foregoing including, but not limited to: (i) the registrations and
applications referred to in Schedule 4. 7(E) (as such schedule may be amended or supplemented
from time to time), (i1) all extensions or renewals of any of the foregoing, (111} all of the goodwili
of the business connected with the use of and symbolized by the foregoing, (iv) the right to sue
for past, present and future infringement or dilution of any of the foregoing or for any injury 1o
goodwill, and (v) all Proceeds of the foregoing, including, without limitation, licenses, royalties,
income, payments, claims, damages, and proceeds of sut.

"Trade Secret Licenses"” shall mean any and all agreements providing for the
granting of any right in or to Trade Secrets (whether such Grantor is licensee or licensor
thereunder) including, without limitation, each agreement referred to in Schedule 4.7(G) (as such
schedule may be amended or supplemented from time to time).

"Trade Secrets" shall mean all trade secrets and all other confidential or
proprietary information and know-how whether or not such Trade Secret has been reduced to a
writing or other tangible form, including all documents and things embodying, incorporating, or
referring in any way to such Trade Secret, including but not limited to: (1) the right 1o sue for past,
present and future misappropriation or other violation of any Trade Secret, and (11} all Proceeds of
the foregoing, including, without limitation, licenses, rovalties, income, payments, claims,
damages, and proceeds of suit.

"UCC" shall mean the Uniform Commercial Code as in effect from time to time
in the State of New York or, when the context implies, the Uniform Commercial Code as in effect
from time to time in any other applicable jurisdiction.

"United States™ shall mean the United States of America.

1.2 Definitions; Interpretation. All capitalized terms used herein (including the
preamble and recitals hereto) and not otherwise defined herein shall have the meanings ascribed
thereto in the Credit Agreement or, if not defined therein, in the UCC. References to "Sections,"”
"Exhibits” and "Schedules” shall be to Sections, Exhibits and Schedules, as the case may be, of
this Agreement unless otherwise specifically provided. Section headinigs in this Agreement are
mcluded herem for convenience of reference only and shall not constitute a part of this
Agreement for any other purpose or be given any substantive cffect, Any of the terms defined
herein may, unless the context otherwise requires, be used m the singular or the plural, depending
on the reference. The use herein of the word "include™ or "including”, when following any
general statement, term or matter, shall not be construed to limit such statement, term or matter to
the specific items or matters set forth immediately following such word or to similar items or
matters, whether or not nonlimiting language (such as "without limitation” or "but not limited to™
or words of similar import) is used with reference thereto, but rather shall be deemed to refer to
all other items or matters that fall within the broadest possible scope of such general statement,
tertn or matter. If any conflict or inconsistency exists between this Agreement and the Credit
Apraement, the Credit Agreement shall govern; provided, that to the extent any Grantor is
permitted to dispose of the Collateral under the Credit Agreement without notice or consent to
the Collateral Agent, no notice or consent shall be required hereunder. All references herein to
provisions of the UCC shall include all successor provisions under any subsequent version or
amendment to any Article of the UCC.
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1.3 Confirmation of Grant of Security. Notwithstanding any amendments 1o the
Credit Documents to the contrary, each Grantor hereby confirms that the Existing Pledge and
Security Agreements and all Collateral (as defined therein} encumbered thereby will continue to
secure to the fullest extent possible the payment and performance of all "Secured Obligations”,
including without limitation the payment and performance of all "Obligations" of each Grantor
whether now or hereafter existing under or in respect of the Existing Credit Agreements or the
Credit Agreement. The parties also hereby amend and restate the Existing Pledge and Security
Agreements in thelr entirety.

SECTION 2. GRANT OF SECURITY.

21 Grant of Security. Each Grantor hereby grants to the Collateral Agenta
security mterest in and continuing lien on all of such Grantor's right, title and interest in, to and
under all personal property of such Grantor including, but not limited to the following, in each
case whether now owned or existing or hereafter acquired or arising and wherever located (all of
which being hereinafter collectively referred to as the "Collateral”):

(a) Accounts;
(b Chattel Paper;
(c) Documents;

(d) General Intangibles;

(e) Goods;
(H Instruments;
() Insurance;

(h) Intellectual Property:

(1) Investment Related Property;

(i) Letter of Credit Rights;

(k) Money;

(h Receivables and Receivable Records;
{m) Commercial Tort Claims;

() 10 the extent not otherwise included above, all Collateral Records,
Collateral Support and Supporting Obligations relating to any of the forgoing; and

(o) to the extent not otherwise included above, all Proceeds, products,
accessions, rents and profits of or in respect of any of the foregoing.

2.2 Certain Limited Exclesions. MNotwithstanding anything herein to the contrary,
in no event shall the security intervest granted under Section 2.1 hereof attach to {a) any Lease,
0
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license, contract, property rights or agreernent to which any Grantor is a party or any of 1ts rights
or interests thereunder if and for so long as the grant of such secunity interest shall constitute or
result in (1) the abandonment, invalidation or unenforceability of any right, title or interest of any
Grantor therein or {ii) in a breach or termination pursuarnt to the terms of, or a default under, any
such Lease license, contract property rights or agreement (other than to the extent that any such
term would be rendered ineffective pursuant to Sections 9-406, 9-407, 9408 or 9-409 of the UCC
(or any successor pravision or provisions) of any relevant jurisdiction or any other applicable law
(including the Bankruptcy Code) or principles of equity), provided however that such security
interest shall attach immediately at such tirme as the condition causing such abandonment,
invalidation or unenforceability shall be remedied and to the extent severable, shall attach
immediately to any portion of such Leasec, heense, contract, property nights or agreement that
does not result in any of the consequences specified in (1) or (11} above; (b) in any of the
cutstanding capital stock of a Controlled Foreign Corporation in excess of 65% of the voting
power of all classes of capital stock of such Controlled Foreign Corporation entitled 1o voie;
provided that immediately upon the amendment of the Tax Code to allow the pledge of a greater
percentage of the voting power of capital stock in a Controlled Foreign Corporation without
adverse tax consequences, the Collateral shall include, and the security interest granted by each
Grantor shall attach to, such greater percentage of capital stock of each Controlled Foreign
Corporation; or (¢) any Margin Stock.

SECTION 3. SECURITY FOR OBLIGATIONS; GRANTORS REMAIN LIABLE.

3.1 Security for Obligations. This Agreement secures, and the Collateral is
collateral security for, the prompt and complete payment or performance in full when due,
whether at stated maturity, by required prepayment, declaration, acceleration, demand or
otherwise (including the payment of amounts that would become due but for the operation of the
automatic stay under Section 362(a) of the Banlruptey Code, 11 U.S.C. §362(a) (and any
successor provision thereof)), of all Obligations with respect to every Grantor (the "Secured
Obligations").

3.2 Continuning Liability Under Collateral. Notwithstanding anything herein to the
contrary, (i) each Grantor shall remain liable for all obligations under the Collateral and nothing
contained herein is intended or shall be a delegation of duties to the Collateral Agent or any
Secured Party and (il) each Grantor shall remain Hable under each of the agreements included in
the Collateral, including, without limitation, any agreements relating to Pledged Parmership
Interests or Pledged LLC Interests, to performn all of the obligations undertaken by it thereunder
all in accordance with and pursuzant to the terms and provisions thereof and neither the Collateral
Agent nor any Secured Party shall have any obligation or liability under any of such agreements
by reason of or arising out of this Agreement or any other document related thereto nor shall the
Collateral Agent nor any Secured Party have any obligation to make any inquiry as to the nature
or sufficiency of any payvment received by it or have any obligation to take any action to collect or
enforce any rights under any agreement included in the Collateral, including, without limitation,

any agreements relating to Pledged Partnership Interests or Pledged LLC Interests, (i) the
exercise by the Collateral Agent of any of its rights hereunder shall not release any Grantor from

any of its duties or obligations under the contracts and agreements included in the Collateral.
SECTION 4, REPRESENTATIONS AND WARRANTIES AND COVENANTS.

4.1 CGrenerally.

10
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(a) Representations and Warranties, Each Grantor hereby represents and

warrants that:

(1) other than Permitted Liens, it owns the Collateral purported to be
owned by it or otherwise has the rights it purports to have in each item of Collateral and,
as to all Collateral whether now existing or hereafter acquired, will continue to own or
have such rights in each item of the Collateral, in each case free and clear of any and all
Liens, rights or claims of all other Persons, ineludmyg, without limitation, liens arising as
a result of such Grantor becoming bound (as a result of merger or otherwise) as debtor
under a security agreement entered into by another Person;

(i) it has indicated on Schedule 4_1(A)as such schedule may be
amended or supplemented from time to time): (W) the type of organization of such
Grantor, (x) the jurisdiction of organization of such Grantor, (v) its orgamizational
identification mumber and (2) the junsdiction where the chief executive office or its sole
place of business is (or the principal residence if such Grantor is a natural person), and
for the one-year period preceding the date hereof has been, located.

(iif) the full legal name of such Grantor is as set forth on Schedule
4.1{A) and it has not done in the last five {5) years, and does not do, business under any
other name (including any trade-name or fictitious business name) except for those names
set forth on Schedule 4.1(B) (as such schedule may be amended or supplemented from
time 1o time);

(V) except as provided on Schedule 4.1(C), it has not changed its
name, jurisdiction of organization, chief executive office or sole place of business {or
principal residence if such Grantor is a natural persorn) or 1ts Corporate structure i any
way (e.g., by merger, consolidation, change in corporate form or otherwise) within the

past five (5) years;

(v) it has not within the last five (5) yvears become bound {whether as
a result of merger or otherwise) as debtor under a security agreement enterad into by
another Person, which has not heretofore been terminated other than the agreements
identified on Schedule 4.1(D) hereof (as such schedule may be amended or supplemented
from time to time);

{(vi) with respect to each agreement identified on Schedule 4.1(D), it
has mdicated on Schedule 4.1 (A) and Schedule 4.1(B) the information required pursuant
to Section 4.1(a)(11), (ii1) and (iv) with respect to the debtor under each such agreement;

{(vil)  upon the filing of all UCC financing statements naming each ;
Grantor as "debtor” and the Collateral Agent as "secured party” and describing the :
Collateral in the filing offices set forth opposite such Grantor's name on Schedule 4.1(E)
hereof (ag such schedule may be amended or supplemented from time to time) and other
filings delivered by each Grantor upon execution of a control agreement in the form of
Exhibit C hereto with respect to each Deposit Account other than Deposit Accounts with
outstanding balance no greater than $700,000 individually at any tirne for any Grantor
{the "De Minimis Deposit Accounts™) in accordance with Section 4.4.4 hereof, upon
consent of the issuer with respect to Letter of Credit Rights, and to the extent not subject
to Article 9 of the UCC, upon recordation of the security interests granted hereunder in

11
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Patents, Trademarks and Copyrights in the applicable intellectual property registries.
including but not Limited to the Untied States Patent and Trademark Office and the
United States Copynight Office, the security interests granted to the Collateral Agent in
the Collateral other than the De Minimis Deposit Accounts hereunder constitute valid and
perfected first priority Liens (subject in the case of priority only to Permitted Liens and to
the rights of the United States government (including any agency or department thereof)
with respect to United States government Receivables) on all of the Collateral;

(viii} all actions and consents, including all filings, notices,
registrations and recordings necessary or desirable for the exercise by the Collateral
Agent of the voting or other nights provided for in this Agreement or the exercise of
remedies in respect of the Collateral have been made or obtained;

(ix) other than the financing statements filed in favor of the
Collateral Agent, no effective UCC financing statement, fixture filing or other instrument
similar in effect under any applicable law covening all or any part of the Collateral 15 on
file in any filing or recording office except for (X) hnancing staternents for which proper
termination staternents have been delivered to the Collateral Agent for filing and (y)
financing statements filed in connection with Permitted Liens;

(x) no authorization, approval or other action by, and no notice to or
filing with, any Governmental Authority or regulatory body is required for either (1) the
pledge or grant by any Grantor of the Liens purported to be created in favor of the
Collateral Agent hereunder or (11) the exercise by Collateral Agent of any rights or
remedies in respect of any Collateral (whether specifically granted or created hereunder
or created or provided for by applicablc law), cxcept (A) for the filings contemplatcd by
clause (vii) above and (B) as may be required, in connection with the disposition of any

Investment Related Property, by laws generally affecting the offering and sale of
Securihes;

(x1) all information supplied by any Grantor with respect to any of
the Collateral (in each case taken as a whole with respect to any particular Collateral) is
accurate and complete m all material respects;

(x11) none of the Collateral constitutes, or 15 the Proceeds of, "farm
products" {as defined in the UCC);

(xiii) it does not own any "as extracted collateral” (as defined in the
UCC) or any timber to be cut;

(xiv)  Except as described on Schedule 4.1(D), such Grantor has not
become bound as a debtor, either by contract or by operation of law, by a security
agreement previously entered into by another Person; and;

(xv) Such Grantor has been duly organized as an entity of the type as
set forth opposite such Grantor's name on Schedule 4.1(A) solely under the laws of the
Jurisdiction as set forth opposite such Grantor's name on Schedule 4. 1(A) and remains
duly existing as such. Such Grantor has not filed any certificates of domestication,
transfer or continuance in any other jurisdiction.
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() Covenants and Agreements. Each Grantor hereby covenants and agrees

that:

(1) except for the secunity interest created by this Agreement, it shall
not create or suffer to exist any Lien upon or with respect to any of the Collateral, except
Permitied Liens, and such Grantor shall defend the Collateral against all Persons at any
time claiming any interest therein;

(i1) it shall not produce, use or permit any Collateral to be used
unilawfully or in violation of any provision of this Agreement or any applicable statute,
regulation or ordinance or any policy of insurance covering the Collateral;

(111) 1t shall not change such Grantor's name, identity, corporate
structure (e.g., by merger, consolidation, change in corporate form or otherwise) sole
place of business (or principal residence if such Grantor is a natural person), chief
executive office, type of organization or jurisdiction of organization or establish any trade
nares unless it shall have (a) notified the Collateral Agent i writing, by exceuting and
delivering to the Collateral Agent a completed Pledge Supplernent, substantially i the
form of Exhibit A atiached hereto, together with all Supplements to Schedules thereto, at
least fifteen (15) days prior to any such change or establishment, identifying such new
proposed name, identity, corporate structure, sole place of business (or principal
residence if such Grantor is a natural person), chief executive office, jurisdiction of
organization or trade name and providing such other information in connection therewith
as the Collateral Agent may reasonably request and (b) taken all actions necessary or
advisable to maintain the continuous validity, perfection and the same or better priority of
the Collateral Agent's security interest in the Collateral intended to be granted and agreed
10 hereby;

(v) if the Collateral Agent or any Secured Party gives value to
enable Grantor to acquire rights in or the use of any Collateral, it shall use such value for
such purposes and such Grantor further agrees that repayment of any Obligation shall
apply on a "first-in, first-out™ basis so that the portion of the value used 10 acquire rights
in any Collateral shall be paid in the chronological order such Grantor acquired rights

therein;

(v) it shall pay promptly when due all property and other taxes,
assessments and governmental charges or levies imposed upon, and all ¢claims (including
claims for iabor, materials and supplies) against, the Collateral, except to the extent the
validity thereof is being contested in good faith; provided, such Grantor shall in any event
pay such taxes, assessments, charges, levies or claims not later than five (5) days prior to
the date of any proposed sale under any judgment, writ or warrant of attachment entered
or filed against such Grantor or any of the Collateral as a result of the failure to make
such payment;

(vi) upon such Grantor or any officer of such Grantor obtaining
knowledge thereof, it shall promptly notify the Collateral Agent in writing of any cvent
that may have a Matenal Adverse Effect on the value of the Collateral or any material
portion thereof, the ability of any Grantor or the Collateral Agent to dispose of the
Collateral or any material portion thereof, or the rights and remedies of the Collateral
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Agent 1n relation thereto, including, without lirmtation, the levy of any legal process
against the Collateral or any material portion thereof;

(vii) it shall not take or permit any action which could impair the
Collateral Agent's rights in the Collateral; and

(viii) it shall not sell, transfer or assign (by operation of law or
otherwise) any Collateral except as Permitted Sales.

4.2 Equipment and Invenicory.

{a) Representations and Warranties. Each Grantor represents and warrants,
on the Closing Date and on each Credit Date, that:

(1) all of the Equipment and Inventory included in the Collateral is
kept for the past five (5) years only at the locations specified in Schedule 4.2 (as such
schedule may be amended or supplemented from time to time);

{11} any Goods now or hereafter produced by any Grantor included in
the Collateral have been and will be produced m compliance with the requirements of the
Fair Labor Standards Act, as amended; and

(ii1) except as set forth on Schedule 4.2, none of the Inventory or
Equipment is in the possession of an issuer of a negotiable docurnent (as defined m
Section 7-104 of the UCC) therefor or otherwise in the possession of a bailec or a
warehouseman.

(&) Covenants and Agreements. Each Grantor covenants and agrees that:

(1) it shall keep the Equipment, Inventory and any Documents
evidencing any Equipment and Inventory in the locations specified on Schedule 4.2 (as
such schedule may be amended or supplemented from time to time) unless it shall have
(a) notified the Collateral Agent in writing, at least five (5) Business Days prior to any
change in location, identifying such new locations and providing such other information
in connection therewith as the Collateral Agent may reasonably request by executing and
delivering to the Collateral Agent a completed Pledge Supplement, substantially in the
form of Exhibit A attached hereto, together with all Supplements to Schedules thereto,
and (b) taken all actions requested by Collateral Agent necessary or advisable to maintain
the continuous validity, perfection and the same or better priaity of the Collateral
Agent's security interest in the Collateral intended to be granted and agreed to hereby, or
to enable the Collateral Agent to exercise and enforce its rights and remedies hereunder,
with respect to such Equipment and Inventory;

(1) it shall keep correct and accurate records of the Inventory, as is
customarily maintained by the Company, and in any event in conformity with GAAP;

(ii1) it shall not deliver any Document evidencing any Equipment and
Inventory to any Person other than the issuer of such Document 1o claim the Goods
evidenced therefor or the Collateral Agent;
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(iv) if any Equipment or Inventory is in possession or control of any
third party, upon request of Collateral Agent, each Grantor shall join with the Cotlateral
Agent in notifying the third party of the Collateral Agent's security interest and use itg
reasonable best efforis to obtain an acknowledgment from the third party that it is holding
the Equipment and Inventory for the benefit of the Collateral Agent; and

(¥) with respect to any item of Equipment which is covered by a
certificate of title under a stamite of any jurisdiction under the law of which indication of
a security interest on such certificate is required as a condition of perfection thereof, upon
the reasonable request of the Collateral Agent, {A) provide information with respect to
any such Equipment, (B) execute and file with the registrar of motor vehicles or other
appropriate authority in such jurisdiction an application or other document requesting the
notation or other indication of the security interest created hereunder on such certificate
of title, and (C) deliver to the Collateral Agent copies of all such applications or other
documents filed during such calendar quarter and copies of all such certificates of title
issued during such calendar quarter indicating the security interest created hereunder in

the items of Equipment covered thereby.

4.3 Receivables.

(a) Representations and Warranties. Each Grantor represents and warrants,

on the Closing Date and on each Credit Date, that:

that:

(i) each Receivable (a) is and will be the legal, valid and binding
obligation of the Account Debtor in respect thereof, representing an unsatisfied obligation
of such Account Debtor, (b) is and will be enforceable in accordance with 1ts terms, (c) is
not and will not be subject to any setoffs, defenses, taxes, counterclaims {except with
respect to refunds, returns and allowances in the ordinary course of business) and (d) is
and will be 1 comphance with all applicable laws, whether federal, state, local or

foreign;

(ii) none of the Account Debtors in respect of any Receivable is the
government of the United States, any agency or instrumentality thereof, any state or
municipality or any foreign sovereign. No Receivable requires the consent of the
Account Debtor in respect thereof in connection with the pledge hereunder, except any
consent which has been obtained;

(1i1) no Material Receivable is evidenced by, or constitutes, an
Instrument or Chattel Paper which has not been delivered to, or otherwise subjected to
the control of, the Collateral Agent to the extent required by, and in accordance with
Section 4.3(c); and

{iv) each Grantor has delivered to the Collateral Agent a complete
and correct copy of cach standard form of document under which a Receivable may arise.

