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SCHEDULE V
TRADEMARKS

YYal wivng s,

Trademark “Geary’s” (typed drawing) registered on February 8, 2000, No. 2315298 by Geary’s,
LLC.

- — - ./1

NY1:756987.2
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EXECUTION

SECURITY AGREEMENT dated as of July 21,
2000, among ROSS-SIMONS OF WARWICK, INC.,
Rhode Island corporation (the "Borrower"),
each Subsidiary of the Borrower listed on
Schedule I hereto or that becomes a party to
this Agreement as provided for herein (each
such Subsidiary individually, a "Subsidiary
Guarantor"™ and collectively, the *Subsidiary
Guarantors"; the Subsidiary Guarantors and
the Borrower are referred to collectively
herein as the "Grantors"), and THE CHASE =
MANHATTAN BANK, a New York banking j
corporation ("Chase"), as collateral agent ~;
(in such capacity, the "Collateral Agent"®)
for the Secured Parties (as defined herein).

a

Reference is made to (a) the Credit Agreement dated as
of July 21, 2000 (as amended, supplemented or otherwise
modified from time to time, the "Credit Agreement™), among
the Borrower, the lenders from time to time party thereto
(the "Lenders") and Chase, as administrative agent for the
Lenders (in such capacity, the "Administrative Agent"), and
(b) the Loan Documents referred to in the Credit Agreement.

The Lenders have agreed to make Loans to the Borrower,
and the Issuing Bank has agreed to issue Letters of Credit
for the account of the Borrower, pursuant to, gnd upon thg'
terms and subject to the conditions specified in, the Cgetlt
Agreement. Each of the Subsidiary Guarantors has agEeeh o
guarantee, among other things, all the obllga§1on§ o tfethe
Borrower under the Credit Agreement. _The obligations O
Lenders to make Loans and of the Issuing Bank to 1SSE§‘n B
Letters of Credit are conditioned upon, among other e;egt'
the execution and delivery by the Grantors of an zggi
in the form hereof to secure_(a) the que'and.pgnc 3 emium
payment by the Borrower of (i) the principal Oin?ndﬁging thé
if any, and interest (including interest accru rghip o
pendency of any bankruptcy, insolvency, rece;ye S D wed or
other similar proceeding,.regardless of whet ﬁgn Llowes aue,
allowable in such proceeding) on the Loans, W o e dates
whether at maturity, by acce}eratlgg, upon one or T uired
get for prepayment or otherwise, {(ii) each pgyieement Py
to be made by the Borrower under the Credit 'gue o luding
respect of any Letter of Credit, when and.ai rseﬁents
D rest e respectdéfbigiggggizmigtpigvgéz gash colléteral
i ; on and obllg : = .
;ggéiiig)tgiieother monetary obligations, 1pc1ud1nge£§§3érY'
costs, expenses and indemnities, whgther_prlmgfi, S ety
direcé contingent, fixed or otherwise (1n§1u i gankruptcy,
obligaéions jncurred during the pendency of any
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insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such
proceeding), of the Loan Parties to the Secured Parties
under the Credit Agreement and the other Loan Documents,

(b) the due and punctual performance of all covenants,
agreements, obligations and liabilities of the Loan Parties
under or pursuant to the Credit Agreement and the other Loan
Documents, {(c) unless otherwise agreed upon in writing by
the applicable Lender (or Affiliate of a Lender) a party
thereto, the due and punctual payment and performance of all
obligations of each Loan Party, monetary or otherwise, under -
each Hedging Agreement entered into with any counterparty j?
that was a Lender (or an Affiliate thereof) at the time sucgi
Hedging Agreement was entered into and (d) the due and Fa
punctual payment and performance of all obligations ("Cash
Management Obligations") in respect of overdrafts and
related liabilities owed to any Lender, the Administrative
Agent or the Collateral Agent or any of their Affiliates and
arising from treasury, depositary and cash management
services or in connection with any automated clearing house
transfers of funds (all the monetary and other obligatlons
described in the preceding clauses (a) through (d) being
referred to collectively as the "Obligations") .

-

the Grantors and the Collateral Agent, on
) d Party (and each of their
hexreby agree as follows:

Accordingly,
behalf of itself and each Secgre
respective successors and assigns),

ARTICLE I

Definitions
Unless

initi Herein.
SECTION 1.01. pDefinition of Terms Used exes S

i i 11 capitalize 15€0
text otherwise reguilres, a . tb in
;2E ggg defined herein shall have the meanings set fo

the Credit Agreement. .
i n.
SECTION 1.02. Definition of Certain izrmstgzegogiiiing
As used herein, the following terms shall ve
meanings:
" means any Person
naAccount Debtor : o
become obligated to any Grantor under, w;th X
account of an Account.

1o is or who may
oy pect to or on

and all right, title and intexrest
ds and sexvices solq.or 3
any such right evidence
become due, whether OX
and whether now or

npccounts™ means any
of any Grantor to payment fox gogr
leased, including chattel paperr L
by chattel paper, whether dueformance
not it has been earned by perito '
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hereafter acquired or arising in the future, including
accounts receivable from Affiliates of the Grantors and
rights in respect of Credit Card Payments.

"Accounts Receivable"™ means all Accounts and all right,
title and interest in any returned goods, together with all
rights, titles, securities and guarantees with respect
thereto, including any rights to stoppage in transit,
replevin, reclamation and resales, and all related security -
interests, liens and pledges, whether voluntary or
involuntary, in each case whether now existing or owned or

hereafter arising or acquired. 2
"Cash Concentration Account" means the cash g?
concentration account maintained by the Borrower in the nam

of the Collateral Agent with the Cash Concentration Bank, to
which the Borrower will cause to be transferred, on each
Business Day, amounts deposited in the Collection Deposit
Accounts on such Business Day.

"Cash Concentration Bank™ means, at any time, the
financial institution then serving as the "Cash
Concentration Bank™ as provided in Section 5.01.

rcash Concentration Letter Agreement" means an

agreement among the Cash Concentratiog Bank, the Borrgwer
and the Collateral Agent, in substant;allz thi ggzm o

ex 1-A hereto (with such changes thereto a ‘
ﬁzgsonably satisfactory to the Collateral Agegt),_puiﬁgaggsh
to which the Cash Concentration Bank shall malgtalg Ehe
Concentration Account, as such gash Concentratlond Erom cime
Agreement may be amended, modified ox supplemente

to time.

wCcash Management Obligations" has the mean@ngAészzggﬁg.
to such term in the preliminary statement of this AJrY

nCollateral® means all (a) Accounts Ricizzégtiés
(b) Documents, (c) Equipment, (d) Genexal (I'lnclgding Lhe
(e) Inventory, (f) cash and cash accountst‘én E 8
Cash Concentration Account and the COll?ﬁ)lproceeds.
Accounts), (9g) Investment ?roperty and B eralr chall
Notwithstanding the foregoing. the term oL g more
t include (i) any Investment_Propgrty cor T of any
Egan 653 of the issued and outstanding vot;ggtures oF ron
Foreign Subsidiary; (ii) for any Grantor, tiz ures of T e
roperty leased by such Grantor, which by B mtor
EndngYing jease are not removable by suchrorerty éf the
(13 Folex Licn tmyentory; 00 0 ofore T G the grant
E¥Pith§§2§;?€y}?n§e§gzi by such Grantor hereunder would
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violate the terms of, or otherwi i
2 ; S5 C Irwise constitute a def
termination or similar event under, any dccument oraUlt or

respect thereto; provided that, in the case of any such
Property re?erred to in clause (A) that is acquired in the
future and is material, each Loan Party shall use
commerc1a}1y reasonable efforts to ensure that the grant of
tye Secur1§y Interest in any such property by any Grantor
will not violate the terms of, or otherwise constitute a
def§ult or termination or similar event under, any document
or instrument to which such Loan Party is a party (other
than customary limitations on assignment contained in leases
and other contracts).

"Collection Deposit Accounts" means the respective

collection deposit accounts maintained by the Collection
Deposit Banks pursuant to the Collection Deposit Letter
Agreements (and prior to the execution of the Collection
Deposit Letter Agreements, any other collection deposit
accounts maintained by the Borrower and the Subsidiary
Guarantors) into which the Borrower and the Subsidiary

Guarantors will deposit all Daily Receipts.

"Collection Deposit Bank"™ means, at any time, any

financial institution then serving as a "Collection Deposit
Bank" as provided in Section 5.01.

"Collection Deposit Letter Agreement” means an
agreement among the Borrower, a Collection Deposit Bank and
the Collateral Agent, in substantially the form of Annex 1-B
hereto (with such changes thereto as are reasonably
satisfactory to the Collateral Agent), pursuant to which
such Collection Deposit Bank shall maintain a Collection
Deposit Account, as such Collection Deposit Letter Agreement
may be amended, modified or supplemented from time to time.

. "Commodity Account" means an account maintained by a
Commodity Intermediary in which a Commedity Contract 1is

carried out for a Commodity Customer.

"Commodity Contract" means a commodity futures
contract, an option on a commodity futures contract, a
commodity option or any other contract that, in each case,
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is (a) traded on or subject to the rules of a board of trade
that has been designated as a contract market for such a
contract pursuant to the federal commodities laws or (b)
traded on a foreign commodity board of trade, exchange or
market, and is carried on the books of a Commodity
Intermediary for a Commodity Customer.

“Cémmoditz Customer" means a Person for whom a
Commodity Intermediary carries a Commodity Contract on its
books.

"Commodity Intermediary” means (a) a Person who is -
registered as a futures commission merchant under the e

federal commodities laws or (b) a Person who in the ordinaryg
course of its business provides clearance or settlement I+
services for a board of trade that has been designated as a
contract market pursuant to federal commodities laws.

"Copyright License®™ wmeans any written agreement, now or
hereafter in effect, granting any right to any third party
under any Copyright now or hereafter owned by any Grantor or
which such Grantor otherwise has the right to license, or
granting any right to such Grantor under any Copyrlght now
or hereafter owned by any third party, and all rights of
such Grantor under any such agreement.