(b) Covenants and Agreements: Each Grantor hereby covenants and agrees

(1) it shall keep and maintain at its own cost and expense
satisfactory and complete records of the Receivables, including, but not limited to, the
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originals of all documentation with respect to 21l Receivables and records of all payments
received and all credits granted on the Receivables, all merchandise returned and all other
dealings therewith;

(ii) it shall mark conspicuously, in form and manner reasonably
satisfactory to the Collateral Agent, all Chattel Paper, Instrurnents and other evidence of
Receivables (other than any delivered to the Collateral Agent as provided herein), as well
as the Receivables Records with an appropriate reference to the fact that the Collateral
Agent has a security interest therein;

(111) it shall perform in all material respects all of its obligations with
respect to the Receivables;

(iv) ather than in the ordinary course of business as generally
conducted by it on and prior to the date hereof, it shall not amend, modify, terminate or
waive any provision of any Recetvable in excess of $250,000 individually for any invoice
or $1,000,000 in the aggregate for any account (" Material Receivables™) in any manner
which could reasonably be expected to have a Material Adverse Effect on the value of
such Material Receivable as Collateral. Other than in the ordinary course of business as
generally conducted by it on and prior to the date hereof, and except as otherwise
provided in subsection (v) below, following an Event of Default, such Grantor shall not
(w) grant any extension or rencwal of the time of payment of any Material Reccivable,
(x) compromise or settle any dispute, claim or legal proceeding with respect to any
Material Receivable for less than the total unpaid balance thereof, (v) release, wholly or
partially, any Person liable for the payment thereof, or (z) allow any credit or discount
thereon;

(V) except as otherwise provided in this subsection, each Grantor
shall continue to collect 21l amounts due or to become due to such Grantor under the
Receivables and any Supporting Obligation and diligently exercise each material right it
may have under any Receivable, any Supporting Obligation or Collateral Support, in cach
case, at its own expense, and in connection with such collections and exercise, such
Grantor shall take such action as such Grantor or the Collateral Agent may deem
necessary or advisable. Notwithstanding the foregoing, the Collateral Agent shall have
the right at any time to notify, or require any Grantor to notify, any Account Debtor of
the Collateral Agent's security interest in the Receivables and any Supporting Obligation
and, in addition, at any time following the occurrence and during the continuation of an
Event of Defaunlt, the Collateral Agent may: (1) direct the Account Debtors under any
Receivables to make payment of all amounts due or to become due to such Grantor
thereunder directly to the Collateral Agent; (2) notify, or require any Grantor to notify,
each Person maintaining a lockbox or stmilar arrangement to which Account Debtors
under any Receivables have been directed to make payment to remit all amounts
representing collections on checks and other payment items from time to time sent to or
deposited in such lockbox or other arrangernent directly to the Collateral Agent; and (3)
enforce, at the expense of such Grantor, collection of any such Receivables and to adjust,
settle or compromise the amount or payment thereof, in the same manner and to the same
extent as such Grantor might have done. If the Collateral Agent notifies any Grantor that
it has elected to collect the Receivables in accordance with the preceding sentence, any
payments of Receivables received by such Grantor shall be forthwith (and in any event
within two (2) Business Days) deposited by such Grantor in the exact form received, duly
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mdorsed by such Grantor to the Collateral Agent if required, in a Securities Account or
Deposit Account maintained under the sole dominion and control of the Collateral Agent.
and umtil so turned over, all amounts and proceeds (including checks and other
instruments) received by such Grantor in respect of the Receivables, any Supporting
Obligation or Collateral Support shall be received in trust for the benefit of the Collateral
Agent hereunder and shall be segregated from other fimds of such Grantor and such
Grantor shall not adjust, settle or compromise the amount or payment of any Receivable,
or release wholly or partly any Account Debtor or obligor thereof, or allow any credit or
discount thereon; and

(vi) it shall use its best efforts to keep 1n full force and effect any
Supporting Obligation or Collateral Support relating to any Receivable.

(c) Delivery and Contrpl of Receivables. With respect to any Matenal
Receivables that is evidenced by, or constitutes, Chattel Paper or Instruments, each Grantor shall
cause each originally executed copy thercof to be delivered to the Collateral Agent (or its agent or
designee) appropriately indorsed to the Collateral Agent or indorsed in blank: (1) with respect to
any such Receivables in existence on the date hereof, on or prior to the date hereof and (1) with
respect to any such Receivables hereafter arising, within ten (10) days of such Grantor acquiring
rights therein. With respect to any Material Receivables which would constitute "eleetronic
chattel paper" under Article @ of the UCC, each Grantor shall take all steps necessary to gave the
Collateral Agent control over such Receivables (within the meaning of Section 9-105 of the
UCC): (i) with respect to any such Receivables in existence on the date hereof, on or prior to the
date hereof and (i) with respect to any such Receivables hereafter arising, within ten (10) days of
such Grantor acquiring rights therein. Any Receivable not otherwise required to be delivered or
subjected to the contro! of the Collateral Agent in accordance with this subsection (c) shall be
delivered or subjected to such control upon request of the Collateral Agent.

4.4 Investment Related Property.
4.4.1 Investment Related Property Generally.

(a) Covenants and Agreements. Each Grantor hereby covenantis and agrees

that:

(i) in the cvent it acquires rights in any Investment Related Property
after the date hereof, it shall deliver to the Collateral Agent a completed Pledge
Supplement, substantially in the form of Exhibit A attached hereto, together with all
Supplements to Schedules thereto. reflecting such new Investment Related Property and
all other Investment Related Property, provided that such requirements shall not apply to
any Pledged Equity Interests in any entity (other than a Subsidiary of any Grantor) with a
market value of less than $250,000 in the aggregate (the "De Minimis Pledged Equity
Interests"). Notwithstanding the foregomng, it is understood and agreed that the security
interest of the Collateral Agent shall attach to all Investment Related Property, including,
withowr Hmitation, all De Minimis Pledged Equity Interests, immediately upon any
Grantor's acquisition of rights therein and shall not be affected by the failure of any
Grantot to deliver a supplement to Schedule 4.4 as required hereby;

(11} except as provided in the next sentence or otherwise 1n
accordance with the Credit Agreement, in the event such Grantor receives any dividends,
17

SECOND AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT
703917-New York Scrver 74 EXECUTION

PATENT

PEa==2

REEL: 013392 FRAME: 0756




1344 SkKADDEM ARFS =+ 917VE338E59952441368 HO. 835 PEZ23

interest or distributions on any Investment Related Property, or any securities or other
property upon the merger, consolidation, liquidation or dissolution of any issuer of any
Investment Related Property, then (a) such dividends, interest or distributions and
securities or other property shall be included in the definition of Collateral without
further action and (b) such Grantor shall immediately take all steps, if any, necessary or
advisable to ensure the validity, perfection, priority and, if applicable, control of the
Collateral Agent over such Investrnent Related Property (including, without limitation,
delivery thereof to the Collateral Agent) and pending any such action such Grantor shall
be deemed 1o hold such dividends, interest, distributions, securities or other property i
trust for the benefit of the Collateral Agent and shall segrepate such dividends,
distributions, Securities or other property from all other property of such Grantor.
Notwithstanding the foregoing, so long as no Event of Default shall have occurred and be
continuing, the Collateral Agent authorizes each Grantor to retain all ordinary cash
dividends and distributions paid in the normal course of the business of the issuer and
consistent with the past practice of the 1ssuer and all scheduled payments of interest;

(iti) each Grantor consents to the grant by each other Grantor of a
Security Interest in all Investment Related Property to the Collateral Agent.

(b) Delivery and Control.

{1) Each Grantor agrees that with respect to any Investment Related
Property in which it currently has rights it shall comply with the provisions of this
Section 4.4.1(b) on or before the Credit Date and with respect to any Investment Related
Property hereafier acquired by such Grantor it shall comply with the provisions of this
Section 4.4.1(b) immediately upon acquining nghts therein, in each case in form and
substance satisfactory to the Collateral Agent. With respect to any Investment Related
Property that is represented by a certificate or that is an "instrument” (other than any
Investment Related Property credited to a Securities Aceount) it shall cause such
certificate or instrument to be delivered to the Collateral Agent, indorsed in blank by an
"effective indorsement” (as defined in Section 8-107 of the UCC), regardless of whether
guch certificate constitutes a "certificated security” for purposes of the UCC. With
respect to any Investrent Related Property that is an "uncertificated security” for
purposes of the UCC (other than any "uncertificated securities” credited to a Securities
Account or any instrument listed on Schedule 4.4 which is a note issued by an employee
("Employee Notes™), it shall cause the issuer of such uncertificated security to either (i)
register the Collateral Agent as the registered owner thereof on the books and records of
the issuer or (11) execute an agreement subsiantially in the form of Exhibit B hereto,
pursuant to which such issuer agrees to comply with the Collateral Agent's instructions
with respect to such uncertificated security without further consent by such Grantor.

(c) Voting and Distributions.

(1) So long as no Event of Dlefault shall have occurred and be
contimung:

(1) except as otherwise provided under the covenants and agreements relating to
mvestment related property in this Agreement or elsewhere herein or in the
Credit Agreement, each Grantor shall be entitled to exercise or refrain from
exercising any and all voting and other consensual rights pertaining to the
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Investment Related Property or any part thereof for any purpose not inconsistent
with the terms of this Agreement or the Credit Agreement; provided, no Grantor
shall exercise or refrain from exercising any such right if the Collateral Agent
shall have notified such Grantor that, in the Collateral Agent's reasonable
judgment, such action would have a Material Adverse Effect on the value of the
Investment Related Property or any part thereof; and provided further, such
Cirantor shall give the Collateral Agent at least five (5) Business Days prior
written notice of the manner in which it intends to exercise, or the reasons for
refraining from exercising, any such right; it being understood, however, that
neither the voting by such Grantor of any Pledged Stock for, or such Grantor's
consent to, the election of directors (ar similar governing body) at a regularly
scheduled anmual or other meeting of stockholders or with respect to incidental
matters at anv such meeting, nor such Grantor's consent to or approval of any
action otherwise permitted under this Agreement and the Credit Agreement, shall
be deemed inconsistent with the terms of this Agreement or the Credit
Agreement within the meaning of this Section 4.4.1(c)(i)A), and no notice of
any such voting or conzent need be given to the Collateral Agent; and

the Collateral Agent shall promptly execute and deliver (or cause to be executed
and delivered) to each Grantor all proxies, and other instruments as such Grantor
may from time to time reasonably request for the purpose of enabling such
Grantor to exercise the voting and other consensual rights when and to the extent
which it is entitled to exercise pursuant to clause {A) above;

Upon the occurrence and during the continuation of an Event of Default:

(A) all rights of each Grantor to exercise or refram from exercising the voting
and other consensual rights which 1t would otherwise be entitled to
exercise pursuant hereto shall cease and all such rights shall thereupon
become vested in the Collateral Agent who shall thereupon have the sole
right to exercise such voting and other consensugal] rights; and

(B) in order to permit the Collateral Agent to exercise the voung and other
consensual rights which 1t may be entitled to exercise pursuant heresto
and to receive all dividends and other distributions which it may be
entitled to receive hereunder: (1) each Grantor shall promptly execute
and deliver {or cause to be executed and delivered) to the Collateral
Agent all proxies, dividend payment orders and other instruments as the
Collateral Agent may from time to time reasonably request and (2) the
each Grantor acknowledges that the Collateral Agent may utilize the
power of attorney set forth in Section 6.

4.4.2 Pledged Equnity Interests

{a) Representations and Warranties. Each Grantor hereby represents and

warrants, on the Closing Date and on each Credit Date, that:

) Schedule 4.4(A) (as such schedule may be amended or
supplemented from time to time) sets forth under the headings "Pledged Stock, "Pledged
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that:

LEC Interests,” "Pledged Partnership Interests” and "Pledged Trust Interests,”
respectively, all of the Pledged 5Stock, Pledged LLC Interests, Pledged Partnership
Interests and Pledged Trust Interests owned by any Grantor and such Pledged Equity
Interests constitute the percentage of 1ssued and outstanding shares of stock, percentage
of membership interests, percentage of partnership interests or percentage of beneficial
mterest of the respective issuers thereof indicated on such Schedule;

(i) except as set forth on Schedule 4.4(B), it has not acquired any
equity interests of another entity or substantially all the assets of another entity within the
past five (5) years;

(1ii) it 15 the record and beneficial owner of the Pledged Equity
Interests free of all Liens, rights or claims of other Persons other than Permitted Liens
and there are no outstanding warrants, options or other rights to purchase, or shareholder,
voting trust or similar agreements outstanding with respect o, or property that is
converiible into, or that requires the issuance or sale of, any Pledged Equity Interests;

(iv) withowt Himiting the generality of Section 4.1(a)(v), no consent
of any Person including any other general or limited partner, any other member of a
limited liability company, any other sharcholder or any other rust beneficiary is
necessary or desirable in connection with the creation, perfection or first priority status of
the security interest of the Collateral Agent in any Pledged Equity Interests or the
exercise by the Collateral Agent of the voting or other rights provided for i this
Agreement or the exercise of remedies in respect thereof,

(v) none of the Pledged LLC Interests nor Pledged Partmership
Interests are or represent interests in issuers that: (a) are registered as investment
companies, (b) are dealt in or traded on securities exchanges or markets or {c) have opted
10 be treated as securities under the uniform commercial code of any jurisdiction;

(b) Covenants and Agreements. Each Grantor hereby covenants and agrees

(1) Unless otherwise permitted under the Credit Agreement, without
the prior written consent of the Collateral Agent, it shail not vote to enable or take any
other action to: (a) amend or terminate any partmership agreement, limited liability
company agreement, certificate of incorporation, by-laws or other organizational
documents in any way that matenially changes the rights of such Grantor with respect to
any Investment Related Property or adversely affects the validity, perfection or priority of
the Collateral Agent's security interest, (b) permit any issuer of any Pledged Equaty
Interest to issue any additional stock, parmership interests, limited liability company
interests or other equity interests of any nature or to 1ssue securities convertible into or
granting the right of purchase or exchange for any stock or other equity interest of any
natntre of such issuer, (¢) other than as permitied under the Credit Agreement, permit any
issuer of any Pledged Equity Interest to dispose of all or a matenial portion of their assets,
(d) waive any default under or breach of any terms of organizational document relating to
the issuer of any Pledged Equity Interest or the terms of any Pledged Debt, or (e) cause
any issuer of any Pledged Partnership Interests or Pledged LLC Interests which are not
securities (for purposes of the UCC) on the date hereof to elect or otherwise take any
action to cause such Pledged Partnership Interests or Pledged L1.C Interests to be treated
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as securitics for purposes of the UCC; provided, however, notwithstanding the foregoing,
if any issuer of any Pledged Partnership Interests or Pledged LLC Interests takes any such
action in violation of the foregoing in this clause (e}, such Grantor shall promptly notify
the Collateral Agent in writing of any such election or action and, in such event, shall
take all steps necessary or advisable to establish the Collateral Agent's "control” thereof;

(i1) it shall comply with all of its obligations under any parmership
agreement or limited liability company agreement relating to Pledged Partnership
Interests or Pledged LLC Interests and shall enforce all of its rights with respect to any
Investment Related Property, except to the extent that the noncompliance or non-
enforcement of which could not reasonably be expected to have, individually or in the
aggrcgate, a Material Adverse Effect;

(iii) unless otherwise permitted under the Credit Agreement, without
the prior written consent of the Collateral Agent, it shall not permit any issuer of any
Pledged Equity Interest to merge or consolidate unless (1} such issuer creates a security
interest that is perfected by a filed financing statement (that is not effective solely under
section 9-508 of the UCC) in collateral in which such niew debtor has or acquircs rights,
and (i1) all the outstanding capital stock or other equity mterests of the surviving or
resulting corporation, limited liability company, partnership or other entity is, upon such
merger or consolidation, pledged hereunder and no cash, securities or other property 15
distributed in respect of the outstanding equity interests of any other constituent Grantors;
provided that if, in accordance with the provisions of the Credit Agreement, the surviving
or resulting Grantors upon any such merger or consolidation involving an 1ssuer which is
a Controlled Foreign Corporation, then such Grantor shall only be required to pledge
equity interests in accordance with Section 2.2; and

(iv) each Grantor consents to the grant by each other Grantor of a
security interest in all Investment Related Property to the Collateral Agent and, without
limiting the foregoing, consents to the transfer of any Pledged Partnership Interest and
any Pledged LLC Interest to the Collateral Agent or 1ts nominee following an Event of
Default and to the substimtion of the Collateral Agent or its nominee as a partner in any
partnership or as 2 member in any limited liability company with all the rights and
powers related thereto.

(v) it shall notify the Collateral Agent of any default under any
Pledged Equity Interests that has caused, either in any case or in the aggregate, a Material
Adverse Effect.

4.4.3 Pledged Debt

(a) Representations and Warranties. Each Grantor hereby represents and
warrants, on the Closing Date and each Credit Date, that Schedule 4.4 (as such schedule may be
amended or supplemented from time to time) sets forth under the heading "Pledged Debt" 2]l of
the Pledged Debt owned by any Grantor and all of such Pledged Debt has been duly authorized,
authenticated or issued, and delivered and is the legal, valid and binding obligation of the issuers
thereof and is not in default and constitutes all of the issued and outstanding intercompany

Indebtedness;
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(B} Covenants and Aereernents. Each Grantor hereby covenants and agrees
that it shall notify the Collateral Agent of any default under any Pledged Debt that has caused,
either in any individual case or in the aggregate, a Material Adverse Effect.

4.4.4 Investment Acconnts

(a) Representations and Warranties. Each Grantor hereby represents and
warrantzs, on the Closing Date and each Credit Date, that:

{1) Schedule 4.4 hereto (as such schedule may be amended or
supplemented from time to time) sets forth under the headings "Securities Accounts” and
"Commodities Accounts,” respectively, all of the Securities Accounts and Commodities
Accounts in which each Grantor has an interest. Each Grantor is the sole entitlemnent
holder of each such Securities Account and Commodity Account, and such Grantor has
not consented to, and is not otherwise aware of, any Person (other than the Collateral
Agent pursuant thereto) having "control™ (within the meanings of Sections §106 and 9-
106 of the UCC) over, or any other interest in, any such Securities Account or
Commodity Account or securities or other property credited thereto,

(i1) Schedule 4.4 hereto (as such schedule may be amended or
supplemented from time to time) sets forth under the headings "Deposit Accounts” all of
the Deposit Accounts in which each Grantor has an mterest. Each Grantor is the sole
account holder of each such Deposit Account and such Grantor has not consented to, and
is not otherwise aware of, any Person {other than the Collateral Agent pursuant thereto)
having either sole dominion and control (within the meaning of common law) or
"control” (within the meanings of Section 9-104 of the UCC) over, or any other mterest
in, any such Deposit Account or any money or other property deposited therein; and

(iii) Each Grantor has taken all actions necessary or desirable,
including those specified in Section 4.4.4(c), to: (a) cstablish Collateral Agent's "control”
(within the meanings of Sections 8-106 and 9-106 of the UCC) over any portion of the
Investment Related Property constituting Certificated Securities (other than De Minimis
Pledged Equity Interests), Uncertificated Securities, Securities Accounts, Securities
Entitlements or Comrnodities Accounts (each as defined in the UCC); (b) except as
otherwise in compliance with Section 5.14(c) of the Credit Agreement, establich the
Collateral Agent's "control” (within the meaning of Section 9-104 of the UCC) over all
Deposit Accounts (other than the De Minimis Deposit Accounts); and (¢) deliver all
Instruments (other than Employee WNotes) to the Collateral Agent.

(b) Covenant and Agreement. Each Grantor hereby covenants and agrees
with the Collateral Agent and each other Secured Party that it shall not close or terminate any
Investment Account {other than the De Minimis Deposit Accounts) without the prior consent of
the Collateral Agent and unless a successor or replacement account has been established with the
consent of the Collateral Agent with respect to which successor or replacement account control
agreement has been entered into by the appropriate Grantor, Collateral Agent and securities
intermediary or depository institution at which such successor or replacement account 1s to be
maintained in accordance with the provisions of Section 4.4.4(c).

(c) Delivery and Control

22

SECOND AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT
703917-WNew York Server 7TA EXFCUTION

PATENT

PEz2v

REEL: 013392 FRAME: 0761




1=3: 4@ SKADDER ARPS » 917EAZ3EBE59952441 36 HO. B35 [P s

(1) With respect to any Investment Related Property consisting of
Securities Accounts or Securities Entitlements, it shall cause the securities intermediary
maintaining such Securities Account or Securities Entitlement 10 enter imnto an ageement
substantially in the form of Exhibit C hereto pursuant to which it shall agree to comply
with the Collateral Agent's "entitlement orders” without further consent by such Grantor.
With respect to any Investment Related Property that is a "Deposit Account™ (other than
De Minimis Deposit Accounts), except as otherwise in compliance with Section 5.14(c)
of the Credit Agreement, it shall cause the depositary institution maintaming such
account to enter into an agreement substantially in the form of Exhibit D hereto, pursuant
to which the Collateral Agent shall have "control” (within the meaning of Section 9-104
of the UCC) over such Deposit Account. Each Grantor shall have entered into such
control agreement or agreements with respect to: (1) any Securities Accounts, Securities
Entitlements or Deposit Accounts that exist on the Credit Date, as of or prior to the Credit
Date, except as otherwise in compliance with Section 5.14(c) of the Credit Agreement,
and (ii) any Securities Accounts, Securities Entitlements or Deposit Accounts that are
created or acquired after the Representation Date, as of or prior to the deposit or transfer
of any such Securities Entitlements or funds, whether constituting moneys or
investrnents, into such Securities Accounts or Deposit Accounts.

In addition to the foregoing, if any issuer of any Investment Related Property is located in
a jurisdiction outside of the United States, if requested by Collateral Agent, each Grantor
chall take such additional actions, including, without limitation, causing the issuer to
register the pledge on its books and records or making such filings or rccordings, m each
case as may be necessary or advisable, under the laws of such issuer's junsdiction to
insure the validity, perfection and priority of the security interest of the Collateral Agent.
Upon the ocourrence of an Event of Default, the Collateral Agent shall have the right,
without notice to any Grantor, to transfer all or any portion of the Investment Related
Property to its name or the name of its nominee or agent. In addition, the Collateral
Agent shall have the right at any time, without notice to any Grantor, to exchange any
certificates or instruments representing any Investment Related Property for certificates
or instruments of smaller or larger denominations.