"Copyrights" means all of the following now ?wned or
hereafter acquired by any Grantor: (a) all copyright rights
in any work subject to the copyright laws of the Un;ted
States or any other country, whether as quthor{ assignee,
transferee or otherwise, and (b) all registrations apd h
applications for registration of any.such gopyrlgpttigtioﬁs
United States or any other countr{{ 12c;;g}ggnggggs '

i lemental registration .
gggiiggggihsszgg registration in the United States Copyright
Office, including those listed on Schedulée IIX.

rCredit Agreement" has the meaning'assigned tg such
term in the preliminary statement of this Agreement.

ncredit Card Payments" means all paymggtieggggivzg or
Grantor 11
ivable by or on behalf of any Gk
;2;2; Y Inyintory oo E?r bgigiegigtgiigigﬁgrgﬁzé process.
includin ayments from finan tit : .
tredit cgfg transactions for any of the Grantors

Daily Receipts ived by the
Dadi i w s all amounts received
tDally e bsidiar Guarantors, whether in the form

and the Subsidiary . : -
ggrzggﬁ? checks, any moneys received or Fece;zgzlea;d other
respect'of charges made DY means of credit C ’

INYICorp: 1097033 .5:4475C:07/21/00-3 :10a)
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negotiable instruments, in each case as a result of the sale
of Inventory.

"Documents" means all instruments, files, records,
ledger sheets and documents and documents of title covering
or relating to any of the Collateral.

"Entitlement Holder" means a Person identified in the
records of a Securities Intermediary as the Person having a
Security Entitlement against the Securities Intermediary.
If a Person acquires a Security Entitlement by virtue of
Section 8-501(b) (2) or (3) of the Uniform Commercial Code asa.
in effect in the relevant jurisdiction, such Person is the
Entitlement Holder. ;

i)

L

"Equipment" means all equipment, furniture and
furnishings, and all tangible personal property similar to
any of the foregoing, including tools, parts and supplies of
every kind and description, and all improvements, accessions
or appurtenances thereto, that are now or hereafter owned by
any Grantor. The term Equipment shall include Fixtures.

"Rxcess Funds" has the meaning assigned to such term in
Section 5.01(c).

"rFinancial Asset™ means {a) a Security, (b) an
obligation of a Person or a share, participation or other
interest in a Person or in property or an enterprise of a
Person, which is, or is of a type, dealt with in or traded
on financial markets, or which is recognized in any area in
which it is issued or dealt in as a wmedium for investment or
(c) any property that is held by a Securities Intermediary
for another Person in a Securities Account if the Securities
Intermediary has expressly agreed with the other Person that
the property is to be treated as a Financial Asset under
Article 8 of the Uniform Commercial Code as in effect in the
relevant jurisdiction. As the context requires, the term
Financial Asset shall mean either the interest itself or the
means by which a Person's claim to it is evidenced,
including a certificated or uncertificated Security, a
certificate representing a Security or a Security
Entitlement. -

"Pixtures" means all items of Equipment, whether now
owned or hereafter acquired, of any Grantor that become SO
related to particular real estate that an interest in them
arises under any real estate law applicable thereto.

"General Funds Account™ means an account maintained by
the Grantors, to which the Cash Concentration Bank will, .
subject to the terms and conditions set forth herein and in

[NYCoxp;1097033.5:4475C:07/21/00-3:10a)
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the Cash Concentration Letter Agreement, cause to be
transferred amounts deposited in the Cash Concentration
Account.

"General Intangibles" means all choses in action and
causes of action and all other assignable intangible
personal property of any Grantor of every kind and nature
{other than Accounts Receivable) now owned or hereafter
acquired by any Grantor, including limited partnership or
limited liability company interests, corporate or other
business records, indemnification claims, contract rights
(including rights under leases, whether entered into as
lessor or lessee, Hedging Agreements and other agreements),
Intellectual Property, goodwill, registrations, franchises,s
tax refund claims and any letter of credit, guarantee,
claim, security interest or other security held by or
granted to any Grantor to secure payment by an Account
Debtor of any of the Accounts Receivable.

\

Uuédv& Iy

"Intellectual Property"™ means all intellectual and
similar property of any Grantor of every kind and nature now
owned or hereafter acquired by any Grantor, including
inventions, designs, Patents, Copyrights, Licenses, Trade-
marks, trade secrets, confidential or proprietary technical
and business information, know-how, show-how or other data
or information, software and databases and all embodiments
or fixations thereof and related documentation,
registrations and franchises, and all additions,
improvements and accessions to, and books and records
describing or used in connection with, any of the foregoing.

"Inventory" means all goods of any Grantor, whether now
owned or hereafter acquired, held for sale or lease, or
furnished or to be furnished by any Grantor under contracts
of service, or consumed in any Grantor's business, including
raw materials, intermediates, work in process, packaging
materials, finished goods, semi-finished inventory, scrap
inventory, wmanufacturing supplies and spare parts, and all
such goods that have been returned to or repossessed by or
on behalf of any Grantor.

"Investment Property" means all Securities-(whether_
certificated or uncertificated), Financial Assets, Security
Entitlements, Securities Accounts, Commodity Contracts and
Commodity Accounts of any Grantor, whether now owned or
hereafter acquired by any Grantor.

"License" means any Patent License, Trademark Licgnse,
Copyright License or other license or sublicense to which
any Grantor is a party, including those listed on )
Schedule III (other than those license agreements in
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existence on the date hereof and listed on Schedule IiII,
which by their terms prohibit assignment or a grant of a
security interest by such Grantor as licensee thereunder).

"Loan Documents" has the meaning assigned to such term
in the Credit Agreement.

"Obligations"™ has the meaning assigned to such term in
the preliminary statement of this Agreement.

—~a
—a

"Patent License"™ means any written agreement, now or 2

hereafter in effect, granting to any third party any right 7
to make, use or sell any invention on which a Patent, now oxrs
hereafter owned by any Grantor or which any Grantor ?
otherwise has the right to license, is in existence, or
granting to any Grantor any right to make, use or sell any
invention on which a Patent, now or hereafter owned by any
third party, is in existence, and all rights of any Grantor
under any such agreement.

"Patents" means all of the following now owned or
hereafter acquired by any Grantor: (a) all letters patent
of the United States or any other country, all registrations
and recordings thereof, and all applications for letters
patent of the United States or any other country, including
registrations, recordings and pending applications in the
United States Patent and Trademark. Office or any similar
offices in any other country, including those listed on
Schedule IV, and (b) all reissues, continuations, divisions,
continuations-in-part, renewals or extensions thereof, and
the inventions disclosed or claimed therein, including the
right to make, use and/or sell the inventions disclosed or
claimed therein.

"Perfection Certificate"” wmeans a certificate
substantially in the form of Annex 2 hereto, completed and
supplemented with the schedules and attachments contemplated
thereby, and duly executed by a Financial Officer and the
chief legal officer of the Borrower.

"Permitted Liens®™ means the Liens described in
Section 6.02 of the Credit Agreement.

"DProceeds" means any consideration received from the
sale, exchange, license, lease or other disposition of any
asset or property that constitutes Collateral, any value
received as a conseqguence of the possession of any
Collateral and any payment received from any insurer oOr
other Person as a result of the destruction, loss, theft,
damage or other involuntary conversion of whatever nature of
any asset or property which constitutes Collateral, and
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shall include (a) all cash and negotiable instruments
received by or held on behalf of the Collateral Agent pursu-
ant to Article V herxreof, (b) any claim of any Grantor

against any third party for (and the right to sue and

recover for and the rights to damages or profits due or
accrued arising out of or in connection with) (i) past,
present or future infringement of any Patent now or

hereafter owned by any Grantor, or licensed under a Patent
License, (ii) past, present or future infringement or
dilution of any Trademark now or hereafter owned by any "
Grantor or licensed under a Trademark License or injury to =
the goodwill associated with or symbolized by any Trademark -
now or hereafter owned by any Grantor, (iii) past, present 3
or future breach of any License and (iv) past, present or 3
future infringement of any Copyright now or hereafter owned
by any Grantor or licensed under a Copyright License and (c)
any and all other amounts from time to time paid or payable
under or in connection with any of the Collateral.

}

"gSecured Parties" means (a) the Lenders, (b) the
Administrative Agent, (c) the Collateral Agent, (d) the
Issuing Bank, (e) each counterparty to a Hedging Agreement
entered into with any Loan Party if such ?ounterparty.was a
Lender (or an Affiliate thereof) at the time tpe Hedglngh
Agreement was entered into, (f) the beneficiaries of eag
indemnification obligation undertaken by any Grantor under
any Loan Document, (g) each Affiliate of a Lender owed any
Cash Management Obligation anq (h) the successors and
assigns of each of the foregoing.

nSecurities" means any obligations of an issuer oroin{n
shares, participations or other @nterests_ln an 1ssger
property or an enterprise of an 1ssuer.wh1ch {(a) §€ in
represented by a certificate regfeientlggraoiezgiéhymay be
i ans
bearer or registered form, OTr the trx :
registered sgon books maintained fo§ thﬁiagzrgESZGZEEZroznby
is ' a
behalf of the issuer, (b) are one O : S
i ivisi i gexries of shares,
i erms is divisible into a clgss or S or
;gitgcipations, interests or dbléggF1onzezﬁgiégééléxgre,ges
j traded on han
are of a type, dealt with oxr : : S e tment
iti a medium for in
r securities markets OX (ii) are
and by their torns SxPretlY B7or che Unifom Commercial
gecurit overned by Artaicie -he Unifox
Code asyig effect in the relevant jurisdiction.

- ° L a
ngecurities Account" means an account Egrggiﬁg 2 ¢h an
Financial Asset is or may be credited in ?gg e ecount
' i maintain
ment under which the Person o
3332§takes to treat the Person for whom thihzgcggggrise the
maintained as entitled to exercise rights

Financial Asset.
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vSecurities Intermediary" means (a) a clearing
corporation or (b) a Person, including a bank or broker,
that in the ordinary course of its business maintains
securities accounts for others and is acting in that
capacity.

"Security Entitlements" means the rights and property
interests of an Entitlement Holder with respect to a
Financial Asset.

"Security Interest™ has the meaning assigned to such
term in Section 2.01.

“&:4&&

"Trademark License" means any written agreement, now oxr
hereafter in effect, granting to any third party any right
to use any Trademark now or hereafter owned by any Grantor
or which any Grantor otherwise has the right to license, or
granting to any Grantor any right to use any Trademark now
or hereafter owned by any third party, and all rights of any
Grantor under any such agreement.