4.5 Material Contracts,

(a) Representations and Warranties. Each Grantor hereby represents and
warrants, on the Closing Date and on each Credit Date, that:

(1) Schedule 4.5 (as such schedule may be amended or
supplemented from time to time) sets forth all of the Matenial Contracts to which such

Grantor has rights;

(ii) . the Material Contracts, true and complete copies (including any
amendments or supplements thereof) of which have been furnished to the Collateral
Agent, have been duly authorized, excouted and delivered by all parties thercto, are
full force and effect and are binding upon and enforceable against all parties thereto in
accordance with their respective terms. There exists no material default under any
Material Contract by any party thereto and neither such Grantor, nor to its best
knowledge, any other Person party thereto is likely to become in material default
thereunder and no Person party thereto has any defenses, counterclaims or right of set-off

23

SECOMD AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT
7301 7-MNew York Baerver TA EXECUTION

PATENT
REEL: 013392 FRAME: 0762




3 13:4@ SKADDEM ARPS » 917VHAZ30E59952441 30 HO. 895

that:

with respect to any Material Contract which could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect; and

{111) except as described in Schedule 4.5(b), no Material Contract
prohibits assignment or requires consent of or notice to any Person in connection with the
assignment to the Collateral Agent hereunder, except such as has been given or made or
is currently sought pursuant to Sectiont 4.5 (b)(vii) hereof.

(b Covenants and Agreements. Each Grantor hereby covenants and agrees

(1) in addition to any rights under the Section of this Agreement
relating to Receivables, the Collateral Agent may at any time notify, or require any
Grantor to 50 notify, the counterparty on any Material Contract of the security interest of
the Collateral Agent therein. In addition, after the occurrence and during the continuance
of an Event of Default, the Collateral Agent may upon written notice 1o the applicable
Grantor, notify, or require any Grantor to notify, the counterparty to make all payments
under the Material Contracts directly to the Collateral Agent,

(ii) each Grantor shall deliver promptly to the Collateral Agent a
capy of each material demand, notice or document received by it relating in any way to
any Material Confract;

(iii) it shall perform in all material respects all of its obligations with
respect 10 the Material Contracts;

(iv) it shall promptly and diligently exercise each material right
(except the right of termination) it may have under any Material Contract, any Supporting
Obligation or Collateral Support, in each case, at its own expense, and in connection with
such collections and exercise, such Grantor shall take such action as such Grantor or the
Collateral Agent may deem necessary or advisable; and

(v} it shall use its best efforts 1o keep in full force and effect any
Supporting Obligation or Collateral Support relating to any Matenal Contract.

4.6 Letter of Credit Rights.

(a) Representations and Warranties. Each Grantor hereby represents and

warrants, on the Closing Date and on each Credit Date, that:

(3] all material letters of credit to which such Grantor has rights is
listed on Schedule 4.6 (as such schedule may be amended or supplemented from time to
time) hereto; and

(ii) it has obtained the consent of each issuer of any material letter of
credit 1o the assignment of the proceeds of the letter of credit to the Collateral Agent.

(b) Covenants and Agreements. Each Grantor hereby covenants and agrees

that with respect to any material letter of credit hereafter arising it shall obtain the consent of the
issuer thereof to the assignment of the proceeds of the letter of credit to the Collateral Agent and
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shall deliver to the Collateral Agent a completed Pledge Supplement, substantialiy in the form of
Exhibit A attached hereto, together with all Supplements to Schedules thereto.

4.7 Intellectual Property.

(a) Representations and Warranties. Except as disclosed in Schedule 4.7(H)
(as such schedule may be amended or supplemented from time to time), each Grantor hereby
represents and warrants, on the Closing Date and on each Credit Date, that:

(i) Schedule 4.7 (as such schedule may be amended or
supplemented from time to time) sets forth a true and complete hist of (i) all United
States, state and foreign registrations of and applications for Patents, Trademarks, and
Copyrights owned by each Grantor and (ii) all Patent Licenses, Trademark Licenses,
Trade Secret Licenses and Copyright Licenses material to the business of such Grantor;

(ii) it is the sole and exclusive owner of the entire right, title, and
interest in and to all Intellectual Property on Schedule 4.7 (as such schedule may be
amended or supplemented from time to time), and owns or has the valid right to use all
other Intellectual Property used in or necessary to conduct its business, free and clear of
all Liens, claims, encumbrances and licenses, except for Permitted Liens and the licenses
set forth on Schedule 4.7(B), (D), (F) and (G) (as each may be amended or supplemented
from time to time);

(iti) all Intellectual Property which the Collateral Agent reasonably
determines to be material is subsisting and bas not been adjudged invalid or
untenforceable, in whole or in part, and each Grantor has performed all acts and has paid
all renewal, maintenance, and other fees and taxes required to maintain each and every
registration and application of Copyrights, Patents and Trademarks in full force and
effect;

(iv) all Intellectual Property which the Collateral Agent reasonably
determines to be material is valid and enforceable: no holding, decision, or judgment has
been rendered in any action or proceeding before any court or administrative authority
challenging the validity of, such Grantor's right to register, or such Grantor's rights (o
own or use, any Intellectual Property and no such action or proceeding is pending or, to
the best of such Grantor's kmowledge, threatened;

{(v) all registrations and applications for Copyrights, Patents and
Trademarks are standing in the name of each Grantor;

(vi) cach Grantor has been using appropriate statutory notice of
registration in connection with its use of registered Trademarks, proper marking practices
in connection with the use of Patents, and appropriate niotice of copyright in conmection
with the publication of Copyrights material to the business of such Grantor, except to the
extent that a failure to do 20 would not have a Material Adverse Effect;

(vii}  each Grantor uses adequate standards of quality in the
manufacture, distribution, and sale of all products sold and in the provision of all services
rendered under or it connection with all Trademark Collateral and has taken all action
necessary to insure that all licensees of the Trademark Collateral owned by such Grantor
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use such adequate standards of quality, except to the extent that a failure to do so would
not have a Material Adverse Effect;

(viii)  to the best of such Grantor's knowledge, the conduct of such
Grantor's business does not infringe upon or otherwise violate any trademark, patent,
copyright, trade secret or other intellectual property right owned or controlled by a third
party; except to the extent that such infringement, violation or claim would not have a
Material Adverse Effect, no claim has been made that the use of any Intellectual Property
owned or used by Grantor (or any of its respective licensees) violates the asserted rights
of any third party;

{ix) 0 the best of each Grantor's knowledge, no third party is
infringing upon or otherwise violating any rights in any Intellectual Property owned or
used by such Grantor, or any of its respective licensees;

(%) no settlement or consents, covenants not to sue, nonassertion
agsurances, or releases have been entered into by Grantor or to which Grantor 1s bound
that adversely effect Grantor's rights to owrn or use any material Intellectual Property; and

{x1) each Grantor has not made a previous assignment, sale, transfer
or agreement constituting a present or future assignment, sale, transfer or agreement of
any Intellectual Property that has not been terminated or released. There is no effective
financing statement or other document or instrument now executed, or on file or recorded
in any public office, granting 2 security interest in or otherwise encumbering any part of
the Intellectual Property, other than in favor of the Collateral Agent.

(b) Covenants and Agreements. Each Grantor hereby covenants and agrees

as follows:

(i) it shall not do any act or omit to do any act whereby any of the
Intellectual Property which is material to the business of Grantor may lapse, or become
abandoned, dedicated to the public, or unenforceable, or which would adversely affect
the validity, grant, or enforceability of the security interest granted therein;

(ii) it shall not, with respect to any Trademarks which are material to
the business of any Grantor, cease the use of any of such Trademarks or fail to maintain
the level of the quality of products sold and services rendered under any of such
Trademark at a level at least substantially consistent with the quality of such products and
services as of the date hereof, and each Grantor shall take all steps necessary to insure
that licensees of such Trademarks use such consistent standards of quality;

(1) it shall promptly notify the Collatera! Agent if it knows or has
reason to know that any item of the Intellectual Property that is material to the business of
any Grantor may become (a) abandoned or dedicated to the public or placed in the public
domain, (b) invalid or unenforceable, or (¢) subject to any adverse determination or
development (including the institution of proceedings) in any action or proceeding m the
United States Patent and Trademark Office, the United States Copyright Office, any state
registry, any foreign counterpart of the foregoing, or any court;
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(1v) it shall take all reasonable steps in the Umited States Patent and
Trademark Office, the United States Copyright Office, any state regisiry or any foreign
counterpart of the foregoing, to pursue any application and maintain any registration of
each Trademark, Patent, and Copyright owned by any Grantor and matenal to 1ts
buginess which is now or shall become mcluded in the Intellectual Property including, but
not limited to, those items on Schedule 47(A), (C) and (E) (as each may be amended or
supplemented from time to time);

(v} in the event that any Intellectual Property owned by or
exclusively licensed to any Grantor is infringed, misappropriated, or diluted by a third
party, such Grantor shall promptly take all actions in such Grantor's reasonable business
judgment to stop such infringement, misappropriation, or dilution and protect its rights in
such Intellectual Property meluding, but not limited to, the initiation of a suit for
injunctive relief and to recover damages;

(vi) it shall promptly (but in no event more than thirty (30) days after
any Grantor obtains knowledge thereof) report to the Collateral Agent (i) the filing of any
application to register any Intellectual Property with the United States Patent and
Trademark Office, the United States Copyright Office, or any state registry or foreign
counterpart of the foregoing (whether such application is filed by such Grantor or through
any agent, employee, licensee, or designee thercof) and (31) the registration of any
Intellectual Property by any such office, in each case by execeuting and delivering to the
Collateral Agent a completed Pledge Supplement, substantially in the form of Exhibit A
attached hereto, together with all Supplements to Schedules thereto;

{vii) it shall, promptly upon the reasonable request of the Collateral
Agent, execute and deliver to the Collateral Agent any document required to
acknowledge, confirm, register, record, or perfect the Collateral Agent's interest in any
part of the Intellectual Property, whether now owned or hereafter acquired;

(viii) except with the prior consent of the Collateral Agent or as
permitted under the Credit Agreement, each Grantor shall not execute, and there will not
be on file in any public office, any financing statement or other document or mstruments,
except financing statements or other documents or instruments filed or to be filed in favor
of the Collateral Agent and each Grantor shall not sell, assign, transfer, grant any option,
create or suffer to exist any Lien upon or with respect to or, except in the ordinary course
of business and consistent with past practice, license, the Intellectual Property, except for
the Lien created by and under this Agreement and the other Credit Documents;

(ix) it shall hereafter use best efforts 50 as not to permit the inclusion
in any contract to which it hereafter becomes a party of any provision that could or might
in any way materially impair or prevent the creation of a security interest in, or the
assignment of, such Grantor's rights and interests in any property included within the
definitions of any Intellectual Property acquired under such contracts;

(x) except as in the ordinary course of business and consistent with
past practice license, it shall take all steps reasonably necessary to protect the secrecy of
all Trade Secrets, including, without limitation, entering into confidentiality agreements
with employees and labeling and restricting access to secret information and documents;
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(xi) it shall use proper statutory notice in connection with its usc of
any material Intellectual Property; and

(xii) it shall continue to collect, at its own expense, all amounts due or
to become due to such Grantor int the ordinary course of business in respect of the
Intellectual Property or any portion thereof. In connection with such collections, each
Grantor may take (and, at the Collateral Agent's reasonable direction, shall take) such
action as such Grantor or the Collateral Agent may deem reasonably necessary or
advisable to enforce collection of such amounts. Notwithstanding the foregoing, the
Collateral Agent shall have the right at any time, to notify, or require any Grantor to
notify, any obligors with respect to any such amounts of the existence of the secunty
interest created hereby.

4.8 Commercial Tort Claims

(a) Representations and Warranties. Each Grantor hereby represents and
warrants, on the Closing Date and on each Credit Date, that Schedule 4.8 (as such schedule may
be amended or supplemented from time to time) sets forth all Commercial Tort Claims of each
Grantor; and

() Covenants and Agreements. Each Grantor hereby covenants and agrees
that with respect to any Commercial Tort Claim hereafier arising it shall deliver to the Collateral
Agent a completed Pledge Supplement, substantially in the form of Exhibit A attached hereto,
together with all Supplements to Schedules thereto, identifying such new Commercial Tort
Claims.

SECTION 5. ACCESS; RIGHT OF INSPECTION AND FURTHER ASSURANCES;
ADDITIONAL GRANTORS,

5.1 Access; Right of Inspection. The Collateral Agent shall at all times have full
and free access during normal business hours to all the books, correspondence and records of
gach Grantor, and the Collateral Agent and its representatives may examine the same, take
extracts therefrom and make photocopies thereof, and each Grantor agrees to render to the
Collateral Agent, at such Grantor's cost and expense, such clerical and other assistance as may be
reasonably requested with regard thereto. The Collateral Agent and its representatives shall at all
times also have the right to enter any premises of each Grantor and inspect any property of each
Grantor where any of the Collateral of such Grantor granted pursuant to this Agreement is located
for the purpose of inspecting the same, observing its use or otherwise protecting its interests
therein.

5.2 Further Assurances.

(a) Each Grantor agrees that from time to time, at the expense of such
Grantor, that it shall promptly execute and deliver all further instruments and documents, and take
all further action, that rnay be necessary or desirable, or that the Collateral Agent may reasonably
request, in order to create and/or maintain the validity, perfection or priority of and protect any
security interest granted hereby or to enable the Collateral Agent to exercise and enforce its rights
and remedies hereunder with respect to any Collateral. Without lirmting the generality of the
foregoing, each Grantor shall:
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(1) file such financing or continuation statements, or amendments
thereto, and execute and deliver such other agreements, instruments, endorsements,
powers of attorney or notices, as tay be necessary or desirable, or as the Collateral
Agent may reasonably request, in order to perfect and preserve the security interests
granted or purported to be granted hereby;

(i1) take all actions necessary to ensure the recordation of
appropriate evidence of the liens and security interest granted hereunder in the
Intellectual Property with any intellectual property registry in which said Intellectual
Property is registered or in which an application for registration is pending including,
without limitation, the United States Patent and Trademark Office, the United 5States
Copyright Office, the various Secretaries of State, and the foreign counterparts on any of
the foregoing;

(iii) at any reasonable time, upon request by the Collateral Agent,
assemble the Collateral and allow inspection of the Collateral by the Collateral Agent, or
persons designated by the Collateral Agent; and

av) at the Collateral Agent's request, appear in and defend any action
or proceeding that may affect such Grantor's title to or the Collateral Agent's security
interest in all or any part of the Collateral.

(b) Each Grantor hereby authorizes the Collateral Agent to file a Record or
Records, including, without limitation, financing or continuation statements, and amendments
thereto, in any jurisdictions and with any filing offices as the Collateral Agent may determine, in
its sole discretion, are necessary or advisable to perfect the security interest granted to the
Collateral Agent herein. Such financing statements may describe the Collateral in the same
manner as described herein or may contain an indication or description of collateral that describes
such property in any other manner as the Collateral Agent may determine, in its sole discretion, 15
necessary, advisable or prudent to ensure the perfection of the secunty interest in the Collateral
granted to the Collateral Agent herein, including, without limitation, desenbing such property as
"all assets" or "all personal property, whether now owned or hereafter acquired.” Each Grantor
shall furnish to the Collateral Agent from time to time statements and schedules further
identifying and describing the Collateral and such other reports in connection with the Collateral
as the Collateral Agent may reasonably request, all in reasonable detail.

() Fach Grantor hereby authorizes the Collateral Agent to modify this
Agreement after obtaining such Grantor's approval of or signature to such modification by
amending Schedule 4.7 (as such schedule may be amended or supplemented from time to time) to
include reference to any right, title or interest in any existing Intellectual Property or any
Intellectual Property acquired or developed by any Grantor after the execution hereof or to delete
any reference to any right, title or interest in any Intellectual Property in which any Grantor no
longer has or claims any right, title or interest.

5.3 Additional Grantors. From timne to time subsequent to the date hered,
additional Persons may become parties hereto as additional Grantors (each, an " Additional
Grantor™), by executing a Counterpart Agreement. Upon delivery of any such counterpart
agreement to the Collateral Agent, notice of which is hereby waived by Grantors, each Additional
Grantor shall be a Grantor and shall be as fully a party hereto as if Additnonal Grantor were an
original signatory hereto. Each Grantor expressly agrees that its obligations ansing hereunder
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shall not be affected or diminished by the addition or release of any other Grantor hereunder, nor
by any election of Collateral Agent not to cause any Subsidiary of Company to become an
Additional Grantor hereunder. This Agreement shall be fully effective as to any Grantor that is or
becomes a party hereto regardless of whether any other Person becomes or fails to become or
ceases to be a Grantor hereunder.

SECTION 6. COLLATERAL AGENT APPOINTED ATTORNEY-IN-FACT.

6.1 Power of Attorney. Each Grantor hereby rrevocably appoints the Collateral
Agent (such appointment being coupled with an interest) as such Grantor's attorney-in-fact, with
full authority in the place and stead of such Grantor and in the name of such Grantor, the
Collateral Agent or otherwise, from time to tirne in the Collateral Agent's discretion to take any
action and to execute any instrument that the Collateral Agent may deem reasonably necessary or
advisable to accomplish the purposes of this Agreement, including, without limitation, the
following:

(a) upon the occurrence and during the continuance of any Event of Default,
to obtain and adjust insurance required to be maintained by such Grantor or paid to the Collateral
Agent pursuant to the Credit Agreement;

(b) upon the occurrence and during the continuance of any Event of Default,
to ask for, demand, collect, sue for, recover, compound, receive and give acquittance and receipts
for moneys due and to become due under or in respect of any of the Collateral;

(c) upon the occurrence and during the continuance of any Event of Default,
to receive, endorse and collect any drafts or other instruments, documents and chattel paper in
connection with clause (b) above;

(d) upon the occurrence and during the continuance of any Event of Default,
to file any claims or take any action or institute any proceedings that the Collateral Agent may
deem necessary or desirable for the collection of any of the Collateral or otherwise to enforce the
rights of the Collateral Agent with respect to any of the Collateral;

(e) to prepare and file any UCC financing statements against such Grantor as
debtor;

(H to prepare, sign, and file for recordation in any intellectual property
registry, appropriate evidence of the lien and security interest granted herein in the Intellectual
Property in the name of such Grantor as debtor;

(=) to take or cause to be taken all actions necessary to perform or comply or
cause performance or compliance with the terms of this Agreement, including, without limitation,
access to pay or discharge taxes or Liens (other than Permitted Liens) levied or placed upon or
threatened against the Collateral, the legality or validity thereof and the amounts necessary to
discharge the same to be determined by the Collateral Agent in its sele discretion, any such
payments made by the Collateral Agent to become obligations of such Grantor to the Collateral
Agent, due and payable immediately without demand; and

(h) generally to sell, transfer, pledge, make any agreement with respect to or
otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent
30
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were the absolute owner thereof for all purposes, and to do, at the Collateral Agent's option and
such Grantor's expense, at any time or from time to time, all acts and things that the Collateral
Agent deems reasonably necessary to protect, preserve or realize upon the Collateral and the
Collateral Agent's security interest therein in order to effect the intent of this Agreement, ali as
fully and effectively as such Grantor might do.

6.2 No Duty on the Part of Collateral Agent or Secured Parties. The powers
conferred on the Collateral Agent hereunder are solely to protect the interests of the Secured
Parties in the Collateral and shall not impose any duty upon the Collateral Agent or any Secured
Party to exercise any such powers. The Collateral Agent and the Secured Parties shall be
accountable 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 to
any Grantor for any act or failure 1o act hereunder, except for therr own gross neghigence or
willful misconduct.

SECTION 7. REMEDIES.
7.1 Generally.

(a) If any Event of Default shall have occurred and be continuing, the
Collateral Agent may exercise in respect of the Collateral, in addition to all other rights and
remedies provided for herein or otherwise available to it at law or in equity, all the rights and
" remedies of the Collateral Agent on defanlt under the UCC (whether or not the UCC applies to
the affected Collateral) to collect, enforce or satisfy any Secured Obligations then owing, whether
by acceleration or otherwise, and also may pursue any of the following separately, successively or
simultaneously:

(i) require any Grantor to, and each Grantor hereby agrees that it
shall at its expense and promptly upon request of the Collateral Agent forthwith,
assemble all or part of the Collateral as directed by the Collateral Agent and make it
available to the Collateral Agent at a place to be designated by the Collateral Agent that
is reasonably convenient to both parties;

(ii) enter onto the property where any Collateral is located and take
possession thereof with or without judicial process;

(iii) prior to the disposition of the Collateral, store, process, repair or
recondition the Collateral or otherwise prepare the Collateral for disposition in any
manner to the extent the Collateral Agent deems appropriate; and

Giv) without notice except as specified below or under the UCC, sell,
assign, lease, license (on an exclusive or nonexclusive basis) or otherwise dispose of the
Collateral or any part thereof in one or more parcels at public or private sale, at any of the
Collateral Agent's offices or elsewhere, for cash, on eredit or for future delivery, at such
time or times and at such ptice or prices and upon such other terms as the Collateral
Agent may deem commercially reasonable.