M

nTrademarks™ means all of the following now owned oOr
hereafter acquired by any Grantor: (a) all trademarks,
service marks, trade names, corporate names, cowpany names,
business names, fictitious business names, trgde sFy}es,
trade dress, logos, other source oOr pusiness 1dent1f1e?sé.n
designs and general intangibles of like nature, now exés ing
or hereafter adopted or acquired, all‘reglstratlons'an
recordings thereof, and all registration and recor@:.ng'ntent
applications filed in congegtion thgrgw;g?oé:xgigdlng i
o use applications), including registr
iegistraggon applications in the United States.Patgggs?ndany
Trademark Office (excluding intent to use applica %n an§
State of the United States or any similar offlcesfl Ry oY)
other country or any political sgbd1v1§10n thereg'éted'on
extensions or renewals thereof, 1ng1ud1ng thos?th?or
Schedule V, (b) all goodwill associated therewl h OF nd
symbolized thereby and (c) all other assets, ;lgoodwill.
interests that uniquely reflect or embody such g

i £
SECTION 1.03. Rules of Intgggretatlon.tgghgrggiis o
interpretation specified in Sectaon 1.03 of

Agreement shall be applicable to this Agreement.
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ARTICLE II

Security Interest

SECTION 2.01. Security Interest. As security for the
payment or performance, as the case may be, in full of the
Obl%gations, each Grantor hereby bargains, sells, conveys,
assigns, . sets over, grants, mortgages, pledges, hypothecates
and_transfers to the Collateral Agent, its successors and
assigns, for the ratable benefit of the Secured Parties, and™
hergby grants to the Collateral Agent, its successors and -
assigns, for the ratable benefit of the Secured Parties, a =
security interest in all of such Grantor's right, title and 2
interest in, to and under the Collateral (the "Securit -
Interest"). Without limiting the foregoing, the Collateral
Agent is hereby authorized to file one or more financing
statements (including fixture filings), continuation state-
ments, filings with the United States Patent and Trademark
Office or United States Copyright Office (or any successor
office or any similar office in ‘any other country) or other
documents for the purpose of perfecting, confirming,
continuing, enforcing or protecting the Security Interest
granted by each Grantor, without the signature of any
Grantor, and naming any Grantor or the Grantors as debtors
and the Collateral Agent as secured party; provided that
with respect to any such financing statement or other filing
that requires signature by a Grantor, the Collaterxal Agent
way wake such filing only after such Grantor has failed
promptly to file the same following a request by the

Collateral Agent.

My,

SECTION 2.02. No Assunmption of Liability. The
Security Interest is granted as security only and shall not
subject the Collateral Agent or any other gecured Party to,
or in any way alter or modify, any o?l%gatlon or liabilaty
of any Grantor with respect to or arising out of the

Collateral.

ARTICLE III

Representat ions and Warr anties

joi a t and
The Grantors jointly and severally represen d
warrant to the Collateral Agent and the Secured Parties

that:

Ti ity h Grantor has
SECTION 3.01. Title and Authority. Eac )
good and valid rights in and title to the Collateral with

i i t a Security
respect to which it has purported to grail '
Intgrest hereunder and has full power and authority to grant
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to the Collateral Agent the Securit i

Yy Interest in such
Collatergl pursuant hereto and to execute, deliver and
perform its Obligations in accordance with the terms of this
Agreement, without the consent or approval of any other

Person other than any consent or a i
obtained. Y pproval which has been

_SECTION 3.02. Filings. (a) The Perfection
Certlflcqte has been duly prepared, completed and executed
and the information set forth therein is correct and com-
plete as of the Effective Date. Fully executed Uniform
Cgm@erc1al Code financing statements (including fixture
f111ng§, as applicable) or other appropriate filings,
recordings or registrations containing a description of the
Cgl}ate;al have been delivered to the Collateral Agent for
flllggr;n gach governmental, municipal or other office
specified in §cpedule 6 to the Perfection Certificate, which
are all the filings, recordings and registrations in the
Unltgd States (or any political subdivision thereof) and its
territories and possessions (other than filings required to
be made in the United States Patent and Trademark Office and
the United States Copyright Office in order to perfect the
Security Interest in Collateral consisting of United States
Intellectual Property) that are necessary to publish notice
of and to establish a legal, valid and perfected security
interest in favor of the Collateral Agent (for the ratable
benefit of the Secured Parties) in respect of all Collateral
(other than Intellectual Property as set forth above) in
which the Security Interest may be perfected by filing,
recording or registration in the United States (or any
political subdivision thereof) and its territories anq .
possessions, and no further or subsequent f£iling, r?fll%ng,
recording, rerecording, registration or reregistration 18
necessary in any such jurisdiction, except as provided under
applicable law with respect to the filing of continuation

statements.

M m*l 'I‘ ,L i

{b) Each Grantor shall have delivered or cause to
be delivered to the Collateral Agent fu}lg executed gecgrlty
agreements in the form hereof and containlng a descrlpt}gn
of all Collateral consisting of Intellgctual ProperFEEdl
appropriate fo ding by the Uni

rm for filing and recor :
States Patent and Trademark Office and the United States
Copyright Office pursuan

t to 35 U.8.C. § 261, 15 U.S.C.
§ 1060 or 17 U.S5.C. § 205 and the regulations tgggﬁuggeiﬁizs
applicable, within three mon;hs after the exegu ;nd O ited
Agreement with respect to United States Patents
States registered Trademarks (and Tra

demarks for which 4
j i i i an
United States registration applications are pending)
he execution ©

i ent with
within one month after t £ tpli Agregge e
respect to United States registered Copyrilg ts.-
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of sugh segurity agreements (together with the filing of the
ucc flganc1ng statements described above) is sufficient to
establish a legal, valid and perfected security interest in
favor of the Collateral Agent (for the ratable benefit of
the Secured Parties) in respect of all Collateral consisting
-of Patents, Trademarks and Copyrights in which a security
interest may be perfected by filing, recording or
registration in the United States (or any political subdivi-
sion thereof), and no further or subsequent filing, —-
refiling, recording, rerecording, registration or —
reregistration is necessary (other than such actions as are 4
necessary to perfect the Security Interest with respect to j
any Collateral consisting of Patents, Trademarks and Copy- '3
rights (or registration or application for registration 3
thereof) acquired or developed after the date hereof) .
SECTION 3.03. Validity of Security Interest. The
Security Interest constitutes {(a) a legal and valid securlty
interest in all the Collateral securing the payment and
performance of the Obligations, (b) subject to the filings
described in Section 3.02 above, a perfected security
interest in all Collateral in which a security interest may
be perfected by filing, recording or registering a financing
statement or analogous document in the United SFates (or any
political subdivision thereof) and its territories and
possessions pursuant to the Uniform Commercial Code oxr other
applicable law in such jurisdictions and (c) a security
interest that shall be perfected in all Collateral in which
a security interest may be perfected upon the receipt and
recording of this Agreement with the United States Patent
and Trademark Office and the United States Copyright qfflce,
as applicable, within the three month period (commen01ggsag
of the date hereof) pursuant to 35 U.s.C. § 261 or 15d . .C.
§ 1060 or the one month period (commencing as o§ th; t:rzst
hereof) pursuant to 17 U.S.C. § 205. The Secur;;yth?
igs and shall be prior to any other Lien on any © e
Collateral, other than Permitted Liens.

SRCTION 3.04. Absence of Other Liens. The.Collziizg%
is owned by the Grantors free and clear of any Llenﬁted °p
for Permitted Liens. NoO Grantor has filed or coxiseous
the filing of (a) any financing statement oI ana ogther
document under the Uniform Commercial Code Or anyaSSignment
applicable laws covering any Collateral, (b) any Sty
in which any Grantor assigns any-Collgteral og ??gteral Y
agreement or similar instrument covering any Co Arers red
the United States Patent and Trademark.Offlce or
States Copyright Office.or {(c) any assl
Grantor assigns any Collateral ox any Sse

imid i i Collatera
milar instrument covering any 3 A 3 :
Z;vernmental, municipal or other office, which financing
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statement or analogous document, assignment, security
agreement or similar instrument is still in effect, except,
in each case, for Permitted Liens.

ARTICLE IV

Covenants

SECTION 4.01. Change of Name; Location of Collateral;
Recoxrds; Place of Businegs. (a) Bach Grantor agrees to

comply with the provisions of Section 5.03 of the Credit
Agreement.

u‘*‘“-"‘ & b

(b) Rach Grantor agrees to maintain, at its own cost i
and expense, such complete and accurate records with.respect
to the Collateral owned by it as is consistent with its
current practices and in accordance with such prudent and
standard practices used in industries that are the same as_
or similar to those in which such Grantor is engagedz but in
any event to include couplete accoun;ing records 1nd1cat1¥g
all payments and proceeds received with rgspect to any pa
of the Collateral, and, at such time or times as the are
Collateral Agent may reasonably request, prompt}i_tg_prep
and deliver to the Collateral Agent a Quly certi te to the
schedule or schedules in form_and Qetall satlsfag gization
Collateral Agent showing the identity, amount an

of any and all Collateral.

SECTION 4.02. Protection of Security. Eagpégiagzgions
shall, at its own cost and expense, take %éycgglateral
reasonably necessary to defend title to t e_t Lt st of
against all Persons and to defend the Secgfthg g
the Collateral Agent in the Collateral an'tted Eiens.
thereof against any Lien, except for ?erml

SECTION 4.03. Further Assurances. Eachtgrantor
agrees, at its own cost and expense, tolengged'all such
acknowledge, deliver and cause to e duai all such actions
further instruments and documents gnd t E'me roagonably
as the Collateral Agent may from time to ti ure, preserve,
request that are reasonably n?gesiaigrzgtazidtﬁe rights and

d perfect the Security 1n fees
gzgzgigsagrégted hereby, including the paymegguzioiégnd'
and taxes required in connection with the ex

i urit
delivery of this Agreement, the granting of the Sec 3%

Interest and the filing of any financing statements

i nnection
(including fixture filings) oxr othex documiggsu;gegpor ot
here e a thexew it i? gn{latiigi gigil be or become
i ith any of the Colla ‘ T et
zgggzgzzgéﬁglany piomissory note oxr other instrument (
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than checks), such note or instrument (other than checks)
shall be immediately pledged and delivered to the Collateral
Agent, duly endorsed in a manner reasonably satisfactory to
the Collateral Agent; provided that such pledge and delivery
shall not be required with respect to: (a) any notes and
instruments evidencing loans or advances permitted under
Sections 6.04(h) and (i) of the Credit Agreement and (b)
notes and instruments (other than those described in the
foregoing clause (a)) aggregating less than $250,000. -
iy
Without limiting the generality of the foregoing, each ,
Grantor agrees to supplement this Agreement by supplementingg

Schedule I, II, III or IV hereto or adding additional 3
schedules hereto to specifically identify any asset or itemj
that may constitute Copyrights, Licenses, Patents or

Trademarks; provided, however, that any Grantor shall have
the right, exercisable within 10 days after it has notified
the Collateral Agent of the specific identification of such
Collateral, to advise the Collateral Agent in writing of any
inaccuracy of the representations and warranties made by
such Grantor hereunder with respect to such Collateral.