() The Collateral Agent or any Secured Party may be the purchaser of any
or all of the Collateral at any public or private (to the extent to portion of the Collateral being
privately sold is of a kind that is customarily sold on a recognized market or the subject of widely
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distributed standard price quotations) sale in accordance with the UCC and the Collateral Agent.
as collateral agent for and representative of the Secured Parties, shall be entitled, for the purpose
of bidding and making settlement or payment of the purchase price for all or any portion of the
Collateral sold at any such sale made in accordance with thc UCC, to use and apply any of the
Secured Obligations as 2 credit on account of the purchase price for any Collateral payable by the
Collateral Agent at such sale. Each purchaser at any such sale shall hold the property sold
absolutely free from any claim or right on the part of any Grantor, and each Grantor hereby
waives (to the extent permitted by applicable law) all rights of redemption, stay and/or appraisal
which it now has or may at any time in the future have under any rule of law or statute now
existing or hereafter enacted. Each Grantor agrees that, to the extent notice of sale shall be
required by law, at least ten (10) days notice to such Grantor of the time and place of any public
sale or the time after which any private sale is to be made shall constitute reasonable notification.
The Collateral Agent ghall not be obligated to make any sale of Collateral regardless of notice of
sale having been given. The Collateral Agent may adjourn any public or private sale from time 10
time by announcement at the time and place fixed therefor, and such sale may, without further
notice, be made at the time and place to which it was so adjourned. Each Grantor agrees that it
would not be commercially unreasonable for the Collateral Agent to dispose of the Collateral or
any portion thereof by using Internet sites that provide for the auction of asets of the types
included in the Collateral or that have the reasonable capability of doing so, or that match buyers
and sellers of assets. Bach Grantor hereby waives any claims against the Collateral Agent arising
by reason of the fact that the price at which any Collateral may have been sold at such a private
sale was less than the price which might have been obtained at a public sale, even if the Collateral
Agent accepts the first offer received and does not offer such Collateral to more than one offeree.
If the proceeds of any sale or other disposition of the Collateral are insufficient to pay all the
Secured Obligations, Grantors shall be hable for the deficiency and the fees of any attormeys
employed by the Collateral Agent to collect such deficiency. Each Grantor further agrees that a
breach of any of the covenants contained in this Section will cause irreparable injury to the
Collateral Agent, that the Collateral Agent has no adequate remedy at law in respect of such
breach and, as a consequence, that each and every covenant contained in this Section ghall 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 fora
defense that no defanlt has occurred giving rise to the Secured Obligations becoming due and
pavable prior to their stated maturities. Nothing in this Section shall m any way alter the rights of
the Collateral Agent hereunder.

(c) The Collateral Agent may sell the Collateral without giving any

warranties as to the Collateral. The Collateral Agent may specifically disclaim or modify any
warranties of title or the like. This procedure will not be considercd to adversely effect the

commercial reasonableness of any sale of the Collateral.

d If the Collateral Agent sells any of the Collateral on credit, the Secured
Obligations will be ¢redited only with payments actually made by the purchaser and recerved by
the Collateral Agent and applied to the indebtedness of the purchaser. In the event the purchaser
fails to pay for the Collateral, the Collateral Agent may rescll the Collateral.

{e) The Collateral Agent shall have no obligation to marshall any of the
Collateral.

7.2 Application of Proceeds. Except as expressly provided elsewhere in this
Agreement, all proceeds received by the Collateral Agent in respect of any sale, any collection
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from, or other realization upon all or any part of the Collateral shall be applied in full or in part by
the Collateral Agent against, the Secured Obligations in the following order of priority: first, to
the payment of all costs and expenses of such sale, collection or other realization, including
reasonable compensation to the Collateral Agent and its agents and counsel, and all other
expenses, liabilities and advances made or incurred by the Collateral Agent in connection
therewith, and all amounts for which the Collateral Agent is entitled to indemnification hereunder
(in its capacity as the Collateral Agent and not as a Lender) and all advances made by the
Collateral Agent hereunder for the account of the applicable Grantor, and to the payment of all
costs and expenses paid or incurred by the Collateral Agent in connection with the exercise of any
right or remedy hereunder or under the Credit Agreement, all in accordance with the terms hercof
or thereof: second, to the extent of any excess of such proceeds, to the payment of all other
Secured Obligations for the ratable benefit of the Lenders and the Lender Counterparties; and
third, to the extent of any excess of such proceeds, to the payment to or upon the order of such
Grantor or to whosoever may be lawfully entitled to receive the same or as a court of comnpetent
jurisdiction may direct.

7.3 Sales on Credit. If Collateral Agent sells any of the Collateral upon credit,
Grantor will be credited only with payments actually made by purchaser and received by
Collateral Agent and applied to indebtedness of the Purchaser. In the event the purchaser fails to
pay for the Collateral, Collateral Agent may resell the Collateral and Grantor shall be credited
with proceeds of the sale.

7.4 Deposit Accounts. If any Event of Default shall heave occurred and be
continuing, the Collateral Agent may apply the balance from any Deposit Account or instruct the
hank at which any Deposit Account is maintained to pay the balance of any Deposit Account to
or for the benefit of the Collateral Agent.

7.5 Investment Related Froperty.

(a) Each Grantor recognizes that, by reason of certain prehibitions contained
in the Securities Act and applicable state securities laws, the Collateral Agent may be compelled,
with respect to any sale of all or any part of the Investrnent Related Property conducted without
prior registration or qualification of such Investment Related Property under the Securities Act
and/or such state securities laws, to limit purchasers to those who will agree, among other things,
to acquire the Investment Related Property for their own account, for investment and not with a
view to the distribution or resale thereof. Each Grantor acknowledges that any such private sale
may be at prices and on terms less favorable than those obtainable through a pubhe sale without
such restrictions (including a public offering made pursuant to a registration statement under the
Securities Act) and, notwithstanding such circumstances, each Grantor agrees that any such
private sale shall be deemed to have been made in a commercially reasonable marnner and that the
Collateral Agent shall have no obligation to engage int public sales and no obligation to delay the
sale of any Investment Related Property for the period of time necessary to permit the issuer
thereof to register it for a form of public sale requiring registraiion under the Secunties Act or
under applicable statc securities laws, even if such issuer wauld, or should, agree to so remster it.
if the Collateral Agent determines to exercise its right to sell any or all of the Investment Related
Property, upon written request, each Grantor shall and shall cause each issuer of any Pledged
Stock to be sold hereunder, each partnership and each limited liability company from time to time
to furnish to the Collateral Agent all such information as the Collateral Agent may request in
order to determine the number and nature of interest, shares or other instruments included in the
Investment Related Property which may be sold by the Collateral Agent in exempt transactions
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under the Securities Act and the rules and regulations of the Securities and Exchange
Commission thereunder, as the same are from time to time in effect.

(b) Upon the occurrence and during the continuation of an Event of Default,
the Collateral Agent shall have the right to apply the balance from any Deposit Account or
instruct the bank at which any Deposit Account is maintained to pay the balance of any Deposit
Account to or for the benefit of the Collateral Agent.

7.6 Intellectual Property.

(a) Anything contained herein to the contrary notwithstanding, upon the
occurrence and during the continuation of an Event of Default:

(i) the Collateral Agent shall have the right (but not the obligation)
to bring suit or otherwise commence any action or proceeding in the name of any
Grantor, the Collateral Agent or otherwise, in the Collateral Agent's sole discretion, to
enforce any Intellectual Property, in which event such Grantor shall, at the request of the
Collateral Agent, do any and all lawful acts and execute any and all documents required
by the Collateral Agent in aid of such enforcement and such Grantor shall promptly, upon
demand, reimburse and indemmify the Collateral Agent as provided in Section 10 hereof
in connection with the exercise of its rights under this Section, and, to the extent that the
Collateral Agent shall elect not to bring suit to enforce any Intellectual Property as
provided in this Section, each Grantor agrees to use all reasonable measures, whether by
action, suit, proceeding or otherwise, to prevent the infringement or other violation of any
of such Grantor's rights in the Intellectual Property by others and for that purpose agrees
to diligently maintain any action, suit or proceeding against any Person so infringing as
shall be necessary to prevent such infoingement or vieolation;

(i1) upon written demand from the Collateral Agent, each Grantor
shall grant, assign, convey or otherwise transfer to the Collateral Agent an absolute
assignment of all of such Grantor's right, title and interest in and to the Intellectual
Property and shall execute and deliver to the Collateral Agent such documents as are
necessary or appropriate to carry out the intent and purposes of this Agreement;

(111) each Grantor agrees that such an assignment and/or recording
shall be applied to reduce the Secured Obligations outstanding only to the extent that the
Collateral Agent (or any Secured Party) receives cash proceeds in respect of the sale of,
or other realization upon, the Intellectual Property;

{1v) within five (5) Business Days after written notice from the
Collateral Agent, each Grantor shall make available to the Collateral Agent, to the extent
within such Grantor's power and authority, such personnel in such Grantor's employ on
the date of such Event of Default as the Collateral Agent may reasonably designate, by
narne, title or job responsibility, to permit such Grantor to continue, directly or indirectly,
to produce, advertise and sell the products and services sold or delivered by such Grantor
under or in cormection with the Trademarks, Trademark Licenses, such persons to be
available to perform their prior fumctions on the Collateral Agent's behaif and to be
compensated by the Collateral Agent at such Grantor's expense on a per diem, prorata
basis consistent with the salary and benefit structure applicable to each as of the date of
such Event of Default; and
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(V) the Collateral Agent shall have the right to notify, or require each
Grantor to notify, any obligors with respect to amounts due or to become due to such
Grantor in respect of the Intellectual Property, of the existence of the security interest
created herein, to direct such obligors to make payment of all such ameounts directly to
the Collateral Agent, and, upon such notification and at the expense of such Grantor, to
enforce collection of any such amounts and to adjust, seftle or comproemise the amount or
payment thereof, in the same manner and to the same extent as such Grantor might have
done;

(1) all amounts and proceeds (including checks and other instruments) received by
Grantor in respect of amounts due to such Grantor in respect of the Collateral or
any portion thereof shall be received in trust for the benefit of the Collateral
Agent hereunder, shall be segregated from other funds of such Grantor and shall
be forthwith paid over or delivered to the Collateral Agent in the same form as so
received (with any necessary endorsement) to be held as cash Collateral and
applied as provided by Section 7.7 hereof; and

3] Grantor shall not adjust, settle or compromise the amount or payment of any such
amount or release wholly or partly any obligor with respect thereto or allow any
credit or discount thereon.

() If (i) an Event of Default shall have occurred and, by reason of cure,
waiver, modification, amendment or otherwise, no longer be continuing, (i1) no other Event of
Default shall have occwrred and be continuing, (1i1) an assignment or other transfer to the
Collateral Agent of any rights, title and interests in and to the Intellectual Property shall have
been previously made and shall have become absolute and cffective, and (iv) the Securcd
Obligations shall not have become immediately due and payable, upon the written request of any
Grantor, the Collateral Agent shall promptly execute and deliver to such Grantor, at such
Grantor's sole cost and expense, such assignments or other transfer as may be necessary to
reassign to such Grantor any such rights, title and interests as may have been assigned to the
Collateral Agent as aforesaid, subject to any dispesition thereof that may have been made by the
Collateral Agent; provided, after giving effect to such reassignment, the Collateral Agent's
security interest granted pursuant hereto, as well as all other rights and remedies of the Collateral
Agent granted hereunder, shall continue to be in full force and effect; and provided further, the
rights, title and interests so reassigned shall be frec and clear of any other Liens granted by or on
behalf of the Collateral Agent and the Secured Parties.

{c) Solely for the purpose of enabling the Collateral Agent to exercise rights
and remedies under this Section 7 and at such time as the Collateral Agent shall be lawfully
entitled to exercize such rights and remedies, each Grantor hereby grants to the Collateral Agent,
to the extent it has the right to do so, an irrevocable, nonexclusive license (exercisable without
payment of royalty or other compensation to such Grantor), subject. 1n the case of Trademarks, to
sufficient rights to quality control and inspection in favor of such Grantor to avoid the risk of
invalidation of =aid Trademarks, to use, operate under, license, or sublicense any Intellectual
Property now owned or hereafter acquired by such Grantor, and wherever the same may be
located.

7.7 Cash Proceeds. In addition to the rights of the Collateral Agent specified in
Section 4.3 with respect to payments of Receivables, all proceeds of any Collateral received by
any Grantor consisting of cash, checks and other near-cash items (collectlively, "Cash Proceeds”)
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shall be held by such Grantor in trust for the Collateral Agent, segregated from other funds of
such Grantor, and shall, forthwith upon receipt by such Grantor, unless otherwise provided
pursuant to Section 4.4.1(a)(ii), be turned over to the Collateral Agent in the exact form received
by such Grantor (duly indorsed by such Grantor to the Collateral Agent, if required) and held by
the Collateral Agent [in the Collateral Account]. Any Cash Proceeds received by the Collateral
Agent (whether from a Grantor or otherwise): (i) if no Event of Default shall have occurred and
be continuing, shall be held by the Collateral Agent for the ratable benefit of the Secured Parties,
as collateral security for the Secured Obligations (whether matured or unmatured) and (ii) if an
Event of Default shall have occurred and be continuing, may, in the sole discretion of the
Collateral Agent, (A) be held by the Collateral Agent for the ratable benefit of the Secured
Parties, as collateral security for the Secured Obligations {(whether matured or unmatured) and/or
(B) then or at any time thereafter may be applied by the Collateral Agent against the Secured
Obligations then due and owing.

SECTION 8. COLLATERAL AGENT.

The Collateral Agent has been appointed to act as Collateral Agent hereunder by Lenders
and, by their acceptance of the benefits hereof, the other Secured Parties. The Collateral Agent
shall be obligated, and shall have the right hereunder, to make demands, to give notices, to
exercise or refrain from exercising any rights, and to take or refrain from taking any action
(including, without limitation, the release or substitution of Collateral), solely in accordance with
this Agreement and the Credit Agreement; provided, the Collateral Agent shall, after payment in
full of all Obligations under the Credit Agreement and the other Credit Documents, exercise, or
refrain from exercising, any remedies provided for herein in accordance with the instructions of
the holders of a majority of the aggregate notional amount (or, with respect to any Hedge
Agreement that has been terminated in accordance with its terms, the amount then due and
payable (exclusive of expenses and similar payments but including any early termination
payments then due) under such Hedge Agreement) under all Hedge Agreements. In furtherance
of the foregoing provisions of this Section, each Secured Party, by its acceptance of the benefits
hereof, agrees that it shall have no right individually to realize upon any of the Collateral
hereunder, it being understood and agreed by such Secured Party that all rights and remedies
hereunder may be exercised solely by the Collateral Agent for the benefit of Lenders and Lender
Counterparties in aceordance with the terms of this Section. Collateral Agent may resign at any
time by giving thirty (30) days' prior written notice thereof to Lenders and the Grantors, and
Collateral Agent may be removed at any time with or without cause by an instrument or
concurrent instruments in writing delivered to the Grantors and Collateral Agent signed by the
Requisite Lenders under the Credit Agreement. Upon any such notice of resignation or any such
removal, Requisite Lenders shall have the right, upon five (5) Business Days' notice to the
Collateral Agent, following receipt of the Grantors' consent (which shall not be unreasonable
withheld or delayed and which shall not be required while an Event of Defaunlt exists), to appornt
a suceessor Collateral Agent. TIpon the acceptance of any appointmnent as Collateral Agent
hereunder by a successor Collateral Agent, that successor Collateral Agent under this Agreement.
Upon the acceptance of any appointment as Administrative Agent under the terms of the Credit
Agreement by a successor Administrative Agent, that successor Administrative Agent 5hall
thereby also be deemed the successor Collateral Agent and such successor Collateral Agent shall
thereupon succeed to and become vested with all the rights, powers, privileges and duties of the
retiring or removed Collateral Agent under this Apreement, and the retiring or removed Collateral
Agent under this Agreement shall promptly (i) transfer to such successor Collateral Agent all
sums, Securities and other items of Collateral held hereunder, together with all records and other
documents necessary or appropriate in connection with the performance of the duties of the
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successor Collateral Agent under this Agreement, and (11) execute and deliver to such successor
Collateral Agent such amendments to financing statements, and take such other actions, as may
be necessary or appropriate in connection with the assignment to such successor Collateral Agent
of the security interests created hereunder, whereupon such retiring or removed Collateral Agent
shall be discharged from its duties and obligations under this Agrecment. After any retiring or
removed Collateral Agent's Tesignation or removal hereunder as the Collateral Agent, the
provisions of this Agreement shall inure to its benefit & to any actions taken or omitted to be
taken by it under this Agreement while it was the Collateral Agent hereunder.

SECTION 9. CONTINUING SECURITY INTEREST; TRANSFER OF LOANS,

This Agreement shall create a continuing security interest in the Collateral and shall
remain in full force and effect until the payment in full of all Secured Obligations, the
cancellation or termination of the Revolving Commitments and the cancellation or expiration of
all outstanding Ietters of Credit, be binding upon each Grantor, its successors and assigns, and
inure, together with the rights and remedies of the Collateral Agent hereunder, to the benefit of
the Collateral Agent and its successors, transferees and assigns. Without limiting the generality
of the foregoing, but subject to the terms of the Credit Agreemcnt, any Lender may assign or
otherwise transfer any Loans or Revolving Commitments held by it to any other Person, and such
other Person shall thereupon become vested with all the benefits in respect thereof granted to
Lendets herein or otherwise. Upon the payment in full of all Secured Obligations, the
cancellation or termination of the Revolving Commitments and the cancellation or expiration of
all outstanding Letters of Credit, the security interest granted hereby shall terminate hereunder
and of record and all rights to the Collateral shall revert to Grantors. Upon any such termination
the Collateral Agent shall, at Grantors' expense, execute and deliver to Grantors such documents
as Grantors shall reasonably request to evidence such termination.

SECTION 10. STANDARD OF CARE; COLLATERAL AGENT MAY PERFORM.

The powers conferred on the Collateral Agent hereunder are solely to protect its interest
in the Collateral and shall not impose any duty upon it to exercise any such powers. Except for
the exercise of reasonable care in the custody of any Collateral in its possession and the
accounting for moneys actually received by it hereunder, the Collateral Agent shall have no duty
as to any Collateral or as to the taking of any necessary steps to preserve rights against prior
parties or any other rights pertaining to any Collateral. The Collateral Agent shall be deemed to
have exercised reasonable care in the custody and preservation of Collateral in its possession if
such Collateral is accorded treatment substantially equal to that which the Collateral Agent
accords its own property. Neither the Collateral Agent nor any of its directors, officers,
employees or agents shall be liable for failure to demand, collect or realize upon all or any part of
the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise
dispose of any Collateral upon the request of any Grantor or otherwise. If any Grantor fails to
perform any agreement contained herein, the Collateral Agent may itself perform, or cause
performance of, such agreement, and the expenses of the Collateral Agent incurred i connection
therewith shall be payable by each Grantor under Section 10.2 of the Credit Agresment.

SECTION 11. MISCELLANEOUS.

Any notice required or permitted to be given under this Agreement shall be given in
accordance with Section 10.1 of the Credit Agreement. No failure or delay on the part of the
Collateral Agent in the exercise of any power, right or privilege hereunder or under any other
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Credit Documment shatl impair such power, right or privilege or be construed to be a waiver of any
default or acquiescence therein, nor shall any single or partial exercise of any such power, rnght or
privilege preclude other or further exercise thereof or of any other power, right or privilege. All
rights and remedies existing under this Agreement and the other Credit Documents are
cumulative to, and not exclusive of, any rights or remedies otherwise available. In case any
provision in or obligation under this Agreement shall be invalid, illegal or unenforceable i any
jurisdiction, the validity, legality and enforceability of the remaining provisions or obligations, or
of such provision or obligation in any other jurisdiction, shall not in any way be affected or
impaired thereby. All covenants hereunder shall be given independent effect so that ifa
particular action or condition is not permitted by any of such covenants, the fact that it would be
permitted by an exception to, or would otherwise be within the limitations of, another covenant
shall not avoid the occurrence of a Default or an Event of Default if such action is taken or
condition exists. This Agreement shall be binding upon and inure to the benefit of the Collateral
Agent and Grantors and their respective successors and assigns. No Grantor shall, without the
prior written consent of the Collateral Agent given in accordance with the Credit Agreement,
assign any right, duty or obligation hereunder. This Agreement and the other Credit Documents
embody the entire agreement and understanding between Grantors and the Collateral Agent and
supersede all prior agreements and understandings between such parties relating to the subject
toatter hereof and thereof. Accordingly, the Credit Documents may not be contradicted by
evidence of prior, contemporaneous or subsequent oral agreements of the parties. There are no
unwritten oral agreements between the parties. This Agreement may be executed i one or more
counterparts and by different parties hereto in separate counterparts, each of which when so
executed and delivered shall be deemed an original, but all such counterparts together shall
constitute but one and the same instrument; signature pages may be detached from multiple
separate counterparts and attached to a sinpgle counterpart so that all signature pages are
phyvsically attached to the same document.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED
AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO ITS CONFLICTS OF LAW PROVISIONS (OTHER
THAN SECTION 5-1401 AND SECTION 5-1402 OF THE NEW YORK. GENERAL
OBLIGATION LAWS).
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N WITNESS WHEREQOF, each Grantor and the Collateral Agent have caused this
Agreement ta be duly executed and delivered by their respective officers thereunto duly
authorized as of the date firat writtem above.