Each Grantor agrees that it will use commercially ?easonable
efforts to take such action as shall be necessary 1in order
that all representations and warranties hereunder gha;l be
true and correct with respect to such Collateral within 30f
days after the date it has notified the Collateral Agent ©O
the specific identification of such Collateral. The vided
Collateral Agent may supplement this Agreement as prg aes
in the first sentence of this paragraph to‘the extig et of
any Grantor fails to do so promptly following any qu

the Collateral Agent to do so.

. e . .ect to
SECTION 4.04. Inspection anq Verlggczzlzgé cigggt
the limitations set forth in Section 5. 8 Of the e bersons
Agreement, the Collateral Agent, any Len ereasonably
as the Collateral Agent or any Lendexr wmay P sotice
designate shall have the right, upon reasr_;ness Brior O the
and at reasonable times during normal busin B8 N iateral,
Grantors' own cost and expense, to 1nspech§r§cts Lo opies
all records related thereto (an@ to make xexachs Tof the
h records) and the premises upon w Y O rs with

ggi?aﬁgial is located, to discué?t§2?£ging;Zident S eoun-
’ ' ors an -
b o ind to Ofrigi ﬁﬁggi reasonable procedures tgg.giétus
poave apd o vglity quantity. value, condition 2a1

ty, amount, 8 % ol or relating to, the Collatexd v .

9f‘ or.any gn the case of Accounts Or Colla}terAccount
including, £ any third person, by C?ntaCtlﬁchllateral for
D tors of & h third person possessing suc o that the
D;Ptoiipggesgg making such a verification; proviGes

the p

i resent at any
Grantors shall be given the opportunity to be p
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meetings with their independent accountants or other third
parties. The Collateral Agent and the Lenders shall have
the absolute right to share any information it gains from
such inspection or verification with any Secured Party and

their agents and representatives, subject to Section 9.12 of
the Credit Agreement.

SECTION 4.05. Taxes; Encumbrances. At its option the
Collateral Agent may discharge past due Taxes, assessments,
charges, fees, Liens, security interests or other
encumbrances at any time levied or placed on the Collateral
and not permitted pursuant to Section 6.02 of the Credit
Agreement, and may pay for the maintenance and preservation 3
of the Collateral to the extent any Grantor fails to do so g
as required by the Credit Agreement or this Agreement, and
each Grantor jointly and severally agrees to reimburse the
Collateral Agent on demand for any payment made or any
reasonable out-of-pocket expense incurred by the Collateral
Agent pursuant to the foregoing authorization; provided,
however, that nothing in this Section 4.05 shall be
interpreted as excusing any Grantor from the performance of,
or imposing any obligation on the Collateral Agent or any
Secured Party to cure or perform, any covenants or other
promiges of any Grantor with respect to Taxes, assessments,
charges, fees, Liens, security interests or otper _
encumbrances and maintenance as set forth herein or in the
other Loan Documents. .

hred 4§

SECTION 4.06. Assignment of Secur%ty ;nterest.. If at
any time any Grantor shall take a securlilty 1nteres§ 1§ezﬁ¥e
property of an Account Debtor or any other Person oShall
payment and performance of an %ccount, such Graniigteral
promptly assign such security interest to the ggl' eral d
Agent. Such assignment need not be filed of p 1cf eco
unless necessary to continue the perfected statu; gees 2 om
‘security interest against creditors of and t;anstie o ity
the Account Debtor oxX any other Person granting

interest.

SECTION 4.07. MM%
Each Grantor shall remain liable to observe gnaﬂg performed
the conditions and obligations to be obs?rvirument relating
by it under each contract, agreement O ;Fihe torms and .
to the Collateral, all in accordance wit 1y and severally
conditions theregg, ang-ﬁzig g;iﬁigzsjzéz égllateral Agent

indemni an -

gggéiietgecured Pégties from and against any and all

liability for such performance.

iti ' . one
SECTION 4.08. Use and Disposition of Coélat;relrgféSigg_
of the Grantors shall make or permlt to be made
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ment, pledge or hypothecation of the Collateral or shall
grant any other Lien in respect of the Collateral, except
for Permitted Liens. None of the Grantors shall make or
permit to be made any transfer of the Collateral and each
Grantor shall remain at all times in possession of the
Collateral owned by it, except that unless and until the
Collateral Agent shall notify the Grantors that an Event of
Default shall have occurred and be continuing and that
during the continuance thereof the Grantors shall not sell, -
convey, lease, assign, transfer or otherwise dispose of any -
Collateral (which notice may be given by telephone if -
promptly confirmed in writing), the Grantors may use and -
dispose of the Collateral in any lawful manner not 3
prohibited by the provisions of this Agreement, the Credit
Agreement or any other Loan Document. Without limiting the
generality of the foregoing, each Grantor agrees (a) that if
any Inventory is in the possession or control of any
warehouseman, bailee or processor at any time, it will
exercise commercially reasonable efforts to obtain a written
agreement (in form and substance reasonably satisfactory to
the Collateral Agent) pursuant to which such warehouseman,
bailee or processor shall agree to hold the Inventory
subject to the Security Interest and the instructions of the
Collateral Agent and to waive and release any_L}en held by
it with respect to such Inventory, whether arising by
operation of law or otherwise and (b)_that 1f‘any.1nv§nt0ry
ig stored or otherwise located on or in any dlstrlbutlozor
center, store or other site that is not owned by a Grggain.a
it will exercise commercially reasonable efforts go o
written agreement (in form and substance reasonably L the
: 1 Agent) pursuant to whic
satisfactory to the Collatera J 1 the Collateral
applicable landlord shall agree to al og R vaive and
Agent to have access to the premses an o]
g i it with respect to such Inventory.,
release any Lien held by it wil P . brovided
isi by operation of law or Otherwise; prov-ir===
whether arising Dy ©OP rors will obtain the written
that, in any evenw, the‘Gran s (a) and (b} above to the
agreements referred to in clauses ) .14 of the Credit
extent necessary to comply with Sectl .

Agreement.

SRCTION 4.09. Limitation on‘Modlf%catlintgz cor1ateral
Accounts. None of the Grantors w}ll, w1thgg b Caot be
Agent's prior written consent (which conse shal B me of

a ably withheld), grant any extension oL 1 o
unreasgnof gny of the Accounts Receivable, comprngambunt
gz%giﬁnd or settle the same for less thag tggnfgiable o
thereof, release, wholly or partly, any oirdiscount e nor
the payment thereof ox allow any gredlt s counts,

ver thereon, other than extensions, credl éhe S ey

com ises or settlements granted or mgde in g
ggﬁgggmtg buginess and consistent with 1ts past prac
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and ip accordance with such prudent and standard practices
used in industries that are the same as or similar to those
in which such Grantor is engaged.

SECTION 4.10. Insurance. The Grantors, at their own
cost and expense, shall maintain or cause to be maintained
insurance covering physical loss or damage to the Inventory
and Equipment in accordance with Section 5.07 of the Credit
Agregment. Each Grantor irrevocably makes, constitutes and -«
appoints the Collateral Agent (and all designees of the -
Collateral Agent) as such Grantor's true and lawful agent
(and attorney-in-fact) for the purpose, during the -
cogtinuance of an EBvent of Default, of making, settling and j3
gdjusting claims in respect of Collateral under policies of
insurance, endorsing the name of such Grantor on any check, -
draft, instrument or other item of payment for the proceeds
of such policies of insurance and for making all
determinations and decisions with respect thereto. In the
event that any Grantor at any time or times shall fail to
obtain or waintain any of the policies of insurance required
hereby or to pay any premium in whole or part relating
thereto, the Collateral Agent may, without waiving or
releasing any obligation or liability of the Grantors
hereunder or any Event of Default, in its sole discretion,
obtain and maintain such policies of insurance and pay such
premium and take any other actions with respect thereto as
the Collateral Agent deems advisable. All sums d%sbursed by
the Collateral Agent in connection with this Section 4.10,
including reasonable attorneys' fees, court costs, expenses’
and other charges relating thereto, shall be payable, upon
demand, by the Grantors to the Collateral Agent and shall be

additional Obligations secured hereby.

SECTION 4.11. Legend. To the extent that it may be
reasonably necessary, and that the Collateral Agent may
reasonably request, in order to perfect the Security -
Interest or to enable the Collateral Agent to exercise O
enforce its rights and remedies hereunder, the Grantggiluded
shall mark conspicuously each item of chattel papei nelt
in the Accounts with an appropriate reference tg Eoethe
that such Accounts Receivable pave been a531gng e ios and
Collateral Agent for the benefit of the Secure

> L) - ln.
that the Collateral Agent has a security interest therel
ding Patent Trademark

TON 4.12. Covenants Regar q . mark .
and nggzight Collateral. (@) Rach Grantor agrees that 1

i i an
will not, nor will it permit any gf its %zgzﬁie:iizi,igo 3’4
or omit to do any act, whereby any C
:ggérial to the conduct of such Grantor'igggS12§g?agi£es
become invalidated or dedicated to the P g lgovered A
that it shall continue to mark any products
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Patent with the relevant patent number as necessary and
sufficient to establish and preserve its rights under
applicable patent laws.

(b) Each Grantor (either itself or through its
licensees or its sublicensees) will, for each Trademark
material to the conduct of such Grantor's business,

(i) maintain such Trademark in full force free from any

valid claim of abandonment or invalidity for non-use, (ii) ~
maintain the guality of products and services offered under -
such Trademark, (iii) display such Trademark with notice of 4
Federal or foreign registration to the extent necessary and .
sufficient to establish and preserve its rights under
applicable law and (iv) not knowingly use or knowingly
permit the use of such Trademark in violation of any third
party rights.

L4 UJJ‘H

(c) Each Grantor (either itself or through its
licensees or its sublicensees) will, for each work covered
by a material Copyright, continue to publish, reproduce,
display, adopt and distribute such work Vlth approprliyeh
copyright notice as necessary and gufflClent to eStib is
and preserve its rights under applicable copyright laws.

i 1 Agent

d) ERach Grantor shall notify the Collatera ]
prompéli if it knows that any Patent, Trademark or Cgpgggght
material to the conduct of its business becomes abando ,
lost or dedicated to the public or of amny ad?eri?tution of,
determination or development élnciudlngtt?i lgiylproceeding

i i elopmen ’ -

or any such determination or dev pment A0, ton, Punited
i he United States Patent and Trade Of : c
ézages Copyright Office or any court or 51m1;§r ggf;g; :uch
any country) regarding such Gran§or's.owners ip o Y the
Patent, Trademark oOr Copyr%ght, its right to reg
same or to keep and maintain the same.

(e) In no event shall any Grantor,ugiggziszgs§if or
through any agent, employee, licensee, §tent nsee ok or
designee, file an application for any Pa Trédemark ar
Copyrighé (or for the registration of agyand e ek
Copyright) with the United States paten n et romptly
Office or United States Copyright (,)ff:.ceé.e less T ihe
informs the Collateral Agent, and,'upog anguand °%y
Collateral Agent, executes and dellveg Ay e the
agreements, instruments, documents and pap S A e the
Cgllateral'Agent may reasonably request to E Lot

llateral Agent's security interest in suc pate éints che
o d rk or Copyright, and each Grantor hereby gg e iie
ggili?iral Agent as its attorney-in-fact to execu
such writings for the foxregoing purggsg
such Grantor fails to do sO, all ac

TRADEMARK
REEL: 002126 FRAME: 0389



20

hereby ratified and confirmed; such power, being coupled
with an interest, is irrevocable.

(£) Each Grantor will take all necessary steps,
consistent with the practice in any proceeding before the
United States Patent and Trademark Office or United States
Copyright Office, to maintain and pursue each application
relating to the Patents, Trademarks and/or Copyrights that
are material to the conduct of any Grantor's business (and
to obtain the relevant grant or registration), to maintain
each issued Patent and each registration of the Trademarks
and Copyrights that is material to the conduct of any
Grantor's business, including timely filings of applications
for renewal, affidavits of use, affidavits of
incontestability and payment of maintenance fees, and, if
consistent with good business judgment, to initiate
opposition, interference and cancellation proceedings
against third parties.

Mo ldiod oy

(g) In the event that any Grantor has reason to
believe that any Collateral consisting of a Patent,
Trademark or Copyright material to the cgnduct of any
Grantor's business has been infringed, misappropriated or‘f
diluted by a third party, such Grantor Promptly_shall gétl Y
the Collateral Agent and shall, %f cgnilgggg;egith goo
business judgment, promptly sue for 1inlrl .
misapprop%iaggbn or dilution and.to recover any anddiittion
damages for such infringement, misappropriation og aiihe '
and take such other actions as are appropriate unde
circumstances to protect such Collateral.

i i f an Event of

h Upon and during the continuance o |

Defau{t{ aspand to the extent ?iqugstgde?¥o§€§ Egli;gggilall
nt, each Grantor shall use 1ts Des :
ig;uiéite consents or approvals by the 11cens§?L2£eﬁzghto
Copyright License, Patent gice?se 2§.g§2gigifs e Ctitle
ct the assignment of a of su : :

zggéinterest thereunder to the Collateral Agent or 1its

designee.

ARTICLE V.

Collections

| t Accounts.
SECTION 5.01. Cash Managgmen ; - ch
(a) Each Grantor agrees toO establish and maintain one Ca

i it
Concentration Account and one OXr more Collection DepoS

g
] Se C

the Collateral Agent and (ii) enters into a Cash
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Concentration Letter Agreement (in the case of the Cash
Concentration Account) or a Collection Deposit Letter
Agreement (in the case of a Collection Deposit Account).
The financial institution with which the Cash Concentration
Account is maintained is referred to herein as the "Cash
Concentration Bank®" and each financial institution with
which a Collection Deposit Account is maintained is referred
to herein as a "Collection Deposit Bank". The Cash
Concentration Bank and each Collection Deposit Bank shall be~™
selected by the Grantors, but must at all times be
reasonably satisfactory to the Collateral Agent.

s

(b) From and after the Effective Date, each
Grantor agrees to deposit, on each Business Day, all Dai}y
Receipts into either (i) the applicable Collection Deposit
Account or (ii) the Cash Concentration Account; grovi@ed
that the Grantors may retain Daily Receipts constituting
cash at each store not exceeding $3,000. Each Grantor shall
use all reasonable efforts to prevent any funds which are
not Daily Receipts from being deposited into, or otherwise
commingled with, the funds held in the Collection Deposit
Accounts.

M b,

{(c¢) From and after the Effgctivgthgeéagg each
siness Da all collected funds on depoSit 1

ggllection %éposit Account in excess of $2000 (the "Excess
Funds"™) will be transferred to the Cash Concentration s do
Account; provided that in the event that the gxcess an s
not exceed §5000, the funds shall not be required to be in
transferred to the Cash Concentration Account but may re
in the Collection Deposit Account.

(d) From and after the Effective DaEe,bghe
se to
Collateral Agent agrees to tramnsfer, Or cau L
transferred, on each Business Day, all amounts ond:egéizﬁn;n
the Cash Concentration Account to the General Fun C .
subject to paragraph (£) below.

{e) No Grantor shall have any control over, Or
any right or power to withdraw any funds on depoi}gnln, any
Collection Deposit Account or the Cas@ Concentra lra L)
Account; provided, however, that, subject tq pa;ag sgt A
below, any Grantor may instruct any Collection ep?mt o
to withdraw funds from its Collection Deposit Acig o om
pay routine bank service fees payable to such Co ian 0
Deposit Bank or (ii) to the extent necessary for i rgturned
orders, to reconcile deposit balances or for checks e
due to insufficient funds. The Borrower may atd?ni_count
withdraw any funds contained_ip the General FggtsA geement
for use, subject to the provisions of the Credl g ’
for general corporate purposes.
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(f) Upon the occurrence and during the
continuance of an Event of Default:

(i) Each Collection Deposit Account will, without
any further action on the part of any Grantor, the
Collateral Agent or any Collection Deposit Bank,
convert into a closed account under the exclusive
dominion and control of the Collateral Agent in which
funds are held subject to the rights of the Collateral ~
Agent hereunder. No Grantor shall thereafter have any
right or power to withdraw any funds from any -
Collection Deposit Account without the prior written ¢
consent of the Collateral Agent until all Events of = 3
Default are cured or waived. The Grantors irrevocably j
authorize the Collateral Agent to notify each
Collection Deposit Bank (A) of the occurrence of an
Event of Default and (B) of the matters referred to in

this paragraph (f) (i).

(ii) The Collateral Agent will instruct (A) each
Collection Deposit Bank to immediately transfer all
funds held in each Collection Deposit Account to the
Cash Concentration Account.

{(iii) The Collateral Agent will not be required
to transfer any funds from the Cash Concentration
Account to the General Funds Account until all Events
of Default are cured or waived. Any funds held in the
Cash Concentration Account wmay be applied as provided
in Section 6.02 so long as an Event of Default is
continuing.

{g) In the event that a Grantor directly receives
any remittances on the Accounts Receivable or Inventory,
notwithstanding the arrangements for payment directly into
the Collection Deposit Accounts pursuant to Section 5.02,
such remittances shall be held for the benefit of the
Collateral Agent and the Secured Parties and shall be
segregated from other funds of such Grantor, subject to the
Security Interest granted hereby, and such Grantor shall
cause such remittances and payments to be deposited into a
Collection Deposit Account or the Cash Concentration
Account, as applicable, pursuant to Section 5.02, as soon as
practicable after such Grantor's receipt thereof.

(h) A1l payments by any Grantor into any
Collection Deposit Account or the Cash Concentration Account
pursuant to this Section 5.01, whether in the form of cash,
checks, notes, drafts, bills of exchange, money orders Or
otherwise, shall be deposited in the relevant Collection
Deposit Account or the Cash Concentration Account in
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precisely the form in which received (but with any
endorsements of such Grantor necessary for deposit or
collection}, and until they are so deposited such payments
shall be held in trust by such Grantor for and as the
property of the Collateral Agent.

. (i) Notwithstanding anything in this Section 5.01
to the contrary, it is understood and agreed that, pursuant
to Section 5.17 of the Credit Agreement, the Grantors shall ™
(i) establish a Cash Concentration Account pursuant to and -
in accordance with Section 5.01(a) within 30 days after the a
Effective Date and (ii) establish the remainder of the cashy
management system contemplated by this Section 5 no later 3
than the Cash Compliance Date.

4y

Lo

SECTION 5.02. Collections. (a) From the date
falling 90 days after the Effective Date, each Grantor
agrees to promptly notify and direct each Account Debtor and
every other Person obligated to make payments with respect
to the Accounts Receivable or Inventory to make all such
payments to a Collection Deposit Account or the Cash
Concentration Account (subject to the provisos to the )
following sentence), which shall be established by it prior
to the Cash Compliance Date. Each Grantor shall use all
reasonable efforts to cause each Account Debtor and every
other Person identified in the preceding sentence to makeé
from the Cash Compliance Date, all payments with respecta o
the Accounts Receivable or Inventory either directly to
Collection Deposit Account or the Cash Concentr?ilgg nade
Account; provided that Credit Card Payments sha L e Tarther
directly to the Cash Concentration Account; E;QXiEE_OEﬂEEEI;
that, retail customers may make payments in resperantor's
Accounts at one of the Grantori'ciggrii chizd:nce with that
chief executive office, in eack
Grantor's past practices, g£g¥;ggg that any g?ghtimggtigr a
received under this proviso will be deposite 1ntion Acootnt
Collection Deposit Account or the Cash Concentra

as provided for in this Agreement.

i j itten consent of the
(b) Without the prior wri . s

Coltateral Agent 0 S Thsbruck ions given to Aocout
whatsoever, change the general 1 ; . o
Debtors reéarding the deposit of payments w1§? riigicgeposit
the Accounts Receivable or Inventory 3in a Collec o hin;
Account or the Cash Concentration Account, as agpse hanges
provided, however, that the Borrower wmay makect oliance o
required during the period prior to the Cash ompte S od
to implement the cash management arrangemegFih:ogoiTgteral

i i 1, an

s Section 5. Bach Grantor shall, c
ggegglhereby authorizes each Grantor to, enforcgeizgvgﬁiiegr
all amounts owing with respect to the Accounts
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Inventory for the benefit and on behalf of the Collateral
Agent and the other Secured Parties; provided, however, that
such privilege may at the option of the Collateral Agent be

terminated upon the occurrence and during the continuance of
an Event of Default.