AMSCAN HOLDINGS, INC,
By:

‘ # Name: James M Harrison
Title: President

AMSCAN INC.

By: %/fﬁ\.-

Name: James M. Harrison
Title: Executive Vice Praesident

SSY REALTY CORP.

ny: At O Lo &

MName: Michael A. Correale
Title: Assistani Treasurer

JCS REALTY CORP.

By:
Name: Michael A Correale
Title: Assgistant Treasurer

AM-SOURCE, L1L.C

By: .
Name: Michael A, Correale
Title: Assistant Treasurer

TRISAR, INC,

B}':_.,%L‘E[ﬁiéa—ﬁ
ame: Michael A. Correale

Title: Assistant Treasurer
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ANAGRAM INTERNATIONAL, INC,

By: u/ / 4-_4&
Name: Michael A. Correale
Title: WVice President

ANAGRAM INTERNATIONAL
HOLDINGS, INC,

By: M / M
Name: Michael A. Correale
Title:. Vice Presidem‘:

ANAGRAM INTERNATIONAL, L.LI.C

Name: Michael A. Correale

Title: Manager

ANAGRAM EDEN PRATRIE
PROPERTY HOLDINGS, LLC
By: Amscan Holdings, Inc.
ember

ame: Michael A, Correale
Title: Vice President

M&D BALLOONS, INC,

By:
Name: Michael A. Correale
Title: Vice President
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GENERAL ELECTRIC CAPITAL
CORFORATION,

as Collateral Ag%
(o=

By:

Name: vLaurant Paris, VP
Title; Duly Authorized Signatary
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SCHEDULE 4.1

TO PLEDGE AND SECURITY AGREEMENT

Full Legal Name, Type of Organization, Jurisdiction of Organization, Chief Executive

Offica/Sole Place of Business (ar Residence if Grantor is 2 Natural Person) and
Crganizational Identification Number of each Grantor:

Ful] Legnl Wame

AMSCAN HOLNDINGS, INC.
(AHD

AMSCAN INC. (AMSCAN)

S5Y REALTY CORP. (88Y)

JCS REALTY CORP. (ICS)

AM-SOURCE LLC
(AM-SOURCE)

TRISAR, INC. (TRISAR})

M&D BALLOONS, INC,
(M&D)

ANAGRAM
INTERNATIONAL, TNC.
{ANAGRAM)

ANAGRAM
INTERNATIONAL
HOLDINGS, INC. ("ATHT™)

ANAGRAM
INTERNATIONAL, LLC
(AILLC)

ANAGRAM EDEN PRAIRIE
PROPERTY HOLDINGS, LLC
(EDEN)

Type of
Crganization

Corporation

Corparation

Carparation

Corporation

Limited
Liability
Company

Corparation

Corporation

Corperation

Comoration

Limited
Liability
Compuny

Limited
Lishliity
Company

HIWA00] 1302 [ LRSS DOC

Jurisdiction af
Orgon ization

Delaware

Mew York

New York

New York

Rhode [sland

California

Delaware

Minnesata

Minnasata

Mevada

Delaware

Chief Execoutive Office/Sole
of Business (or Residence if
Girantor js & Watyral Person)
80 Grasslands Road

Etmsiord, Mew York 10523

20 Graaglands Road
Elmstord, New York 10523

B0 Gressiands Road
Blmsford, New York 10323

80 Grasslands Road
Elmsford, New Yotk 10523

80 Grasslands Road
Elmsford, Naw York 10523

BO Grasslands Road
Elmsford, New York 10523

80 Grasslands Road
Elmsford, New York 10823

80 Grasslands Rosd
Elmsford, New Yorik 10523

80 Crass|ands Road
Elmstord. Wew York 10523

B0 Grasslands Road
Elmsford. Wew York 10523

B0 Grasslands Road
Elmsford, New York 10323

SCHEDULE 4.1-]

Place  QOreanization 1.00.#

2666-194

Nane

Wone

None

118777

CO983803

249-9826

22-795

75667

LLC16548-1994

294-031¢

KECT.&G - Proft |2/19/02 2 14 PM
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(B)  Other Names (including any Trade-Name or Fictitious Business Name) under which each
Grantor has conducted business for the past five (5) years:

Name of Grantor Description of Agreement

Deeo Paper Products-a division of Amscan (used
primarily in Kentucky-formerly a subsidiary name)

Kookaburra-intercompany division
Lomart — d/b/a in New York

CardSmart of Danbury — d/b/a for JC8 Realty Corp. in
New York and Connecticut

(C)  Changes in Name, Jurisdiction of Qrganization, Chief Executive Office or Sole Place of
Business (or Principal Residence if Grantor is & Natural Persan) and Corporzte Structure

within past five (5) years:

Full Legal Name Trade Name or Fictitious Business Name

6/4/01 Am-Source, [ne. merged into Am-Source LLC

(D)  Agreements pursnant te which any Grantor is found as debtor within past five (3} years:

Name of Grantor Date of Change Deseription of Change
NONE

SCHEDULE 4.1-2

H:\400% 1102 ] ALB29Rs.DOC KECL&L - Praft | 271802 2:14 PM
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(E) Financing Starements:

Name of Grantor Filing Jurisdiction{s)
AMSCAN HOLDINGS, INC. (AHT) Delaware
AMSCAN INC. (AMSCAN) New York
85Y REALTY CORP. (858Y) New York
JC8 REALTY CORP, {JCS) New York
AM-SQURCE LLC Rhode Island
(AM-SOURCE)

TRISAR, INC. (TRISAR) California
M&)D BALLOONS, INC. (M&D) Delaware
ANAGRAM INTERNATIONAL, INC, Minnesota
(ANAGRAM)

ANAGRAM INTERNATIONAL Minnesota
HOLDINGS, INC. {“ATHI™)

ANAGRAM INTERNATIONAL, LLC Nevada
{AILLC)

ANAGRAM EDEN PRAIRIE Delaware
PROPERTY HOLDINGS, LLC

i (EDEN)

SCHEDULE 4.1-3

FYA001 102 | AL BY986.0O0 KECL&G - Dralt 1241 8/02 2:54 PM
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SCHEDRULE 4.4
TO PLEDGE AND SECURITY AGREEMENT
INVESTMENT RELATED PROPERTY
(A}  Pledged Stock:
Stoek No. of Outitantfli;:g
sl | Corti ifeat Stack af the
Srack Classal | Cortifipated | Cortificate j Par | Fledged J
Crantor lS:;:::t.'!' Stork (Y N, Vlue Stork Srack lssm‘.: |
Af AmSean B4 12 NP, 602.84 T00%
AHI Trisar_| C v 13 N.T. 266.00 T00%
AHI €8 € Y 3 N.T. 1 T00%
AL 88Y C Y 0 ™.P. 200 100 {a
AHI Amsean | C Y 13 1.6 1,980 65%
Canada
AH] Amscan | Ordinary | Y [T 51.00 587 b65%
Party ‘
AL Amscan | Ordinary | ¥ 71 §.20 149,750 5%
UK |
AT Amscan | Preferred | Y 13 $1.00 3,300 65"
UK
AHI Amsean | Series T Y - - 30 S04
Mexico _
AHI Amscan | Series - | Y - - 1,730 0%
Mexleo |1
5%
AHI Svenska | ~ -- - ‘ B gwo
AR Anagram | C Yy 16 $1.00 9,054 i : (8
ARI Anagram | Now Y aNY $1.00 2,040 100%,
' Voting
. Clnys
Anagram Al C Y 4 5.01 1,000 lgg:;;
Anagram M&D c Y 4 -0- 1490 100%
A g:‘;‘:w C N - <0 1,512,448 -
Outlet

Cheemplaitachgehedu-t . doe

SCHEDULE 3.4-1
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Pledged LLC Interests:

HO. B35 Fas1

MO, 828 S

——mﬁ‘ 4‘7 . f =
Outstanding
LLC
Tuterests of
Limited o the Limited
Linhility Certificated | Certifieate | No. of Ttability
L Grantor Company’ (YN} | Ne.if a-uy;_ ;__Pladged Upits |  Company
AR Am-Souree N N/A 100% 100%
Anagram o ALLC Y 3 o0f% 100%
AHI AJLLC Y 4 2% 100%
AHI AFPFALLC Y 2 100% 100%
Pledged Pavtnership Interests: NONE
Pledged Trust Interests: NONE
Pledged Dicbi:
- B = - TTOuistanding Maturity
ITARLOT Tssuer : Balance Ralapee
I AFT Tomes M, Hammson $346,000 1/1/10
AHI Gerald C. Rattenberg $1,529,000 &/15/04
AHI D). Hartman §25,000 — TR0
AR W. Wilkey $604,000 ' 3/15/09
AHI Factory Card Dutlet $1,142,000 04/06
AHI{ Dennecrepe $79,000 07403
AT Kepsico $423,000 !
B — - —— T ———

Securities Account: NONE

Cominodities Accounts: NONE

Deposit Aggounts: See Annex |

! Contingent date.

Chempratachchedu~! doc

SCHEDULE 3.4-2
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(B}
Name of Grantar

Cvanphomaetiachedu—| dos

SKADDEM ARFS » 31917777PS145P244130 MHO. 528

Date of Acquisition

7721168

8/17/98

2/20/02

SCHEDULE 3.4-3

Description of Acquisition

Lumart, Inc.-acquisition of assets of bridal
party favors company

Anagram International, Inc, and affiligtes —
acquisition of 100% stock

M&D Ralloons, Inc. — acquisition of 100%
of stock of balloon manufacturing and
distribution company

KaCLaG- P R PERNT
REEL: 013392 FRAME: 0786
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SCHEDULE 4.2

Name of Granior
(AHI, Amscan)

{AHIL Amscan)

(Amesean)

(AM-Scures)

(Amscan d/b/a DecoPaper Froducts)

{Amscan)

{Amsean)

{Anagram)

{Amscan)

(Amscan)

(Amscan)}

(Amscen, Trisar)

(Anagram)

{Anagram)

(M&D)

Hou0u] 02T AL BA986.DOC

TO PLEDGE AND SECURITY AGREEMENT

Location of Equipment and Inventory

80 Girasslands Road
Eimsford, New York 10523

100 Crasslands Road
Elmsford, New York 10523

2 Qomeree Drive
Harriman, New York 10920

261Narragansett Industrial Park Dr.
Providence, Rhode [stand 02882

4004 and 4006 Collins Lane
Louisville, Kentucky 40245

3 Enterprise Drive
Newburgh, New York 12350

54 Jeanne Prive
WNewburgh, New York 12550

7700 Anagram Drive
Eden Prairie, Minnesota 55344

47 Elizabeth Drive
Chester, New York 10918

32 Leone Lane
Chaster, Naw York 10918

3 Police Drive
Goghen, New York 10924

804 West Town & Country Road
Orange, California

0525-0875 76th Street West
#1B0
Eden Prairie, Minnesota 55344

10710 Park Road
Chanhassen, Minnesota 55317

1137 East 5000 Norih Road
Bourbonnais, Hlinois 40914

SCHEDLILE 4.2-]

KECL&G - Drnlt 12/18/02 2:14 TM
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Name of Granto

(JCS d/b/a CardSmart of Danbury)

(M&D)

. [Amscan)

{Amzcan)

{Amescan)

{Amscan)

(ARI Amscan)

(M&R)

{(M&D)

{Trisar, Amacan)

{(Trisar, Amsean)

{ Amscan)

FLwG0) 1102 | DL BS986. 00

SKADDEN ARFPS -+ 917E33B65995244138

SKADDEN ARPS + S19177775145P244178

HO. B35 P54

M. 528 ras

Loeation of Fqnipment and Inventory

73 Newtown Road

Nutmeg Square Shopping Center
Danbury, Connecticut

237 Redwood Avenue
Mantano, [llinoiz 60950

2050 Stemmons Freeway

Suite 271

Dallag, Texas 759207

250 Spring Street

Swite 112, 14" Fioor

Atlanta, Georgia 30303

840 Broadway

Newburgh, New York 12250

{expired lease)

130 West 30th Street

New York, New York 1000]

{expired lease)

2 Macy Drive

Harrison, New York 10528
(former headquarters property sold)

625-829 Grove Sreeet
Manteno, {llinois 60950

(expired lease)

711 Grove Street

Manteno, linois 60950

{expired lease}

121 Old Springs Road
Anaheim Hills, California 92807

(expired lease)

28381 Vincent Moraga Bovlevard
Temecula, California 92590

(expired lease}

1307 Gresn Avenne

Brooklyn, New York 11237

(expired lease)

SCHEDULE 4.2-2

KECLEG - Deall 12/18/02 2014 PM
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Name of Grantor

(Trisar, Amscan)

{Amscan}

Wearehnnzsemen & Bailees

Paore Bros. Storags Facility

(state prison assembly and packaging)

HW00F V021 N B2986.D0OC

SKADDEW ARPS =+ 917E338065995244130

SkADDEN ARPS - 919177770145P244138

Locazion of Equipment and Inventary

28401 Rancho Califormia Road
Temecula, California 92580
{expired lease)

65 Jeanne Drive
Wewburgh, New York 12550
(expired Iease}

4710 West Camelback
(Glendala, Arizona 85307

1110 Lenden Lane
Fairvauit, Minnesata

SCHEDULE 4.2-3

KECL&G - Dinft 12418102 2:14 PM
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SCHEDULE 4.5
TO PLEDGE AND SECURITY AGREEMENT

Name of Grantor Deseription of Material Contract

NONE

SCHEDULE 4.3-1

H:007 1102 JW.B9986.00C KECL&G - Draft 12/18/02 2:14 FM
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Name of Grantor

NONE

HM00) 1021 ALRS9ES. DO

SKADDEW ARPS =+ 919177775145F244138

HO. 895

MNO. 8248

SCHEDULE 4.6

TO PLEDRGE AND SECURITY AGREEMENT

Deseription of Letters of Credit

SCHEDULE 4.6-1

KECLEQ - Tra it | 2/18/02 2:14 PM
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(A)
- (B)
©
(D)
(E)
{F)
<)

15:59 SKADDEN ARFS + S1S17777o5145P2441358

HO. B35 PE53

MO, 228 Fiz

SCHEDULE 4.7

TO PLEPGE AND SECURITY AGREEMENT

INTELLECTUAL PROPERTY

Copyrights — See Annex 1

Copyright Licenses — No Material Licenses
Patenta- Ses Annex J1

Patent Licenses — No Material Licenses
Tredemarks — See Annex 1

Trademark Licenses — No Material Licenses

Trade Sacrer Licanses — Noa Material Licenses

SCHEDULE 4.7-1
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Aragram International, US Patents

Anagram Held Patents

4,917,646, Self Sealing Valve
5,108,339, Non-Latex Inflatable Toy- Insider

5,169,353, Mechanism and Method for Interlocking Two Non-Latex Balloons
5,259,805, Stabilized Appendage for a Novelty Balloon Product (bionic ams/legs)
5,188,558, Seif-Scaling Refillable Plastic Balloon Valve ’
3,338,243, 3-Dimensional Non Latex Balloon -Panommic

5,713,777 Infatable Hand FPuppet

5,819,448 Card and Balloon Nevelty Device (Balloon Expressions - Card w/ Minj Ballgon)
6,076,758 Balloon Weight

D414,222, hook and reel balloon weight

2415,841 hook and reel balloon weight

Non-Latex Inflatable Mask (abandoned) 08/675,381

Fage 2

HO. B35

ANREX TT
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registered TM's
[Trademark Registration: | ! _ {"Anagram” | ,‘
T
Registered ‘ [{ [J
Country On ] No. By |  AppNo. | Renewal Datc
Argentina 1/5/96 1.587.257 Bermsen | 1.968.498] 175/06
Australia 3/24/94] A625.755| Waters | 3/24/01
Benelux 12/23/92] 524466 Brooks 790755] 12/23/02
Brazil 4/9/96 Bemtscn 818422920 (published )
China 5/7/97 G98122iBerntsen ** 5/6/07
European Community 8/1/96] 000294686 Brooks | 000294686] 8/1/06
France 8/27/93{  93/481.687|Brooks 93/481.687] 8/26/03
Germany 11/8/93 2 091 190|Brooks A 55 763/28] 11/8/03
India 10/27/95 Berntsen 684826 application file
Israel 8/17/98 121739|c/o Brooks | 121739 8/14/05]
Italy 3/4/94] T094C000503 | Brooks [ T094C000503 3/4/04
Madrid Agreement 8/14/08 698035|Brooks | 8/14/0%8
Mexico 4/29/99 607582 Berntsen | 218,791] 11/30/04
Mexico - rainbow 6/30/98 380379 Berntsen | |proof of use 1o |
Russia 6/20/05 162551 | Remtsen i
South Africa 9/5/95 95/11806|Garlicke 93/11805-74 9/6/05
Spamn 4/10/91 1,628 560|Brooks 1,628,560] 4/10/06
United Kingdom 4/10/92 1497069 |Brooks 1497069] 4/10/09
United States 7718/95 1,905,750 |Bernisen 74/457,658] 7717705
United States 4/15/97 2,052,522 Berntsen | |
! i
** |application process to start during Q4 99 i
% f
 Trademark Registration; [rainbow]) i
United States 4/15/97! 2,052,521 Bemtsen ]
r |
Trademark Registration: | "Magic Wrap”
United States 9/13/94 1,854,180  Berntsen
Trademark Registration: "Airwalkers”
United States 4/4/89 1.533,437[Berntsen | ! T
; ! ;
] | | | E
! F s
i ? | i
I 5 i f |
; F ! i ]
! ; .’ ! |
f | ] N _
T ! i N ~
European Community covers these countries already trademarked: .
! i {United Kingdom Germany
' j Page | iBenelux i Iraly
PATENT

PEES

REEL: 013392 FRAME: 0799
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Marks Searched

Balioon Blooms

Balloon Expressions
Candy Cones
Cuddiekins

Festival

Fioatographs (suppliment)
Flower Friends

Funny Fruits

Hi-Lites Balloon Bubbles
Insiders Balloon Doubles
Just for You

Love You Bunches
MagicArch

Magicolor

Pillow Talk

Santa&Co. Bouquet
Super Shapes

The Garden Gang

HO . B95 PEaEG

SKADDEM ARPS =+ 917E33665995244130

unregistered TM's

Trademark Reszearch Reports
Date * Goods/Service
Marks used

Dec-86 Balloons

Jun-91 Balloons

Jan-96 Games, Toys, Sporting Goods; Faod Products: Gift ltems
Sep-97 Balloons and Toys '
Dec-84 Balioons

Apr-96 Balioons, non Latex

Mar-97 Balloons and Toys

Mar-97 Balloons and Toys

Feb-20 Balloons
Nov-89 Balloons

Jun-89 Personalized Balloons

Jul-87 Balloons and Toys

Feb-97 report not in file

Jul-894 Balloons
Aug-93 Balloons
May-97 Toys and Balioons
Mar-97 Balloons

Mar-97 Balloons and Toys

" Date search was done prior to first use of TM

Page |

PATENT
REEL: 013392 FRAME: 0800
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SCHEDULE |
TO
SUBSIDIARY PATENT AND TRADEMARK SECURITY AGREEMENT

Trademarks:

REGISTERED TRADEMARKS

Name Owner Aop. ¥ Slatus Classes Goods/Sarvicas

BALLOON SWEETS ™ MAD Balioons. inc. 76/783750 Pending 30 Candy. namely
candy-filed cantainer
wilh balloon aftachment

T DYNAFLOAT MAD Ballpons, Inc. 76/230811 Pending 28 Toy Balloons
MAKING THE WORLD Balloan Zone
A HAPPIER PLACE Wholesafe, Inc.  74/583715 Registered 28 Full kne of ballcons
SQUEEZEE BALLOONS M&AD Balloans, Inc. 76/058444 Allgwed g Balloons

PATENT
REEL: 013392 FRAME: 0801
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SCHEDULE 1!
TO
SUBSIDIARY PATENT AND TRADEMARK SECURITY AGREEMENT

Patents Issued and Pending:

COMPANY PATENT HOLDINGS:
File ® T inventar{s) | Patant Na. I3sus Date Tittw Maintenance Fes |
{App Ser, No.) {Filing Date) ‘ Due Dates/Comments
51423 MceGrath 5,248,275 Q2893 Bailcon Wilh Fiat Film Varve {"Bag l 92872004 - 287004
et al. 2allaon™)

54477 McGrath 5,378,299 L95 Merhadt of Mawrg Banoas Witk Fla; W2 - 7132003
Filrn Vatve f

SHGE Becker 5482 437 119,50 Impraved Balgon & Balloen Vaives T
(Pokaless*) ) , /22003 . Y2003

55155 Beacker 5.378.186 113195 Balloon Assembly ["Plulo Wiih Codarm)
vap Dancer l V2002 - Tra2002

36656 Haris 5514022 57196 Toy Ballozn Packaging "OnepPge I 312003 - 14777003
Variglian™}

57420 Kurz 5.773.614 TIv4/98 Melhod And Apparaius For Fouding Tay | 714/2005 - 171972066 1
Batoons {("Balloan Foldar)

5742 Kirtr 5,857 836 WI12/99 Method and Apparatus For Providing WYZIICOZ - TITH2002
Securement For Toy Balioans {"Ribon

| AltachmeaniT)