SECTION 5.03. Power of Attormey. Each Grantor
irrevocably makes, constitutes and appoints the Collateral
Agent (and all designees of the Collateral Agent) as such
Grantor's true and lawful agent and attorney-in-fact, and ifd’
such capacity the Collateral Agent shall have the right, -
with full power of substitution for each Grantor and in eacly
Grantor's name or otherwise, for the use and benefit of the 2
Collateral Agent and the Secured Parties, upon the 3
occurrence and during the continuance of an Event of Default
(a) to receive, endorse, assign and/or deliver any and all
notes, "acceptances, checks, drafts, money orders or other
evidences of payment relating to the Collateral or any part
thereof; (b) to demand, collect, receive payment of, give
receipt for and give discharges and releases of all or any
of the Collateral; (c) to sign the name of any Grantor on
any invoice or bill of lading relating to any of the Col-
lateral; (d) to send verifications of Accounts Recelvablg to
any Account Debtor; (e) to commence and prosgcute any an
all suits, actions or proceedings at law or in equity in any
court of competent jurisdiction to collect or otherxrwise
realize on all or any of the Collateral or to enfoxce 2fy
rights in respect of any Collateral; (f) to.settlzaigz .
D o Y os any of ths Cotlateral; (@) to
roceedings relating to : i
gotify. og to require any Grantor to notify, ACE?“EEGP?gfoig
to make payment directly to the Collateral Agen j anct with
use, sell, assign, transfer, pledge, make anyo?gthe
respect to or otherwise deal with all or aﬁi b ssary to
Collateral, and to do all other acts and t ’n%ﬁll oo
carry out the purposes of this Bgreement, as thg Sbsolute
completely as t?gugh t?efggliiie;ii§§222F ;izsided, however,

r of the Collatera _ i
gzgﬁ nothing herein contained shall be consgrgidais Secured
requiring or obligatingtththgiligeraleAgﬁ; foeuiry as to
to make any commitme mak - iy the
the nature or surficiency of any PRYReRC YLCCLUlenl or file
Collateral Agent or anmy Secured PAarty. O wigh respect to
claim or notice, or to take any action D or Lo
iﬁg‘Collateral or any part thereof or the mgneiﬁvered
become due in respect thereof or any Pgégersg coken by the
thereby, and no action tgﬁiﬁrzg g:;i;ewitﬁ ~espect to the
teral Agent oY any . :
Gollateral or amy part thereof shall give Fio.'Q.Sior o
ggfiggeélgiﬁézirgéizghéggginst the Collateral Agent OX any

i
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Secured Party. It is understood and agreed that the
appointment of the Collateral Agent as the agent and
attorney-in-fact of the Grantors for the purposes set forth
above is coupled with an interest and is irrevocable. The
provisions of this Section shall in no event relieve any
Grantor of any of its obligations hereunder or under any
other Loan Document with respect to the Collateral or any
part thereof or impose any obligation on the Collateral -
- Agent or any Secured Party to proceed in any particular )
manner with respect to the Collateral or any part thereof,
or in any way limit the exercise by the Collateral Agent or-+
any Secured Party of any other or further right which it ma§
3

-

have on the date of this Agreement or hereafter, whether
hereunder, under any other Loan Document, by law or
otherwise.

ARTICLE VI
Remedies

SECTION 6.01. Remedies upon Default. Upon the
occurrence and during the continuance of an Event of
Default, each Grantor agrees, upon the request of the
Collateral Agent, to assemble all or any part of the
Collateral as directed by the Collateral Agent and make it
available to the Collateral Agent at any place of business
of such Grantor or any other location reasonably designated
by the Collateral Agent, and it is understood and agreed
that the Collateral Agent shall have the right, to the
maximum extent permitted by applicable law, to take any of
or all the following actions at the same or different times:
(a) with respect to any Collateral consisting of
Intellectual Property, on demand, to cause the Security
Interest to become an assignment, transfer and conveyance of
any part of or all such Collateral by the applicable
Grantors to the Collateral Agent, or to license or
sublicense, whether general, special or otherwise, and
whether on an exclusive or non-exclusive basis, any such
Collateral throughout the world on such terms and conditions
and in such manner as the Collateral Agent shall determine
(other than in violation of any then-existing licensing
arrangements to the extent that waivers cannot be obtained)
and (b) with or without legal process and with or without
prior notice or demand for performance, to take possession
of the Collateral and without liability to any Grantor for
trespass to enter any premises where the Collateral may be
located for the purpose of taking possession of or removing
the Collateral and, generally, to exercise any and all
rights afforded to a secured party under the Uniform Com-
mercial Code or other applicable law. Without limiting the
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generality of the foregoing, each Grantor agrees that the
Collateral Agent shall have the right, subject to the manda-
tory requirements of applicable law and notice as provided
below, to sell or otherwise dispose of all or any part of
the Collateral, at public or private sale or at any broker's
board or on any securities exchange, for cash, upon credit
or for future delivery as the Collateral Agent shall deem
commercially reasonable. Upon consummation of any such sale
the Collateral Agent shall have the right to assign, =
transfer and deliver to the purchaser or purchasers thereof —=
the Collateral so sold. Each such purchaser at any such -
sale shall hold the property sold absolutely, free from amyjf
claim or right on the part of any Grantor, and each Grantor 3
hereby waives (to the extent permitted by law) all rights 05
redemption, stay and appraisal which such Grantor now has o
may at any time in the future have under any rule of law or
statute now existing or hereafter enacted.

The Collateral Agent shall give the Grantors at least
10 days' written notice (which each Grantor agrees is
reasonable notice within the meaning of Section 9-504(3) of
the Uniform Commercial Code as in effect in the State of New
York or its equivalent in other jurisdictions) of the
Collateral Agent's intention to make any sale of Collateral.
Such notice, in the case of a public sale, shall state ;he
time and place for such sale and, in the case of a sale at a
broker's board or on a securities exchange, shall state the
board or exchange at which such sale is to be made_and Fhe
day on which the Collateral, or portion thereof, W111_f1rst
be offered for sale at such board or exchange and for any N
other private sale shall state the time and date after gpig
such sale wmay commence. Any such public gale shall be d? .
at such time or times within ordinary business hours and a
such place or places as the Collateral Agent wmay flgtagn
state in the public notice (if anyz of such sale. . solﬁ
such sale, the Collateral, or poytlon the?eof, to te
may be sold in one lot aslag enﬁlrety(gz igsszgizaaﬁd

rcels, as the Collatera gent wmay
gﬁsoiuté discretion) determine. The Collateral Agingfs?ill
not be obligated to make any sale of any Collg;ezact L
shall determine not to do SO, regardless oOf tbe a by
notice of sale of such Collateral'sha}l have ugigcgtion_
The Collateral Agent may, without notice or p i ¢ to'be
adjourn sny public of PIVACS o2 oancement at the time and
iourned from time to time by ann -

;ggce‘fixed for sale, and such sale may, w1§hggth§u;§gzrwas
notice, be made at the time a?d péagiltgrwgis ot of the

diourned. In case any sale O :
ggliageral is made on cieditto? fg?bgugggecgiizzzigi gant

sold wma e retaine

Sgti?tiizlsige price {s paid by the purchaser or purchasers
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thereof, but the Collateral Agent shall not incur any
liability in case any such purchaser or purchasers shall
fail to take up and pay for the Collateral so sold and, in
case of any such failure, such Collateral may be sold again
upon like notice. At any public (or, to the extent
permitted by law, private) sale made pursuant to this
Section 6.01, any Secured Party wmay bid for or purchase,
free (to the extent permitted by law) from any right of
redemption, stay, valuation or appraisal on the part of any
Grantor (all said rights being also hereby waived and
released to the extent permitted by law), the Collateral or
any part thereof offered for sale and may make payment on
account thereof by using any Obligations then due and 3
payable to such Secured Party from any Grantor as a credit
against the purchase price, and such Secured Party may, upaf
compliance with the terms of sale, hold, retain and dispose
of such property without further accountability to any
Grantor therefor. For purposes hereof, a written agreement
entered into during the continuance of an Event of Default
to purchase the Collateral or any portion thereof shall be
treated as a sale thereof; the Collateral Agent shall be
free to carry out such sale pursuant to such agreement anad
no Grantor shall be entitled to the return of the Co}lateral
or any portion thereof subject thereto, notwithstanding the
fact that after the Collateral Agent shall have entered into
such an agreement all Events of Default shall have been
remedied and the Obligations paid in full. As an alterna-
tive to exercising the power of sale hereln gonferreq upOE
it, the Collateral Agent may proceed by a suit or Sultilathe
law or in equity to foreclose this Agreement and‘tg Sgnt or
Collateral or any portion thereof pursuant to a qudgmtion or
decree of a court or courts having competent Jurls_lcr
pursuant to a proceeding by a court-appointed receiver.

b

b

du

SECTION 6.02. Application of Proceeds. _The Coéiigegil
Agent shall apply the proceeds of any collection oY

1
all or any part of the Collateral, as well as any Collatera
consisting of cash, as follows:

osts and expenses
FIRST, to the paywment Ofea}k; efn: or the Collateral

i rred by the administrativ e
;?g:t (in {ts capacity as such pereugder ozhyggileCt{on
ogher Loan Document) in connect}on w%th iﬁ's o coment .
or sale or otherwise in connection with i

any other Loan Document or any of the Obligations,

. 1
expenses of their agents and lega he Collateral Agent

repayment of nt on behalf of

r or under any
giregggitor and any othex costs Or Exgigge Agont in
thg Collateral Agent OI the AdministXy
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connection with the exercise of any right or remedy
hereunder or under any other Loan Document;

SECOND, to the payment in full of the Obligations
other than Obligations in respect of Hedging Agreements
and Cash Management Obligations (the amounts so applied
to be distributed among the Secured Parties pro rata in
accordance with the amounts of such Obligations owed to
them on the date of any such distribution);

b

THIRD, to the payment in full of the Obligations
in respect of Hedging Agreements and Cash Management
Obligations (the amounts so applied to be distributed
among the Secured Parties pro rata in accordance with
the amounts of such Obligations owed to them on the
date of any such distribution); and

L] WA' ,\,,:L 'L

FOURTH, to the Grantors, their successors and

assigns or as a court of competent jurisdiction may
otherwise direct.

The Collateral Agent shall have absolute discretion as to
the time of application of any such proceeds, moneys OY
balances in accordance with this Agreement. Upon any sale
of the Collateral by the Collateral Agent (including
pursuant to a power of sale granted by statute or under ;
judicial proceeding), the receipt of the purchase moneyllybe
the Collateral Agent or the officer making the sale sha e
a sufficient discharge to the purchaser Or purchasers ofl e
Collateral so sold and such purchaser or purchasers shalf
not be obligated to see to the application of any pirtrosuch
the purchase money paid over to the Collateral Age?' Otion
officer or be answerable in any way for the misapplica
thereof.

icense to Use Intellectual

SECTION 6.03. Grant of L

3 t
property. For the purpose of enabling the Cot}aizr:t 2gig
to exercise rights and remediei.ggdiz ;g;;uiiylgntitled to

ime as the Collateral Agent sha
g;ercise such rights and remedles,.each Gg%gtorngifzgglusive
grants to the Collateral Agent an ixrevoc aiéy O other
license (exercisable without payment of_rzgse Y ublicense
compensation to the Grantoysl.tg g?einizilectual Broperty
£ the Collateral consistin : e
32& aned or hereafteXr ac%ulrigdéyaigégn§§ig§g;.in “uch
erever the same may be loca R ] L
Y?cense reasonable access to all media ééézglio >
licensed items may be recorded or stored 2 o o Srintout
ftware and programs used Lor the comPllab1 subject to such
iﬁereof' rovided that such license shall eshall bo
i prov s X .
rights of quality control and inspection as
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reasonably required to maintain the validity and
enforceability of any and all Intellectual Property subject
thereto; provided that such license shall not include the
right to use, license or sublicense any License to the
extent such inclusion would violate the terms of such
License. Notwithstanding the foregoing, the Collateral
Agent may (but shall not have any obligation to) utilize and
exploit such license only upon the occurrence and during the
continuance of an Event of Default; provided that any -
license, sublicense or other transaction entered into by the,
Collateral Agent in accordance herewith shall be binding

upon the Grantors notwithstanding any subsequent cure of an -
Event of Default.

VI VY

ARTICLE VIX

Miscellaneous

SECTION 7.01. Notices. All communications and notices
hereunder shall (except as otherwise expressly perm%tted
herein) be in writing and given as provided in Section 9.01
of the Credit Agreement. All communications and.notlces't
hereunder to any Subsidiary Guarantor shall be given to ; .
at the address or telecopy number set ?orth on Schedule o
provided by such Subsidiary Guarantor in the 1nstrumengr
referred to in Section 7.15, with a copy to the Borrower.

SECTION 7.02. Security Interest Absolute. IAtlrz;ghgid

of the Collateral Agent hereunder, the Seculdty -OE=rC s oo
all Obligations of the Grantors hereunder shak ope o lidity
and unconditional irrespectivg of (a) any lac of veliean
or enforceability of the Credit Agreement, ag% he
Document, any agreement with respect tg any of P elating to
Obligations or any other agreement O?,lnsgfutime or or
any of the foregoing, (b) any change in t gf vt ﬁinny of

lace of payment of, or in any other &I aiver of or any
Ehe Obligations, or any other amendment og,ﬁeemwnt any

nsent to amy departure from the Crec . 'ITFS ¢ rument,
ggher Loan Document or any othex agreement or

1 Lien on
(c) any exchange, release OT D°n‘9er§§§§$ggnﬁfofnﬁaiver of
other collateral, or any release OT securing

‘ e
consent under OX departure from any gugragtzr,(d) oy
o anteeing all or any of the Ob}lgatlon 0T 1) Sefense
Orh?uazircumstance that might otherwlse const;n e snect of
gSaiiable to, or a discharge of, any Grantor

the Obligations OT this Agreement.

ts
SECTION 7.03. Survival of Agreement . A1l covenants,

I | 1 - 3 ' - 3 ]
S [
ran
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prepared or delivered in connection with or pursuant to this
Agreement shall be considered to have been vrelied upon by
the Secured Parties and shall survive the making by the
I.enders of the Loans, and the execution and delivery to the
Lenders of any notes evidencing such Loans, regardless of
any investigation made by the Lenders or on their behalf,
and shall continue in full force and effect until this
Agreement shall terminate.

-

il

SECTION 7.04. Binding Effect; Several Agreement. This
Agreement shall become effective as to any Grantor when a 2
counterpart hereof executed on behalf of such Grantor shall <4
have been delivered to the Collateral Agent and a 3
counterpart hereof shall have been executed on behalf of thej
Collateral Agent, and thereafter shall be binding upon such
Grantor and the Collateral Agent and their respective
successors and assigns, and shall inure to the benefit of
such Grantor, the Collateral Agent and the other Secured
Parties and their respective successors and assigns, except
that no Grantor shall have the right to assign or transfgr
its rights or obligations hereunder or any interest herein
or in the Collateral (and any such assignment or transfer
shall be void) except as expressly contemplated by this
Agreement or the Credit Agreement. This Agreement shall be
construed as a separate agreement with respect to each_
Grantor and may be amended, modified, supplemented, waived 1
or released with respect to any Grantor without the approva
of any other Grantor and without affecting the obligations
of any other Grantor hereunder.

SECTION 7.05. Successors and Assigg§. Whenever in
i reement any of the parties hereto 18 referred to,
ggéﬁ igfeience shgll be deemed to include the guccegig?s and
assigns of such party; and all covenants, prom;§e2011atera1
agreements by or on behalf of any Grantor orhtli o ind
Agent that are contained in_thls Agregment sha L
inure to the benefit of their respective succes

assigns.

Fees and Expenses:
CTION 7.06. Collatexral Agentts_ .KE“*“TIL
Indemigfication. (a) Each Grantor jointly :?dhiezggaamgunt
agrees to pay upon demand to the Collateral Age

i es
of any and all expenses, including the §§3§§2i§iidfgf ény
disbursements and other charges of its e

which the Collateral Agent may i
iﬁgiggiigi :giﬁF?i) the administra§ion of tglitﬁgiﬁgment
(including, subject to the limitations ietcugtomary ceos and
Section 5.09 of the credit Agreement, the ISomaTy cred by

ha f the Collateral Agent for any audits B ble
c':harge;:'?')noit:s behalf with respect to the AccogntsOf eV e
ii giventcry), (1i) the custody or preservation '
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sale of, collection from or other realization upon any of
the Collateral, (iii) the exercise, enforcement or
protection of any of the rights of the Collateral Agent
hereunder or (iv) the failure of any Grantor to perform or
observe any of the provisions hereof.

{b) Without limitation of its indemnification
obligations under the other Loan Documents, each Grantor
jointly and severally agrees to indemnify the Collateral
Agent and the other Indemnitees against, and hold each of
them harmless from, any and all losses, claims, damages, Y
liabilities and related expenses, including reasonable feesg
disbursements and other charges of counsel, incurred by or 3
asserted against any of them arising out of, in any way
connected with, or as a result of, the execution, delivery
or performance of this Agreement or any claim, litigation,
investigation or proceeding relating hereto or to the
Collateral, whether or not any Indemnitee is a party
thereto; provided that such indemnity shall not, as to any
Indemnitee, be available to the extent that such losses,
claims, damages, liabilities or related expenses resulted
from the gross negligence or wilful misconduct of such
Indemnitee.

(c) BAny such amounts payable as provided hereunder
shall be additional Obligations secured hereby and by the
other Security Documents. The provisions of this 3
Section 7.06 shall remain operative and 1n_fu11 force an
effect regardless of the termination o? this Agreement oOr
any other Loan Document, the consummation of the of
transactions contemplated hereby, the regagment of an{erm or
the Loans, the invalidity or unenforceability of anynt o
provision of this Agreement or any other Loan Doggmﬁeral
any investigation made by or on behalf of thehgo a
Agent or any Lender. All amounts dge under t d?therefor.
Section 7.06 shall be payable on written deman

B
SECTION 7.07. GOVERNING LAW. THIS Agﬁ;EMEN{B;gAgg B
CONSTRUED IN ACCORDANCE WITHE AND GOVERNED THE THE

STATE OF NEW YORK.

SECTION 7.08. Waivers; A@endment: .(a) No f:;ipﬁi or
delay of the Collateral Agent 1in exerglslnghagiago e O hall
right hereundexr shall operate as a wa;veth e oo L oower,
any single or partial exercise of any suct r;gto o D co
or any abandonment OX discontinuance of s eg Mheihgiont
such a right or power, preclu@e any other ger S eht or
ot thereoﬁ e tgerzzzgg;2eogft§2ycg§lateral Agent
power. The rights an ollat e P hank, the

of the Collateral Agent, the
gg;iﬁggiiaigge Agent and the Lenders under the othex Loan
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Documents are cumulative and are not exclusive of any rights
or remedies that they would otherwise have. No waiver of
any provisions of this Agreement or any other Loan Document
or consent to any departure by any Grantor therefrom shall
in any event be effective unless the same shall be permitted
by paragraph (b) below, and then such waiver oxr consent
shall be effective only in the specific instance and for the
purpose for which given. No notice to or demand on any
Grantor in any case shall entitle such Grantor or any other
Grantor to any other or further notice or demand in similar™
or other circumstances. =
~q
(b) Neither this Agreement nor any provision hereof 3
may be waived, amended or modified except pursuant to an 3
agreement or agreements in writing entered into by the
Collateral Agent and the Grantor or Grantors with respect to
which such waiver, amendment or modification is to apply.
subject to any consents required in accordance with
Section 9.02 of the Credit Agreement.

SECTION 7.09. WAIVER OF JURY TRIAL. EACH PARTY HERETO
HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER
OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE OTHER
LOAN DOCUMENTS. REACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, Bg,IN
AMONG OTHER THINGS, THE MUTUAL WATIVERS AND CERTIFICATION

THIS SECTION 7.09.

SECTION 7.10. Severability. Any provision of this
Agreement held to be invalid, illegal or gnegforcgable in
any jurisdiction shall, as to such_jurlgd%ctloq,l e ity or
ineffective to the extent of sugh invalidity, il igaaligy
unenforceability without affecting the vritlrf.d:n.t},'l,l egf. Y
and enforceability of the remaining provisions 'ei?guiar
the invalidity of a particular provision in a parti u>
jurisdiction shall not invalidate such provision 1n oég—
other jurisdiction. The parties spall gndegvpr‘lg gr
faith negotiations to replace the'lnvallq,.lllegi oConomic
unenforceable provisions with valid provisions the ef o
effect of which comes as close as poss?b}e to that o
invalid, illegal or unenforceable provisions.

i t wmay be
SECTION 7.11 Counterparts. Thls Agreement
executed in counterparts (and by different parties hereto o
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different counterparts), each of which shall constitute an
original but all of which when taken together shall
constitute a single contract, and shall become effective as
provided in Section 7.04. Delivery of an executed signature
page to this Agreement by telecopy shall be effective as
delivery of a manually executed counterpart of this
Agreement.