L8122 Becker 5.595.521 rAe7 improved Balloons & Balioon Valvas HI2C04 - 7212004
["Pokeless wiallrmative clarmg™}
(Cortinuation of 54564)

24195 Krught 5.733.408 HM1/38 Manutactyre of Vaives For inNatabie VI IC05 - IIO05
Articles

55608 Marr 5,797,783 8/25/98 Toy Balloon Pacsaging {"OnePac RIS 2005 - 2/3572006

vanations . Couaterweighi assemblies™)
{(FW of Fila 5£4485)

5.B0E 165 9/15/98 Mewnad ang Apparatus For Providing 915/2005 . 3152006
Securament For Yoy Balloons (Division

G0866 Kurtz

of Fie 57421)
63400 Van Dyke {1v015.44 1) (12r31/01) Improved Buoyant Daticons Awawing Exgmination
et 2l
68709 | Ward et ar (097/855,937) (9600} Buoyant Toy Baficon with Extendes Awaitng Eeamination
Life
garte Van Dyke (05,654.408) (9100} Buoyant Toy Baliocon with Trhroa ABAMDONED
& al, Bimensional Shape o
2024 Ward ! a1 {10.015,977) {123 501) Extenced (e Balloon {CIP of 68705 Awaiting Ex3minaton

REEL: 013392 FRAME: 0802
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Am-Source Trademarks

Festive Occasion
Elegant Touch
Crystal Glaze
Great Shapes

Trisar Trademarks
Get Personal !
Recycled Teenager
Greeting Balloons

Us
us
Us
uUs

us
us
Us

Registration

1,359,262
1,495,148
1,495,147
1,527,832

Registration #
1,983,829

1,933,333
1,595,867

HO. B35

Registration Date
8/10/85

7/5/88

7/5/88

3/7/89

Registration Date
712796

11/7/95
5/8/90

PATENT
REEL: 013392 FRAME: 0807
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palents

PATENTS - SCHEDULE

Registereg Patent Azzignmaent Date
Description In Mumbier Number Reel Numbar Recorded Term
NAMES & DESIGNS
07/ 832755 EOOG/DE4S 05-Feb-52

DHEPLAY RACK = Assignment 1o Amscan inc.

u. s, 42844 04-Fan-04 14 years

DISPLAY RACK,

PLATE - AMSOURCE U.S. D337480

EMBOSSED PLATE — U.S. D339268
AMSOURCE

Page 1 . ~ PATENT
REEL: 013392 FRAME: 0808
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COPYRIGHTING Lo n
YEAR FEDX | CONFIRMATION R
PUBLISHED | SEASON | CATEGORY| ENSEMBLE NAME DATE RECEIVED | COPYRIGHT#
|92 ISpring Patriotic Flag Impressionist 12/8/97 e NONE = = ©
93 Everyday }Birthday Balloon Party 12/30/97 5/19/98 VAu 41t.723 "~
93 Everyday fJuvenile Birthday Hearts 12/30/97 5/26/98 VA BB7-108 " . -
93 Everyday [Juvenile Magic Shippers 12/30/97 5/26/98 VA BB7-109 - ..
93 Everyday Puvenile Wild West - 12/30/97 _
93 Everyday [Wedding Bridal Garden 12/30/97 o
93 Spring Graduation [Graduation Caps 12/8/97 6/1/98 VA 888-410 ..
93 Spring _ |Graduation |High Honors ‘ 12/8/97 6/1/98 VA 888-396 ' ..
03 FallChrist fAutumn Fall Impressions 12/8/97 4/13/98 VA 850-592
93 Fal/Chrisi JChristmas  [White Poinsetfia 12/8/97 6/1/98 VA 888-398 . .-
83 FalVChrist |Christmas Holiday Bells 12/22/97 5/26/38 VA B87-137. . -
93 FalVChrist JHanukkah  |Hanukkah Celebration 12/8/97 §6/1/98 VA BB8-402 - 7.
[94 Everyday {Gen" Persian Tapestry 12/30/97 R
94 Spring_ |Religious Christening Day 1211/97 4/13/98 VA B50-558 . °
94 Spring - [Theme Nautical 12/1/97 4/13/98 VA B50-555 ..
94 Spring  {Theme Tropical Birds 12/1/97 4/13/98 VA B50-583 -
94 FalVChrist {Christmas _ [Classic Holly 12/8/97 6/1/98 VA BBB-404 .
o4 Fall/Christ {Christmas Royal Poinsettia 12/20/97 5/26/98 VA BB7-135 .- .
94 FallChrist [Football  |Quarterback Option 12/22/197 5/26/98 VA 887-118. .
04 FaliChrist fHalloween |Harvest Pumpkin 12/22187 5/26/08 VA 887121 .~ .
94 FalVChrist JHalloweer Ghostly Magic 12/22/97 5/26/98 VA 887-125 . -
24 FalVChrist INew Year's {New Year Balloons 12/22/97 5/26/98 VA 887-126 .-
14 Fal/Christ [Thanksgiving [Autumn Turkey 12/22/97 5/26/98 VA 887-127 -
15 Everyday JAged Older, Better ..... 12/30/97
15 Everyday [Birthday Birthday Cake 12/30/97 5/26/98 VA 887-104 . .
15 Everyday JBirthday Bithday Time 12/30/97 5/26/98 VA 887.106 * . |
15 Everyday |Gen') Chili Peppers 12/30/37 e
'5 Everyday lGen'i Sunflowers 12/30/97 4/20/98 VA 850-582
5 Everyday |Juvenile Speedway 12/30/97 5/26/98 JvA 887-110 ..
5 Everyday |Juvenile Makeover 12/30/97 5/26/98 VA B87-111 .~
5 Everyday |Juvenite Carnival Clown 12/30/97 J6/1/98 VA 887-112 - ..
5 Everyday |Sports Slap Shot
5 Everyday |Spons Grand Slam
5 Everyday [Spors Slam Dunk AT
5 Spring Summer Celebration 12/1/97 4/13/88 VA 350-554-: .'
5 Spring Sea Life 12/1/97 4/13/98 VA 850-553 .
Lo spring Easter Springlime Bunny 12/8/97 4/13/98 VA 850-587
3 {Spring Graduation |Classic Graduation - Teal |12/8/97 6/1/98 VA 888-411
; Spring Graduation {Classic Graduation - Pink [12/B/97 6/1/98 VA 888-405
] Spring Luauy Tropical Paim 12/8/97 4/13/98 VA 850-588
; Spring Patriotic American Glory 12/8/97 6/1/98 Jva es8-413
, Spring Religious Religious Seroll 12/1/97 4713/98 Iva 850-630
Spring Religious Judaic Star 12/8/87 4/13/98 VA 850-556 .
[Sering  JReligious [Religious Scrofi 12/1/97 DATE |

REEL: 013392 FRAME: 0809
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[Spring  [st. Pat's Shamrock's Galore lerere7 4/13/98 JvA 850.585
|Spring Valentine  }valentine Hearls 12/8/97 4/13/98 VA 850-576
[FalChrist_JAutumn Autumn Leaves 12/30/97 [sr1198 VA 887-114 . |
FalChrist JAutumn [Harvest Wreath 12/22/97 5/26/98 VA 887-117. .
FalVChrist |Christmas Christmas Angels 12/22/97 ‘ , R
FalWChrist |Christmas  [Holiday Tree 12/22197 5/26/98 VA 887-130 -
FalChrist |Christmas  |Season's Greetings 12/22/97
FallChrist JFootball First Down 12/22/97 [srzer98 VA 887-119
FalWChrist JHalioween |Classic Pumpkin 12/22/97 5/26/98 VA 887-122 .-
FalvChrist JHanukkah  |Spinning Dreidel 12/8/97 6/1/98 VA B888-400 .
FallChrist |Manukkah  |Judaic Star 12/1/97 4/13/98 VA 850580 ..
Fall/Christ {New Years |[New Year's Bloweut h2r8/97 6/1/98 VA 888-403 .
FallChrist [Thanksgiving [Fall Mediey Cj12/8/87 6/1/98 VA B88-408 ' -]
Everyday Under the Sea 12/1/97 4/13/98 VA B50-569. . "
6 Everyday Mis Quince 12/1/97 4/13/98 VA B50-870 ..
6 Everyday [1st Bithday [lIt's The Big 1 - Gidl ' ‘ S e
& Everyday JBaby Baby Girl ) ‘ RN
6 Everyday {8inhday Whimsical Hearts 12/1/97 4/13/98 VA 850-571"
& Everyday |Birthday Sweet Sixteen 12/1/97 4/13/98 VA 850-573"." -
& Everyday [Birthday 16th Birthday Spin 12/1/97 . 4/13/98 VA B50-572 0.
6 Everyday [Birthday Birthday Blooms 1211197 4/13/98 VA 850577 -
6 Everyday |Birthday Balloons 12/30/97 5/26/98 VA 8687-105" .-
6 Everyday §Binhday Jukebox Rock 12/30/97 . Js/26/98 VA 887-107 .
6 Everyday [Gen'l Bar-B-Que 12/30/97 1 U
& Everyday {Gen! Fresh Fruit 12/30/87
B Everyday lGen'| Country Meadow {12/30/97
5 [Everyday {Gen'l Summer Garden 12/30/97 . s
3 Everyday [Juvenile Mystical Unicorn 12/8/97 4/13/98 VA B50-568 " .
5 Everyday |Spors Goal ' o
3 Everyday |Wedding Bridal Lily ' R
3 Spring ' Pineapple Paradise 12/1/97 4/13/98 VA 850-564 - .
3 Spring ‘ Graduate of the Year 12/30/97  l4/13/98 VA B50-567:. .
j Spring Tropical Sun 12/1/97 4/13/98 VA B50-549 . .
5 Spring  |Easter Easter Garden 12/8/07 4/13/98 VA B50-543 1
Spring Floral Daffodils 12/1/97 4/13/08 VA B850-559"
Spring Floral Tulips 12/1/97 4/13/98 VA 850-552 . °
Spring Floral Basket of Berries 12/1/97 4/13/98 VA 850-563 ...
Spring Floral Spring Blosgoms 12/1/87 4/13/98 VA 850-579 .
Spring Fioral Painted Daisies 12/1/97 4/13/98 VA BS0-581 .
Spring Fioral Brushed Floral 12/1/97 o
Spring  |Flora Country Meadow 12/1/97 4/13/96 VA 850-580 -
Spring Graduation |Graduation Party 12/1/97 4/13/98 VA B50-565 -
Spring Graduation |Graduation Pizazz 12/1/97 4/13/98 VA B50-566
Spring Graduation  {Rainbow Graduation 12/8/97 4/13/98 VA 850-545
Spring Graduation |Hats Off Grad [12/8/97 4/13/98 VA 850-546
opring_ JReligious  [Stained Glass - Blue l12/4/07 413/98 VA 850-584
Spring Heligious Stained Glass - Pink 12/1/97 4/13/98 VA 850-557
Spring St. Patrick's 1Shamrock Celebration 12/1/97 4/13/98 PATE’V : 850.551

REEL: 013392 FRAME: 0810
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96 >piing _|Summer  JSummer Gookous [12/1/97 Ja713/98 fva 850862 .
96 Spring  |Summer  IFrash Fran (211787 Vfararee [va 8so631
|g6 Spring Summer Bar-B-Que 12/1/95 4/13/98 VA 850-548 .
96 Spring Valentine Sweet Hearts 12/1/97
96 FallChrist |Autumn [Fall Briliance 12/1/97 :
96 Fall'Christ JAutumn [Royal Fruit Harvest 12/8/97 6/1/98 VA 888-406..
96 Fall/Christ JAutumn Autumn Gourds 12/22/07 5/26/88 VA BB7-115
96 Falt/Christ JAutumn Contemporary Leaves 12/22/97 5/26/98 VA 8B7-116
{96 FalVChrist [Autumn Autumn's Bounty 12/22/97 &/1/98 VA BB7-113
96 FaltChrist JChristmas _ |Tree Trimemings 1201/97 [4713/98 VA 850-620
896 FalVChrist |Christmas Santa's Visit 12/1/97 4/13/98 VA B850-595:
g6 Fal/Christ Christmas Holiday Music _ 12/1/97 4/13/38 VA 850.578
‘96 {FalVChrist {Christmas  [warmth of Christmas 12/1/97 4/13/98 VA B50-574
96 FalVChris! [Christmas Whimsical Snowman 12/1197 4/13/98 VA B50-575"
36 Fal/Christ |Christmas  [Pine Cones And Plaig 12/8/97 B/1/98 Jva 88s-399"
96 Fal/Christ [Christmas |village Sleigh Ride 12/22/97 5/26/98 VA 887-134
96 FaliChrist [Christmas _ [Florat Opulence 12/22/97 J6/8/98 VA 887-133"
96 Fal/Christ [Christmas  |Winter Wreath 12/22/97 6/8/98 VA 887-132
36 FaltChrist JChristmas  |Santa's Workshop 12/22/97 5/26/98 VA BB7-136:
36 FaliChrist [Haltoween |Halloween Night 12/1/97 4/13/98 VA 850-593
16 Fal’Christ JHalloween  |Spook Central 12/8/97 6/1/98 VA 888-409,:
16 FalChrist [Halloween |Skeleton Crew 12/22/97 5/26/98 VA BB7-120
‘6 Fall/Christ {Halloween Happy Jack 12/22/97 5/26/98 VA 887-124
6 - Fal/Christ {Hanukkah |Waterselor Hanukkah 12/8/97 6/1/98 VA 888.-401
8 FallChrist New Years [New Year's Pizazs 12/1/97 - ‘
6 FaliChrist |New Year's Midnight Fireworks 12/22/97 L
6 Fall/Christ Thanksgiving Thanksgiving Collage 12/1/97 4/13/a8 VA 850-594
i FallChrist |Thanksgiving |Farmiand Turkey 12/22/97 5/26/98 VA B87-123
6 FaltChrist [Christmas  [Holly & Ribbon 12/8/97 6/1/98 VA B88-414
7 Everyday Gardener's Journal 11/21/67 )
7 Everyday Ralian Fruit Fresco 11/21/87
7 Everyday Seed Packets 11/21/97
7 Everyday Coffee or Tea? 11/21/87 ]
7 Everyday Fresh Lemons 12/30/87.
r Everyday Gingham Check - Blue 11/21457
’ Everyday Gingham Check - Red 11/21/97
’ Everyday |Baby Baby Safari 11/21/97 |
o Everyday |Baby Bedtime Bear 11/21/97
Everyday |Binthday Birthday Pizazz 11/21/87
Everyday Birthday Balloon Farty I 11/21/97
Everyday |Birthday Birthday Bright 11721797
Everyday |Birthday Birthday Party f11/21/97 | L
Everyday |Birthday Balloons il 11/21/97 | ] |
Everyday [Flosai Stargazer Lilies 11/21/97 |
Everyday [Fioral Tetracotta Roses 11/21197 |
o Everyday |Fioral Canvas Garden 11/21197 |
Everyday JJuvenile 3 Hing Circus 11/21/87
Everyday lJuvenile Boot Scootin’ 11/21/97 PATENT

REEL: 011;392 FRAME: 0811
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g7 [Everyday Wedding  |Wedding Botanical 11/21/97 { .
w7 [Spring  JEaster Painled Eggs 12/1/97 4/13/98 VA 850.550 -}
97 [Spring Easter Playful Bunnies 12/8/97 4/13/98 |VA 850.588 ]
g7 [Spring Floral Sunflowers 12/1/97 s
g7 Spring Gradualion |Watercolor Graduation 12/8/97 4/13/98 VA B50-586 -,
97 Spring Patriatic America j12/8r97 |6/1/98 VA 8ag-41p. .7
97 Spring Religious Gold Cross 12/1/97 4/13/98 VA 850-56(.. "
g7 Spring 5. Pat's trish Shamrocks 12/8/97 4/13/98 VA B50-547 - =
37 Spting Summer Pool Party 12/1/97 4/13/98 VA 850.-561 .
37 Spring Valentine  [Heans Of Goid 12/6/97 4/13/98 VA 850-544 -
7 FalVChrist {Autumn Citrus Wreath 12/1/87 4/13/98 VA 850-591 i
n File . [Everyday - ) First Dance NiA VA-531-838
Jn File [Fveryday |1si Bithday |Fuzzy's First Birthday N/A VA-530-457 - .7
on Flle Everyday |Baby |Baby Bianket /A VA-702-876 ...,
In File Everyday [Birhday Birthday Express N/A VA-531-640
n File Everyday [Binhday  |Happy Birthday N/A VA-702:975.
% Flle Everyday lJuvenile Princess Carousel N/A VA-530-458’
in Flle Everyday JJuvenile Airplanes N/A VA-530-45g %"
n File Everyday Jduvenile Make Lip INA VA-530-559" ©.0%7
0 Flle Everyday " luvenife Dino Dudes N/A VA.531-636 -
n File Everyday [Juvenile Fire Brigade N/A VA-531.637 - ..
n File Everyday JJuvenile Party Glown N/A VA-531-63¢
n Fife Everyday [Juvenile Grand Slam N/A VA-702-974 .
n File Everyday JJuvenile Speedway N/A VA-702:977. 7
1 Flle Spring Valentine  {Hanging Hean N/A ‘ VA.285-056.
. FalvChrist JAutumn Indian Corn 12/30/97 5/19/98 VAU 411,728 .~
? FallChrist JAutumn Auturnn Leaves 12/30/97 5/19/98 VAu 413-722 " -
2 FaliChrist |Autumn Crisp Leaves 12/30/97 5/19/98 VAU 411-720
! FallChrist JAutumn Apple Cinnamon Wreath [12/30/87 {5/19/38 VAU 411-719 .,
’ Fal/Christ fAutumn Scattered Leaves 12/30/97 5/19/98 VAu 411-716 =
’ FalVChrist |Autumn |Gilded Leaves 12/30/87 5/19/98 VAu 411:715 -
! |FalvChrist JAuturnn Aulumn Biooms and 12/30/97 5/19/98 VAU 411-714:-
' [FaliChrist Autumn Fall Bouquet 12/30/97 5/19/98 VAU 411-713 "7
~ Fal/Christ_JAutumn Fall tmpressions 12/8/97 6/1/98 VA 888-397 "]
L FaliChrist |Christmas ~ [Blue Snowflakes 12/30/97 5/19/98 VAu 411-727
Fall’Christ |Christmas . Snowy Poinsettiag 12/30/97 5/19/98 VAu 411-728 * .
FallChrist |Christmas Santa & Cookies 12130797 5/19/98 VAu 411741 i
FallChrist [Christmas  [Whimsical Tree 12/30/97 5/19/98 VAu 411-742 ..
FalllChrist {Christmas Santa & Reindeer 12/20/97 5/19/88 VAU 411-743 .
FalVChrist [Christmas Christmas Wreath W/ 12/30/97 5/18/98 VAu 411-744 - -
FallChrist {Christmas Wreath With Pine Cones 12/30/97 5/19/98 VAU 411-745 -
FalVChrist {Ghristmas Plate of Christmas Cookies 12/30/97 5/19/88 VAU 411-746 "
Fal/Christ {Christmas  |Frosted Christmas Cookies|12/30/97 8/149/98 VAU 411-748
FallChrist [Christmas Christmas leons 12/30/97 [5/19/08 VAU 411-747
- FalVChrist IChristmas Jolly Santa 12130797 5/19/98 VAu 411-748
_ |FallChrist |Christmas |santa wy Candy Canes & [12/30/97 5/19/98 VAu 411.751
FalChrist [Christmas [Checking His List 12/30/97 5/19/98 _vm 411-750
|[FaivChrist {Christmas |Gilded Ornaments h2/30/97 5/19/95  DAT 41175 E
‘ EEL: 013392 . 4
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PP FallChrist |Christmas  |Golden Christmas Tree  {12/30/97 5/19/98 VAU 411.754
PP FaliChrist }Ghrisimas Painted Autumn Blossoms [12/30/07 5/19/08 VAu 411-755
PP FallChvist fChristmas GGolden Christmas Trim 12/30/97 5/19/48 VAu 41_]_335
Pp _|FalWChrist [Christmas  IFnuitfyl Christmas 123097 “lsrreres. VAu 411718
PP _FallChrist {Christmas Holiday Wreath 12/30/97 5/19/98 VAU 411717 ]
PP _|FalWChrist JChristmas  |Christroas Night 12/30/07  |s/19/a8 VAu 411712
PP Fall/Christ [Chrisimas Patchwork Christmas 12/30/97 {5/19/a8 VAU 4112711 .2
P FalChrist [Christmas Ornaments & Poinsettias  |12/30/97 5119708 fvau 413770,
P FalWChrist [Christmas Golden Snowflakes. 12/30/97 15/19/98 [VAu 41170970
P _IFalVChrist JFootball Interceptiont 12/30/97 | B e
p |FalvChrist |Halloweeb  |Costume Jacke i 12/30/97 |5119/98 VAU 411:739 .
P " |FallChrist Halloween *  |{Halloween Costume Pany |12/30/87 |5/19/98 {VAU 411738
P {Fal/Christ [Halloween - Ghostly Glow 112/30/97 . ls/18/08 VAU 411:737
P Fal/Christ JHalioween [Velcome 12/30/97  |s/1e/08 VAU 411:736 . .
P FalvChrist. |Hallowean Mr. Pumpkin . l1e/30/97 519708 {VAu411-735 | ¢
P . |FatlChrist JHallowsen Halloween Jzick O 12/30097 - F 0 | e

P. - [Fal/Christ fHafloween - |Candy Corn & Jacks 12/30/97  ls/19/98 VAY 411:733 17
P __{FaliChrist. JHalloween Halloween Creaturas - 12/30/87  |s/18/88 LRI
P - [FalVChrist JHalloween - Halloween Candy - - l12/30/97 C§5/19/98 VAU 411:737

P - {FalfChrist Halloween . [Party Pumpkin -~ l12/30/97 5/19/88 VAU a1i7Ee
P _FalliChiist [Halloweer _|Ghostly Night 12/30/97  ls/19/38 VAy 411729 - ¢
A _|FaliChiist fHalloween  |Exploding Jack 12/30/97 5/19/98 JVAu-211i7407
3 FallChrist JHatioween [Costume Pumpkin- 12/30/97  |5/10/98 VAU 4117827
2 FalfChrist Thanksgiving [Autumn Harvest 12/30/97 ' S L R
> Fal/Christ [Thanksgiving |Fall Farm , |12/30/97 5/19/98 VAu 411724 . -
? Fal/Christ | Thanskgiving Cornucopia 12/30/97 5/19/98 VAU 411-721 5

PATENT
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Copyrights Missing from Amscan Schedule
Name Registration | Publication | Registration
) No. Date Date
FIRST DOWN VA 903-356 1 12/01/95 03/13/98
SLAP SHOT VA 903-355 | 12/01/95 03/13/98
WINTER WREATH VA 888407 | 03/01/96 12/09/97
 SPRINGITIME BUNNY VA 850-587 | 07/01/95 12/09/97
EVERYDAY 10908 VAudi4-817 12719797
CHRISTMAS WREATH WITH BERRIES | VAudll-744 12731797
FALL BOUQUET VAu41l1-713 12731797
OPULENCE VAu 365016 05720796
LOVELY LILIES VAu 357-219 05/20/96
PRETTY PRIMROSES VAu3357-218 05/20/96
SPRING DAFFODILS VAu357-217 05/20/96
BOUQUET VAu357-216 05720796
IRISES IN BLOOM VAu 357-215 05/20/96
I GOLDEN HARVEST VAu357-214 05720796
CLASSIC ROSES VAu 357-213 05/20/96
FRUIT FRESCO VA 740-109 | 05/15/95 06/26/95
GARDEN MOSAIC VA 740-108 | 05/15/95 06/26/95
DAISIES AND DATFODILS VA 740-107 | 05/15/95 06/26/95
FRUTTA ITALIANA VA 740-106 | 05/15/95 06/26/95
PAINTED PRIMROSES VA 740-105 |  05/15/95 06/26/95
FLORAL IMPRESSIONS VA 740-104 |  05/15/95 06/26/95
YOU ARE A SPECIAL FRIEND
PRETTY PETALS VAu273-277 09/05/95
TUSCAN FRUIT VAu273-276 09705795
PAINTED FLOWERS VAu273-275 09/05/95
FALLING LEAVES VAu273-274 05/05/95
BOLD BLOOMS VAUL273-273 00/05/95
ISLAND TROPICS VAu 273-271 05/05/95
LOTUS VAU 273-270 09705795
TRADITIONAL TULIFS VAu273-269 09/05/95
LEAVES & NUTS VAU 273-26% 09/05795
SPICE WREATH VAu273-267 09705/95
FORMAL FRUIT VAu 273-266 09/05/95
GERBERA DAISIES VAu 273-265 (9/05/95
JOLLY SANTA VAu 273-264 09/05/95
FLOWER GARDEN VAu273-263 09/05/95
BLOOMS & BUTTERFLIES VAu273-262 09/05/95
HAPPY BIRTHDAY TO YOU! VA 702-994 | 01/01/95 06/01/95
FIRST DOWN VA 702-991 | 01/01/95 06/01/95
EXOTIC BLOOM VA 702-990 | 01/01/95 06/01/95
PANSIES VA 702-989 | 01/01/95 06/01/95
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SUMMER HARVEST VA 702987 | 01/01/95 06/01/95
SEA LITE VA 702-086 | 01/01/95 06/01/95
WEDDING CHERUB VA 702-984 | 01/01/95 06/01/95
NURSERY TOYS VA 702-983 { 01/01/95 06/01/95
MAKEQOVER VA 702-982 1 01/01/95 06701795
HAPPY BIRTHDAY VA 702-981 01/01/95 06/01795
SPORTS EXTRA VA 702-980 | 01/01/95 06/01/95
CARNIVAL CLOWN VA 702-979 [ 01/01/95 06/01/95
FARTY GOODS AND DECORATIONS TX 2133681 | 03/15/86 08/12/87
AMSCAN TX 2123949 | 01/21/87 07723787
AMSCAN TX 2123948 | 06/17/87 07/23/87
TO A GREAT BOSS VA 282-761 | 08/22/87 09/14/87
FOR BABY 5 CHRISTENING VA 285-028 | 09/08/85 06/12/87
AND HOLDING! VA 282-762 | 08721/87 05/14/87
SORRY VA 282-760 ] 07/05/87 09/14/87

TBUGS ‘N KISSES VA 282-759 | 06/15/87 09/14/87
BAPPY SWEEITEST DAY VA 282-758 | 08/01/87 09/14/87
GET WELL VA 282-757 | 07/05/87 09/14/87
THANK YOU! VA 282-756 | 07/20/87 09/14/87
CONGRATULATIONS VA 282-755 | 06/15/87 09/14/87

TIAPPY BIRTHDAY VA 282-754 | 06/15/87 09/14/87
MISS YOU VA 282-753 | 07/20/87 09/14/87
WELCOME HOME VA 282-752 | 06/15/87 09/14787
MERRY CHRISTMAS VA 282-751 | 08/721/87 00/14/87

[THE FLAG] VA 282-750 | 06/15/87 09714/87
THINEING OF YOU VA 2638-886 | 08/09/85 06/12/87
T WANNA HOLD YOUR HAND VA 268-885 | 09/08/95 06/12/87
MAIN MAN VA 268-884 | 04/04/85 06/12/87
FELIZ CUMPLEANOS VA 268883 | 06/19/86 06/12787
BAPPY EASTER VA 268-882 | 11/02/85 06/12/87
SECRETARIES ARE WONDERFUL VA 268-881 11702785 06/12/87
BOO VA 268-880 | 07/03/85 06/12/87
BEST WISHES VA 268-879 | 04/02/85 06/12787
HAPPY BIRTHDAY VA 2638-878 | 03/22/86 06/12/87
GOOD LUCK VA 268-877 | 12/01/84 06/12/87
HAPPY HALLOWEEN VA 268-876 | 08/22/85 06/12/87
[TWO SIDED PUMPKIN] VA J68-875 | 08/20/86 06/12/87
HOT AIR BALLOON VA 268-874 | 04/04/87 06/12/87
1LOVE YOU VA 268-873 | 06/15/86 06/12/87
UNICORN VA 121-490 | 07/01/82 12729782
HAPPY BIRTHDAY BALLOON VA 117-499 [ 06/01/82 12/29/82
FLOWER DESIGN VA 117-498 | 06/01/82 12725782
RAINBOW RIBEON HEART VA 117-497 | 06/01782 12/29/82
SMALL DOLPHIN , VA 117-496 | 09/01/82 12729/82
ROSE SHAPED HELIUM BALLOON VA 505935 | 11/30/92 12/07/93

T19958.01-New York Server TA

MSEW » Draft January 16, 2003 - 2:43 PM

PATENT
REEL: 013392 FRAME: 0815

Pes1




23 1343 SKADDEM ARPS -+ 917EA330e5995244136 HO. 8295 Pes2

1 DONNY THE DOLPHIN | VA 224-422 | 04/16/82 | 05/06/86 l
|
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EXHIBIT A
TO PLEDGE AND SECURITY AGREEMENT

PLEDGE SUPPLEMENT

Thiz PLED{GE SUPPLEMENT, dated [mm/dd/vy], is delivered pursuant to the Pledge
and Security Agreement, dated as of [mm/dd/yy] (as it may be from time to time amended,
restated, modified or supplemented, the "Security Agreement”), among [NAME OF
COMPANY], the other Grantors named therein, and [NAME OF COLLATERAL AGENT], as
the Collateral Agent. Capitalized terms used herein not otherwise defined herein shall have the

meanings ascribed thereto in the Security Agreement.

Grantor hereby confirms the grant to the Collateral Agent set forth in the Security
Agreement of, and does hereby grant to the Collateral Agent, a security interest in all of Grantor's
right, title and interest in and to all Collateral to secure the Secured Obligations, m each case
whether now or hereafter existing or in which Grantor now has or hereafter acquires an mterest
and wherever the same may be located. Grantor represents and warrants that the attached
Supplements to Schedules accurately and completely set forth all additional information required
pursuant to the Security Agreement and hereby agrees that such Suppiements to Schedules shall
constitute part of the Schedules to the Security Agreement.

IN WITNESS WHEREOF, Grantor has caused this Pledge Supplement to be duly
executed and delivered by its duly authorized officer as of [mm/dd/yy].

[NAME OF GRANTOR]

By
Name:
Title:

EXHIBIT A-1
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SUPFLEMENT TO SCHEDULE 4.1
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:

(A) Full Legal Name, Type of Organization, Jurisdiction of Organization, Chief Executive
Office/Sole Place of Business (or Residence if Grantor is 2 Natural Person) and
Organizational Identification Number of each Grantor:

Chief Executive

Office/Sole Place of

Business (or
Jurisdiction of Residence if Grantor

PEs5

Legal Name Type of Organization Orzanization is a Watural Person) Organization I.D.#

B) Other Names (including any Trade-Name or Fictitious Business Name) under which each
Grantor has conducted business for the past five (5) years:

MName of Grantor Descripticn of Agreement

() Changes in Name, Jurisdiction of Organization, Chief Executive Office or Sole Place of
Business {or Principal Residence if Grantor is a Natural Person) and Corporate Structure
within past five {5) years:

Full Legal Name Trade WNarne or Fictitious Business Name

(D) Agreements pursuant to which any Grantor is found as debtor within past five (5) years:

Name of Grantor Date of Change Description of Change
(E) Financing Statements:
Mame of Grantor Filing Junsdiciion(s)
EXHIBIT A-2
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SUPPLEMENT TO SCHEDULE 4.2
TO PLEDGE AND SECURITY AGREEMENT

Additional Informnation:

Name of Grantor Location of Equipment and Inventory
EXHIRIT A-4
SECOND AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT
703917-New York Server 7A EXECUTION
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SUPPLEMENT TO SCHEDULIL 4.4
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:

(A)

Pledged Stock:

Pledged Parmership Interests:

Pledged LLC Interests:

Pledged Trust Interests:

Pledged Debt:

Securities Account:

Commodities Accounts:

Deposit Accounts:

®B)

Name of Grantor Date of Acquisition Description of Acquisition

EXHIBIT A-5
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SUPPLEMENT TO SCHEDULE 4.5
TO PLEDGE AND SECURITY AGREEMENT

Additional Infermation:

Name of Grantor Description of Matenial Contract

EXHIBIT A-6
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SUPPLEMENT TO SCHEDULE 4.6
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:

Name of Grantor Description of Letters of Credit

EXHIBIT A-7
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Additional Information:

(A)
(B)
(&)
(D)
(E)
(F)
(G)
(H)

Copyrights

Copyright Licenses
Patents

Patent Licenses
Trademarks
Trademark Licenses
Trade Secret Licenses

Intellectual Property Exceptions

SECOND AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT
703917 -New York Server 7TA
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SUPPLEMENT TO SCHEDULE 4.7

TO PLEDGE AND SECURITY AGREEMENT
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SUPPLEMENT TO SCHEDULE 4.8
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:

Name of Grantor Commercial Tort Claims

EXHIRIT A-9

SECOND AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT
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EXHIBIT IR
TO PLEDGE AND SECURITY AGREEMENT

UNCERTIFICATED SECURITIES CONTROL AGREEMENT

This Uncertificated Securities Control Agreement dated as of , 2000 among
{the "Pledgor"), [NAME OF COLLATERAL AGENT], as collateral agent
for the Secured Parties, (the "CoHateral Agent") and .a corporation (the

"Issner"). Capitalized terms used but not defined herein shall have the meaning asigned in the
Pledge and Security Agreement dated [as of the date hereof], among the Pledgor, the other
Grantors party thereto and the Collateral Agent (the "Security Agreement”). All references
herein to the "UCC" shall mean the Uniform Commercial Code as in effect in the State of New
York.

Section 1. Registered Ownership of Shares. The Issuer hereby confirms and agrees
that as of the date hereof the Pledgor is the registered owner of shares of the Issuer's
[commuon] stock (the "Pledged Shares”) and the Issuer shall not change the registered owner of
the Pledged Shares without the prior written consent of the Collateral Agent.

Section 2. Instructions. If at any time the Issuer shall receive instructions originated by
the Collateral Agent relating to the Pledged Shares, the Issuer shall comply with such instructions
without further consent by the Pledgor or any other person.

Section 3. Additional Representations and Warranties of the Issuer. The Issuer
hereby represents and warrants to the Collateral Agent:

(2) It has not entered into, and until the termination of the this agreement will not enter
into, any agreement with any other person relating the Pledged Shares pursuant to which it has
agsreed to comply with instructions issued by such other person; and

(b) It has not entered into, and until the termination of this agreement will not enter into,
any agreement with the Pledgor or the Collateral Agent purporting to limit or condition the
obligation of the Issuer to comply with Instructions as set forth in Section 2 hereof.

(¢) Except for the claims and interest of the Collateral Agent and of the Pledgor in the
Pledged Shares, the Issuer does not know of any c¢laim to, or interest in, the Pledged Shares. If
any person asserts any lien, encumbrance or adverse claim (including any writ, garnishment,
judgment, warrant of attachrnent, execution or similar process) against the Pledged Shares, the
Issuer will promptly notify the Collateral Agent and the Pledgor thereof.

(d) This Uncertificated Securities Control Agreement is the valid and legally binding
obligation of the Issuer.

Section 4, Choice of Law. This Agreement shall be governed by the laws of the State of
New York.

Exhibit B-1
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Section 3. Conflict with Other Agreements. In the event of any conflict between this
Agreement {or any portion thereof) and any other agreement now ¢xistng or hereafter entered
into, the terms of this Agreement shall prevail. No amendment or modification of this Agreement
or waiver of any right hereunder shall be binding on any party hereto unless it is in writing and 1s
signed by all of the parties hereto.

Section 6. Voting Rights. Until such time as the Collateral Agent shall otherwise
instruct the Issuer in writing, the Pledgor shall have the right to vote the Pledged Shares.

Section 7. Successors; Assignment. The terms of this Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto and their respective corporate successors
or heirs and personal representatives who obtain such rights solely by operation of law. The
Collateral Agent may assign its rights hereunder only with the express wntten consent of the
Issuer and by sending written notice of such assignment to the Pledgor.

Section 8. Indemnification of Issuer. The Pledgor and the Collateral Agent hereby
agree that (a) the Issuer is released from any and all hiabilities to the Pledgor and the Collateral
Agent arising from the terms of this Agreement and the compliance of the Issuer with the terms
hereof, except to the extent that such liabilities arise from the Issuer's negligence and (b) the
Pledgor, its successors and assigns shall at all imes indermmify and save harmless the Issuer from
and against any and all claims, actions and suits of others arising out of the terms of this
Agreement or the compliance of the Issuer with the terms hereof, except to the extent that such
arises from the Issuer's negligence, and from and against any and all liabilities, losses, damages,
costs, charges, counsel fees and other expenses of every nature and character arising by reason of
the same, until the termination of this Agreement.

Section 9. Notices. Any notice, request or other communication required or permitted to
be given under this Agreement shall be in writing and deemed to have been properly given when
delivered in person, or when sent by telecopy or ather electronic means and electronic
confirmation of error free receipt is received or two (2) days after being sent by certified or
registered United States mail, return receipt requested, postage prepaid, addressed to the party at
the address set forth below.

Pledgor: INSERT ADDRESS]
Attention:
Telecopier:

Collateral Agent: [INSERT ADDRESS]
Atiention:
Telecopier:

Issuer: [ANSERT ADDRESS]
Attention:
Telecopier:

Any party may change its address for notices in the manner set forth above,

Section 10. Termination. The obligations of the Issuer to the Collateral Agent pursuant
to this Contro]l Agreement shall continue in effect until the security interests of the Collateral
Agent in the Pledged Shares have been terminated pursuant to the terms of the Security

Exhibit B-2
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Agreement and the Collateral Agent has notified the Issuer of such termination in writing. The
Collateral Agent agrees to provide Notice of Termination in substantially the form of Exhibit A
hereto to the Issuer upon the request of the Pledgor on or after the tetmination of the Collateral
Agent's security interest in the Pledged Shares pursuant to the terms of the Security Agreement.
The termination of this Control Agreement shall not terminate the Pledged Shares or alter the
obligations of the Issuer to the Pledgor pursuant to any other agreement with respect to the
Pledged Shares.

Section 11. Counterparts. This Agreement may be execuied in any number of
counterparts, all of which shall constitute one¢ and the same instrument, and any party hereto may
execute this Agreement by signing and delivering one or more counterparts.

[NAME OF PLEDGOR]

By:
Name:
Title;

GENERAL ELECTRIC CAPITAL
CORPORATION,
as Collateral Agent

By:
MName:
Title:

[NAME OF I1SSUER]

By:
Mame:

Title:

Exhibit R-3
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Exhibit A

[Letterhead of Collateral Agent]

[Date]

[Name and Address of Issuer]

Attention:

Re: Termination of Control Agreement

You are hereby notified that the Uncertificated Securities Control Agreement between
you, [the Pledgor] and the undersigned (2 copy of which is attached) is termminated and you have
no further obligations to the undersigned pursuant to such Agreement. Notwithstanding any
previous instructions to you, you are hereby instructed to accept all future directions with respect
to Pledged Shares (as defined in the Uncertificated Control Agreement) from [the Pledgor]. This
notice terminates any obligations you may have to the undersigned with respect to the Pledged
Shares, however nothing contained in this notice shall alter any obligations which you may
otherwise owe to [the Pledgor] pursuant to any other agreement.

You are instructed to deliver a copy of this notice by facsimile transmission 1o [insert
name of Pledgor].

Very truly yours,

GENERAL ELECTRIC CAPITAL
CORFPORATION,
as Collateral Agent

By:
MName:
Title:

Exhibit B-A-1
SECOND AMENDED AND RESTATED

PLEDGE AND SECURITY AGREEMENT
703917-New York Server TA EXECUTION

PATENT

FE3IE

REEL: 013392 FRAME: 0830




13: 48 SKADDEN ARFS » 917E3386593952441 38 HO. B35

: EXHIBIT C
TO PLEDGE AND SECURITY AGREEMENT

SECURITIES ACCOUNT CONTROL AGREEMENT

This Securities Account Control Agreement dated as of . 2000 (this
"Agreement”) among ' (the "Debtor"), GENERAL
ELECTRIC CAPITAL CORPORATION, as collateral agent for the Secured Parties (the
"Collateral Agent™) and . in its capacity as a "seciwrities intermediary” as defined
in Section &-102 of the UCC (in such capacity, the "Securities Intermediary”). Capitahzed
terms used but not defined herein shall have the meaning assigned thereto in the Pledge and
Security Agreement, dated [as of the date hereof], among the Debtor, the other Grantors party
thereto and the Collateral Agent (as amended, restated, supplemented or otherwise modified from
time to time, the "Secnrity Agreement™)  All references herein to the "UCC" shall mean the
Uniform Commercial Code as in effect in the State of New York.

Section 1. Establishment of Securities Account. The Securities Intermediary hereby
confirmns and agrees that:

{a) The Securities Intermediary has established account number in
the name "AMSCAN INC." (such account and any successor account, the "Securities Account™)
and the Securities Intermediary shall not change the name or account number of the Securities
Account without the prior written consent of the Collateral Agent:

(b} All securities or other property underlying any financial assets credited to the
Securities Account shall be registered in the name of the Securities Intermediary, indorsed to the
Securities Intermediary or in blank or credited to another securities account maintained in the
name of the Securities Intermediary and in no case will any financial asset credited to the
Securities Account be registered in the name of the Debtor, payable to the order of the Debtor or
specially indorsed to the Debtor except to the extent the foregoing have been specially indorsed to
the Securities Intermediary or m blank;

(c) All property delivered to the Securities Intermediary pursuant to the Security
Agreement will be promptly credited to the Securities Account; and

(d) The Securities Account is a "securities account” within the meaning of Section 8-
501 of the UCC.

Section 2. "Financial Assets” Election. The Securities Intermediary hereby agrees that
each item of property (including, without limitation, any investment property, financial asset,
security, instrument, general intangible or cash) credited to the Securities Account shall be treated
as a "financial asset” within the meaning of Section 8-102(a)(9) of the UCC.

Section 3. Control of the Securities Account. If at any time the Securitics
Intermediary shall receive any order from the Collateral Agent directing transfer or redemption of
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any financial asset relating to the Securities Account, the Securities Intermediary shali compty
with such entitlement order without further consent by the Debtor or any other person. If the
Debtor is otherwise entitled to issue entitlement orders and such orders conflict with any
entitlernent order issued by the Collateral Agent, the Securities Intermediary shall follow the
orders issued by the Collateral Agent.

Section 4. Subordination of Lien; Waiver of Set-Off. In the event that the Securities
Intermediary has or subsequently obiains by agreement, by operation of law or otherwise a
security interest in the Securities Account or any security entitlement credited thereto, the
Securities Intermediary hereby agrees that such security interest shall be subordinate to the
security interest of the Collateral Agent. The financial assets and other items deposited to the
Securities Account will not be subject to deduction, setoff, banker's lien, or any other nght in
favor of any person other than the Collateral Agent (except that the Securities Intermediary may
set off (i) all amounts due to the Securities Intermediary in respect of customary fees and
expenses for the routine maintenance and operation of the Secunities Account and (ii) the face
amount of any checks which have been credited to such Securities Account but are subsequently
returned unpaid because of uncollected or insufficient funds).

Section 5. Choice of Law. This Agreement and the Securities Account shall each be
governed by the laws of the State of New York. Regardless of any provision in any other
agreement, for purposes of the UCC, New York shall be deemed 1o be the Securities
Intermediary's jurisdiction (within the meaning of Section 8-110 of the UCC) and the Secunties
Account (as well as the securities entitlements related thereto) shall be governed by the laws of
the State of New York.

Section 6. Conflict with Other Agreements.

(a) In the event of any conflict between this Agreement (or any portion thereof) and
any other agreement now existing or hereafter entered into, the terms of this Agreement shall
prevail;

(b) No amendment or modification of this Agreement or waiver of any right
hereunder shall be binding on any party hereto unless it is in writing and is signed by all of the
parties hereto;

(c) The Securities Intermediary hereby confirms and agrees that:

(i} There are no other agreements entered into berween the Securities
Intermediary and the Debtor with respect to the Securities Account;

(ii) It has not entered into, and until the termination of this Agreement,
will not enter into, any agreement with any other person relating to the Securities
Account and/or any financial assets credited thereto pursuant to which 1t has
agreed to comply with entitlement orders {(as defined in Section 8-102(a)(8) of
the UCC) of such other person; and

(iii) It has not entered into, and until the termination of th1s Agreement,
will not enter into, any agreement with the Debtor or the Collateral Agent
purporting to limit or condition the obligation of the Securities Intermediary to
comply with entitlement orders as set forth in Section 3 hereof.
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Section 7. Adverse Claims. Except for the claims and interest of the Collateral Agent

. and of the Debtor in the Securities Account, the Securities Intermediary does not know of any
claim to, or interest in, the Securities Account or in any "financial asset” (as defined 1n Section &-
102(2) of the UCC) credited thereto. If any person asserts any lien, encumbrance or adverse
claim (including any writ, gamishroent, judgment, warrant of attachment, execution or similar
process) against the Securities Account or in any financial asset carried therein, the Securities
Intermediary will promptly notify the Collateral Agent and the Debtor thereof.

Section 8. Maintenance of Securities Account. In addition to, and not in licu of, the
obligation of the Securities Intermediary to honor entitlement orders as agreed in Section 3
hereof, the Securities Intermediary agrees to maintain the Securities Account as follows:

(a) Notice of Sole Control. If at any time the Collateral Agent delivers to the
Securities Intermediary a Notice of Sole Control in substantially the form set forth in Exhibit A
hereto, the Securities Intermediary agrees that after receipt of such notice, it will take all
instruction with respect to the Securities Account solely from the Collateral Agent.

(b) Voting Rights. Until such time as the Securities Intermediary receives a Notice
of Sole Control pursuant to subsection (2) of this Section 8, the Debtor shall direct the Securities
Intermediary with respect to the voting of any financial assets credited to the Securities Account.

() Permitted Investments. Until such time as the Securities Intermediary receives a
Notice of Sole Control signed by the Collateral Agent, the Debtor shall direct the Secunities
Intermediary with respect to the selection of investments to be made for the Securities Account;
provided, however, that the Securities Intermediary shall not honor any nstruction to purchase
any investments other than investments of a type described on Exhibit B hereto.

() Statements and Confirmations. The Securities Intermediary will promptly send
copies of all statements, confirmations and other correspondence concerning the Securities
Account and/or any financial assets credited thereto simultaneously to each of the Debtor and the
Collateral Agent at the address for each set forth in Section 12 of this Agreement.

(e) Tax Reporting. All items of income, gain, expense and loss recognized in the
Securities Account shall be reported to the Internal Revenue Service and all state and local taxing
authorities under the name and taxpayer identification number of the Debtor.

Section 9. Representations, Warranties and Covenants of the Securities
Intermediary. The Securities Intermediary hereby makes the following representations,
warranties and covenants:

(2) The Securities Account has been established as set forth in Section 1 above and
such Securities Account will be maintained in the manner set forth herein until termination of this
Agreement; and

(b) This Agreement is the valid and legally binding obligation of the Securities
Intermediary.

Section 10 Indemnification of Secunrities Intermediary. The Debtor and the Collateral
Agent hereby agree that (a) the Securitiecs Intermediary is released from any and all liabilities to
the Debtor and the Collateral Agent arising from the terms of this Agreement and the compliance
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of the Securities Intermediary with the terms hereof, except 1o the extent that such liabilities anse
from the Securities Intermediary’s negligence and (b) the Debtor, its successors and assigns shall
at all times indemnify and save harmless the Securities Intermediary from and against any and all
claims, actions and suits of others arising out of the terms of this Agreement or the compliance of
the Securities Intermediary with the terms hereof, except to the extent that such arises from the
Securities Intermediary's negligence, and from and against any and all liabilities, losses, damages,
costs, charges, counsel fees and other expenses of every nature and character arising by reason of
the same, until the termination of this Agreement.

Section 11. Successors; Assignment. The terms of this Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto and their respective corporate SUCCESSOTS
or heirs and personal representatives who obtain such rights solely by operation of law. The
Collateral Agent may assign its rights hereunder only with the express written consent of the
Securities Intermediary and by sending written notice of such assignment to the Debtor.

Section 12. Notices. Any notice, request or other communication required or permitted
to be given under this Agreement shall be in writing and deemed to have been properly given
when delivered in person, or when sent by telecopy or other electronic means and electrome
confirmation of error free receipt is received or two (2) days after being sent by certified or
registered United States mail, return receipt requested, postage prepaid, addressed to the party at

the address set forth below.

Debtor: [INSERT ADDRESS]
Attention:
Telecopier:

Collateral Agent: [INSERT ADDRESS]
Attention:
Telecopier:

Securities Intermediary: [INSERT ADDRESS]
Attention:
Telecopier:

Any party may change its address for notices in the manner set forth above,

Section 13. Termination. The obligations of the Securities Intermediary to the
Collateral Agent pursuant to this Agreement shall continue in effect until the secunty interest of
the Collateral Agent in the Securities Account has been terminated pursuant to the terms of the
Security Agreement and the Collateral Agent has notified the Securities Intermediary of such
termination in writing. The Collateral Agent agrees to provide Notice of Termination in
substantially the form of Exhibit C hereto to the Securities Intermediary upon the request of the
Debtor on or after the termination of the Collateral Agent's security interest m the Securities
Account pursuant to the terms of the Security Apgreement. The termination of this Agreement
shall not terminate the Securities Account or zlter the obligations of the Securities Intermediary 1o
the Debtor pursuant to any other agreement with respect to the Secunties Account.

Section 14. Counterparts. This Agreement may be executed in any number of
counterparts, all of which shall constitute one and the same instrument, and any party hereto may
execute this Agreement by signing and delivering one or more counterparts.
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N WITNESS WHEREOF, the parties hereto have caused this Securities Account
Control Agreement to be executed as of the date first above written by therr respective officers
thereunto duly authorized,

[DEETOR]

By:
MName:
Title:

GENERAL ELECTRIC CAPITAL
CORPORATION,
as Collateral Agent

By
Name:
Title:

[NAME OF SECURITIES
INTERMEDIARY],
as Securities Intermediary

By:
MName:
Title:
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EXHIBIT A
TO SECURITIES ACCOUNT CONTROL AGREEMENT
[Letterhead of Collateral Agent]

[Date]

[Name and Address of Securities Intermediary]

Attention:

Re: Notice of Sole Control

Ladies and Gentlemen:

As referenced in the Securities Account Control Agreement dated as of , 2000
among AMSCAN INC.,, you and the undersigned (2 copy of which is attached), we hereby give
you notice of our sole control over securities account number (the "Securities
Account") and all financial assets credited thereto. You are hereby instructed not to accept any
direction, instructions or entitlement orders with respect to the Secunities Account or the financial
assete credited thereto from any person other than the undersigned, uniess otherwise ordered by a
court of competent jurisdiction.

You are instructed to deliver a copy of this notice by facsimile transmission to AMSCAN
INC.

Very truly yours,

GENERAL ELECTRIC CAPITAL
CORPORATION,
as Collateral Agent

By:
MName:
Title:

cc: AMSCAN INC.
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EXHIBIT B
TO SECURITIES ACCOUNT CONTROL AGREEMENT
Permited Investments
[TO COME]
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EXHIBIT C
TO SECURITIES ACCOUNT CONTROL AGREEMENT

[Letterhead of the Collateral Agent]

[Date]

fName and Address of Securities Intermediary]

Attention:

Re: Termination of Securities Account Control Agreement

You are hereby notified that the Securities Account Control Agreement dated as of

, 2000 among vou, AMSCAN INC, and the undersigned (a copy of which is attached) 1s
terminated and vou have no further obligations to the undersigned pursuant to such Agreement.
Notwithstanding any previous instructions to you, you are hereby instructed to accept all future
directions with respect to account number(s) 452-1-037210 from AMSCAN INC. This notice
terminates any obligations you may have to the undersigned with respect to such account,
however nothing contained in this notice shall alter any obligations which you may otherwise
owe to AMSCAN INC. pursuant to any other agreement.

You are instructed 1o deliver a copy of this notice by facsimile transmission to AMSCAN
INC.

Very truly yours,

GENERAL ELECTRIC CAPITAL
CORPORATION,
as Collateral Agent

By:
Wame:
Title:
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EXHIBIT D
TO PLEDGE AND SECURITY AGREEMENT

DEPOSIT ACCOUNT CONTROL AGREEMENT

This Deposit Account Control Agreement dated as of , 2003 (this
"Agreement") among Amscan Holdings, Inc. (the "Debtor™), GENERAL EL.ECTRIC
CAPITAL CORPORATION, as collateral agent for the Secured Partics (the "Collaterat
Agent") and . in itg capacity as a "bank"” as defined in Section 9-102 of
the UCC (in such capacity, the "Financial Institution"}. Capitalized terms used but not defined
herein shall have the meaning assigned thereto in the Second Amended and Restated Pledge and
Security Agreement, dated December 20, 2002, between the Debtor, the other Grantors party
thereto and the Collateral Agent (as amended, restated, supplemented or otherwise modified from
time to time, the "Secnrity Agreement”). All references herein to the "UCC" shall mean the
Uniform Commercial Code as in effect in the State of New York.

Section 1. Establishment of Deposit Account. The Financial Institution hereby
confirms and agrees that:

(a) The Financial Institution has establiched account number in the
narme " " (such account and any successor account, the "Deposit Account™)
and the Financial Institntion shall not change the name or account number of the Deposit Account
without the prior written consent of the Collateral Agent; and

(b) The Deposit Account is a "deposit account” within the meaning of Section 9-
102¢a)(29) of the UCC.

Section 2. Security Interest. As collateral security for Debtor's obligations to Collateral
Agent under the Credit Agreement and the other loan documents described therein, Company
hereby grants to Collateral Agent a present and continuing security interest in (a) the Deposit
Account, (b) all contract rights and privileges in respect of the Deposit Account, and (c) all cash,
checks, money orders and other items of value of Company now or hereafter paid, deposited,
credited, held (whether for collection, provisionally or otherwise) or otherwise in the possession
or under the control of, or in transit to, the Financial Institution or any agent, bailee or custodian
thereof (collectively, "Receipts"), and all proceeds of the foregoing, and the Financial Institution
acknowledges that this Agreement constitutes notice, in accordance with the UCC, of Collateral
Agent's security interest in such collateral. Collateral Agent hereby appoints the Financial
Instirtion as Collateral Agent's bailee and pledgee-inpossession for the Deposit Account and all
Receipts, and the Financial Institution hereby accepts such appointment and agrees to be bound
by the terms of this Agreement. Debtor hereby agrees to such appointment and further agrees
that the Financial Institution, on behalf of Collateral Agent, shall be entitled to exercise, upon the
written instructions of Collateral Agent, any and all rights which Collateral Agent may have
under the Credit Agreement, the other loan documents described therein or under applicable law
with respect to the Deposit Account, all Receipts and all other collateral described in this Section
2.

Section 3. Control of the Deposit Account. If at any time the Financial Institution shall
receive any instructions originated by the Collateral Agent directing the disposition of funds in
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the Deposit Account, the Financial Institution shall comply with such instructions without {further
consent by the Debtar or any other person. The Financial Institution hereby acknowiedges that 1t
has received notice of the security interest of the Collateral Agent in the Deposit Account and
hereby acknowledges and consents to such lien.

Saction 4. Subordination of Lien; Waiver of Set-Off. In the event that the Financial
Institution has or subsequently obtains by agreement, by operation of law or otherwise a security
interest in the Deposit Account or any funds credited thereto, the Financial Institution hereby
agrees that such security interest shall be subordinate to the security interest of the Collateral
Agent. Money and other items credited to the Deposit Account will not be subject to deduction,
set-off, banker's lien, or any other right in favor of any person other than the Collateral Agent
(except that the Financial Institution may set off (1) all amounts due to the Financial Institution in
respect of customary fees and expenses for the routine maintenance and operation of the Deposit
Account and (i) the face amowunt of any checks which have been credited to such Deposit
Account but are subsequently returned unpaid because of uncollected or insufficient funds).

Section 5. Choice of Law_ This Agreement and the Deposit Account shall each be
governed by the laws of the State of New York. Regardless of any provision in any other
agreement, for purposes of the UCC, New York shall be deemed to be the Financial Institution's
jurisdiction (within the meaning of Section 304 of the UCC) and the Deposit Account shall be
governed by the laws of the Statc of New York.

Section 6. Conflict with Other Agreements.

(a) In the event of any conflict between this Agreement (or any portien thereof) and any
other agreement now existing or hereafter entered into, the terms of this Agreement shall prevail;

(b) No amendment or modification of this Agreement or waiver of any right hereunder
shall be binding on any party hereto unless it 1s in writing and is signed by all of the parties
hereto; and

(¢) The Financial Institution hereby confirms and agrees that:

(i) There are no other agreements entered into between the
Financial Institution and the Debtor with respect to the Deposit Account; and

(i) It has not entered into, and unti] the termination of this
Agreement, will not enter into, any agreement with any other person relating the
Deposit Account and/or any funds credited thereto pursuant to which it has
agreed to comply with instructions originated by such persons as contemplated
by Section 9-104 of the UCC.

Section 7. Adverse Claims. The Financial Institution does not know of any liens,
claims or encumbrances relating to the Deposit Account. If any person asserts any lien,
encumbrance or adverse claim (including any writ, garnishment, judgment, warrant of
attachment, execution or similar process) against the Deposit Account, the Financial Institution
will promptly notify the Collateral Agent and the Debtor thereof.
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Section 8. Maintenance of Deposit Account. In addition to, and not in hieu of, the
obligation of the Financial Institution to honor instructions as set forth in Section 3 hereot, the
Financial Institution agrees to maintain the Deposit Account as follows:

(2) Statements and Confirmations. The Financial Institution will promptly send copies
of all statements, confirmations and other correspondence concerming the Deposit Account
simultaneously to each of the Debtor and the Collateral Agent at the address for each set forth in
Section 12 of this Agrcement; and

(b) Tax Reporting. All interest, if any, relating to the Deposit Aceount, shall be reported
to the Internal Revernue Service and all state and local taxing authorities under the name and
taxpaver identification number of the Debtor.

Section 9. Representations, Warranties and Covenants of the Financial Institution.
The Financial Institution hereby makes the following representations, warranties and covenants:

(a) The Deposit Account has been established as set forth in Section 1 and such Deposit
Account will be maintained in the manner set forth herein until termination of this Agreement;
and

() This Agreement is the valid and legally binding obligation of the Financial
Institution.

Section 10. Indemnification of Financial Institution The Debtor and the Collateral
Agent hereby agree that (a) the Financial Institution is released from any and all liabilities to the
Debtor and the Collateral Agent arising from the terms of this Agreement and the compliance of
the Finaneial Institution with the terms hereof, except to the extent that such liabilities arise from
the Financial Institution's negligence and (b) the Debtor, its successors and assigns shall at all
times indemnify and save harmless the Financial Institution from and against any and all claims,
actions and suits of others arising out of the terms of this Agreement or the compliance of the
Financial Institution with the terms hereof, except to the extent that such arises from the Financial
Institution's negligence, and from and against any and all liabilities, losses, damages, costs,
charges, counsel fees and other expenses of every nature and character arising by reason of the
same, until the termination of this Agreement.

Section 11. Successors: Assignment. The terms of this Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto and their respective corporate SuCCessors
or heirs and personal representatives who obtain such rights solely by operation of law. The
Collateral Agent may assign its rights hereunder only with the express written consent of the
Financial Institution and by sending written notice of such assignment to the Debtor.

Section 12 Notices. Any notice, request or other communication required or permitted
to be given under this Agreement shall be in writing and deemed to have been properly given
when delivered in person, or when sent by telecopy or other electronic means and electronic
confirmation of error free receipt is received or two (2) days after being sent by certified or
registered United States mail, return receipt requested, postage prepaid, addressed to the party at
the address set forth below,

Debtor: Amscan Holdings, Inc.
80 Grasslands Road

Exhibit I}-3
SECOND AMENDED AND RESTATED
P EDGE AND SECURITY AGREEMENT
70391 7-New York Server 7A EXECUTION

PATENT

REEL: 013392 FRAME: 0841

147




13: 48 SKADDEM ARPS + 917VEEEEE59952441 36 HO. B35

Elmsford, NY 10523
Attention: Michael A, Correale
Telecopier: 914-345-2056

Collateral Agent: GENERAL ELECTRIC CAPITAL CORFORATION
Attention:
Telecopier:

Finanecial Institution: [INSERT ADDRESS]
Artention:
Telecopier:

Any party may change its address for notices in the manner set forth above.

Section 13. Termination. The obligations of the Financial Institution to the Collateral
Agent pursuant to this Agreement shall continue in effect until the security interest of the
Collateral Agent in the Deposit Account has been terminated pursuant to the terms of the Security
Agreement and the Collateral Agent has notified the Financial Institution of such Ermination in
writing. The Collateral Agent agrees to provide Notice of Termunation in substantially the form
of Exhibit A hereto to the Financial Institution upon the request of the Debtor on or after the
termination of the Coliateral Agent's security interest in the Deposit Account pursuant to the
terms of the Security Agreement. The termination of this Agreement shall not termminate the
Deposit Account or alter the obligations of the Financial Institution to the Debtor pursuant to any
other agreement with respect to the Deposit Account.

Section 14. Counterparts. This Agreement may be executed in any number of
counterparts, all of which shall constitute one and the same instrument, and any party hereto may
execute this Agreement by signing and delivering one or more counterparts.

IN WITNESS WHEREQF, the parties hereto have caused this Deposit Account
Control Agreement to be executed as of the date first above written by their respective officers
thereunto duly authorized.

AMSCAN HOLDINGS, INC.

By:
Name:
Title:

GENERAL ELECTRIC CAPITAL
CORPORATION,
as Collateral Agent

By
MName:
Title:
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[NAME OF FINANCIAL INSTITUTTON},
as Financial Institution

By:

Name:

Title:
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EXHIBIT A
TO DEPOSIT ACCOUNT CONTROL AGREEMENT

[Letterhead of the Collateral Agent]

[Date]

[Name and Address of Financial Institution]

Attention:

Re: Termination of Deposit Account Control Agreement

You are hereby notified that the Deposit Account Control Agreement dated as of

. 2003 among [NAME OF DEBTOR], you and the undersigned (a copy of which 15
attached) is terminated and vou have no further obligations to the undersigned pursuant to such
Agreement. Notwithstanding any previous instructions to you, you are hereby instructed to
accept all future directions with respect to account number from [NAME OF
DEBTOR]. This notice terminates any obligations you may have to the undersi gned with respect
to such account, however nothing contained in this notice shall alter any obligations which you
may otherwise owe to [NAME OF DEBTOR] pursuant to any other agreement.

You are instructed to deliver a copy of this notice by facsimile transmission to [NAME
OF DEBTOR].

Very truly yours,

GENERAL ELECTREIC CAPITAL
CORPORATION,
as Collateral Agent

By:
Narme:
Title:
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