SECTION 7.12. Headings. Article and Section headings
used herein are for convenience of reference only, are not
part of this Agreement and shall not affect the constructions,
of, or to be taken into consideration in interpreting, this

Agreement. 3
3
SECTION 7.13. Jurisdiction; Consent to Service of
Process. (a) Each Grantor hereby irrevocably and

unconditionally submits, for itself and its property, to the
nonexclusive jurisdiction of any New York State court or
Federal court of the United States of America sitting in New
York City, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this
Agreement or the other Loan Documents, or for recognition or
enforcement of any judgment, and each of the parties hereto
hereby irrevocably and unconditionally agrees that all
claims in respect of any such action or proceeding may be
heard and determined in such New York State or, to the
extent permitted by law, in such Federal court. Each of the
parties hereto agrees that a final judgment in any such
action or proceeding shall be conclusive and may be enforced
in other jurisdictions by suit on the judgment or in any
other manner provided by law. Nothing in this Agreement
shall affect any right that the Collatexral Agent, the
Administrative Agent, the Issuing Bank or any Lender may
otherwise have to bring any action or proceeding relating to
this Agreement or the other Loan Documents against any
Grantor or its properties in the courts of any jurisdiction.

(b) Each Grantor hereby irrevocably and
unconditionally waives, to the fullest extent it may legally
and effectively do so, any objection which it may now or
hereafter have to the laying of venue of any suit, action or
proceeding arising out of or relating to this Agreement or
the other Loan Documents in any court referred to in
paragraph (a) of this Section 7.13. Each of the parties
hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to
the maintenance of such action or proceeding in any such
court.

(c) Each party to this Agreement irrevocably cqnsenps
to service of process in the manner provided for notices 1n
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Section 7.01. Nothing in this Agreement will affect the

right of any party to this Agreement to serve process in any
other manner permitted by law.

SECTION 7.14. Texrmination. (a) This Agreement and the
Security Interest shall terminate when all the Obligations
have been paid in full in cash, the Lenders have no further
commitment to lend, the LC Exposure has been reduced to zero
and the Issuing Bank has no further commitment to issue
Letters of Credit under the Credit Agreement, at which time —
the Collateral Agent shall return to the Grantors any -
Collateral in the Collateral Agent's possession and execute ;
and deliver to the Grantors, at the Grantors' expense, all. 3
Uniform Commercial Code termination statements and similar 3‘
documents which the Grantors shall reasonably request to
evidence such termination. Any execution and delivery of
termination statements or documents pursuvant to this
Section 7.14 shall be without recourse to or warranty by the
Collateral Agent.

(b) A Subsidiary Guarantor shall automatically be
released from its obligations hereunder and the Security
Interest in the Collateral of such Subsidiary Guarantor
shall be automatically released in the event that all the
Equity Interests of such Subsidiary Guarantor shall be.sold,
transferred or otherwise disposed of to a Person that is not
an Affiliate of the Borrower in accordance with the terms of
the Credit Agreement; provided that the Lenders gh@ll have
consented to such sale, transfer or other disposition (to
the extent required by the Credit Agreement) and the terms

of such consent did not provide otherwise.

E

on any sale or other transfer by-any.Grantor o
any Cégiaggral t{at is permitted under the Criﬁ;t Agreement
to any Person that is not a Grantor, OX ugén he o of the
effectiveness of any written consent to t ilrieral porsuant
security interest granted here?y in any Co ihe A Dty
to Section 9.02(b) of the Credit Agreem.ent:,ticallY Y ed.
Interest in such Collateral shall be automa

i t to
7.15. Additional Grantors. Pursuan Lat

S t'iﬁcglgg of the Credit Agreement gach SubSldtigydgte of
wzg ;ot a.Subsidiary or was not in exlstengitgnthis
the Credit Agreement is required to'enterbzcoming s

ment as a Subsidiary Guarantor upon ming & ateral
Sabeidi Upon execution and delivery by the ateral o
Sub81d1ag¥. Suggidiary of an instrument 1n the fo;zreunder
P hereto :uch subsidiary shall become a Qrantor B =
3'here§?, ame force and effect as if o?lglnally n ed o
giggtgrehirein. The execution and delivery of any

Grantor
instrument shall not require the consent of any
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hereunder. The rights and obligations of each Grantor
hereunder shall remain in full force and effect
notwithstanding the addition of any new Grantor as a party

to this Agreement.

|7 ‘thl [ I‘é |‘
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IN WITNESS WHEREOF, the parties hereto have duly
ex‘?g‘éted this Agreement as of the day and year first above
written.

ROSS~-SIMONS OF W. ICK, INC.,

A, ¥/ /A

-~

Name : —
Title: -
-
ROSS-SIMONS OF SHORT HILLS, 3.
3
LLC,
] by %#M
y 147/
Name:
Title:

ROSS-SIMONS OF NORTH CAROLINA,

L.L.C,
i %A%/é
Name:
Title:
ROSS-SIMONS OF KITTERY, INC.,
> | M
Name: - '
Title:

ROSS-SIMONS OF CHESTNUT HILL,

LLC,
Name: : D
Title:
TRADEMARK
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ROSS-SIMONS OF BARRINGTON,
INC.,

Name:
Title:

ROSS-SIMONS OF

AWA ¢ LLC,
by 5
M%_‘

B U L sl -~

Name:
Title:

M

[ un‘h

ROSS-SIMONS, INC.,

.

Name:
Title:

GEARY'S CATALOGUE LC,

by , 4«%

Name:
Title:

GEARY'S, LLC,

Name:
Title:

THE CHASE MANHATTAN BANK, as
Collateral Agent,

.by

Name:
Title:
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SCHEDULE 1
- SUBSIDIARY GUARANTORS

Ross-Simons of Warwick, Inc.
Ross-Simons of Short Hills, LLC
Ross-Simons of North Carolina, LLC

Ross-Simons of Kittery, Inc.

b ‘UM',.‘A "

Ross-Simons of Chestnut Hill, LLC
Ross-Simons of Barrington, Inc.
Ross-Simons of Atlanta, LL.C
Ross-Simons, Inc.

Geary’s Catalogue, L1.C

Geary’s, LLC
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SCHEDULE V
TRADEMARKS

Service mark “Anticipations” registered on July 12, 1998, No. 1,496,315, by Ross-Simons, Inc.
Trademark “Gold'Rush”-registm'ed on May 25, 1993, No. 1,773,890, by Ross-Simons, Inc.

Trademark “Ross-Simons” registered on January 29, 1985, No. 1,317,429, by Ross-Simons of
Warwick, Inc. ' ' -,

-
Trademark “Geary’s” (typed drawing) registered on February 8, 2000, No. 2315298 by Geary’s, 3.

LLC. 3

Japanese Trademark Application No. 51960/1995 and No. 51959/1995 re: “Ross-Simons” filed
May 25, 1995,

NV1-TRAART ?
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SCHEDULE 111
LICENSES

Geary's, LLC, d/b/a Geary’s of Beverly Hills is authorized to use the “Baccarat” trademark in
connection with the Authorized Dealer Agreement by and between Geary’s, LLC and Baccarat

dated as of January 1, 2000.

Geary’s, LLC, d/b/a Geary’s of Beverly Hills has the right and license to use tradenames, ;‘

trademarks, labels and copyrights belonging to Puiforcat pursuant to the Retail Sales Agreement

between Geary’s, LLC and Puiforcat dated as of June 28, 1999, 3
3
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SCHEDULE IV
PATENTS

None.

Mok |
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SCHEDULE I
COPYRIGHTS

Owned by Ross-Simons, Inc.
Ross-Simons Christmas 1984/winter 1985, #TX 1-454-510, registered 11/2/84
Uncle Sam Nutcracker, #VAu 285-438, registered 01/03/94

Valentine Nutcracker, #VA 621376, registered 02/01/94

¥ Lanh ".L i

Owned by Geary’s, LLC

Collectables, #V A 480-542, registered December 4, 1991
Tea Party, #V Au 261-935, registered July 14, 1993

All His Toys, #VAu 261-934, registered July 14, 1993
Bride’s Fair, #VA 725-413, registered March 27, 1995

Geary’s, Beverly Hills Since 1930 (unregistered)

Geary's (unregistered)
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Ammex 1-A to the
Security Agreement

CASH CONCENTRATION LETTER AGREEMENT dated as of [ 1,
among ROSS-SIMONS OF WARWICK, INC., a Rhode Island
corporation (the “Borrower”), [ 1, a | ] (the
“Cash Concentration Bank”), and THE CHASE MANHATTAN
BANK, a New York banking corporation (“Chase"), as
collateral agent (in such capacity, the “Collateral
Agent®) for the Secured Parties (as defined in the
Security Agreement referred to below).

A. Reference is made to (a) the Credit Agreement dated —
as gf July 21, 2000 (as amended, supplemented or otherwise .
modified from time to time, the “Credit Agreement”), among -=
the. Borrower, the lenders from time to time party thereto 3
(the *Lenders") and Chase, as administrative agent for the
Lenders (in such capacity, the *Administrative Agent"), and
(b) the Security Agreement dated as of July 21, 2000 (as
a@ended, supplemented or otherwise modified from time to
time, the “Security Agreement”), among the Borrower, any
Subsidiary Guarantors (the Subsidiary Guarantors and the
Borrower being collectively referred to herein as the
“Grantors”) and the Collateral Agent. Pursuant to the terms
of the Security Agreement, the Grantors have granted to the
Collateral Agent, for the benefit of the Secured Parties, a
Security Interest in the Grantors' Accounts Receivable and
other Collateral to secure the payment and performance of
the Obligations. Capitalized terms used herein and not
otherwise defined herein shall bave the meanings assigned to
such terms in the Security Agreement.

=
£

B. The Cash Concentration Bank has agreed to act as
collection sub-agent of the Collateral Agent to receive on
behalf of the Collateral Agent (a) amounts transferred to
the Cash Concentration Account (such amounts, the C of
wTransferred Receipts”) and {(b) other payments 11 resggc o
the Accounts Receivable or Inventory, on'the terms an
subject to the conditions set forth herein.

i i fine hexreunder
C. The parties hereto desire to de )
certain rigﬁgs and obligations among tpem.W1th.respect to
the appointment of the Cash Concentration Bank.

jon of the premises and the

NOW, THEREFORE, in considerat f e Bt s h, the

mutual covenants and agreements herein
parties hereto agree as follows:

ral Agent hereby appoints the SZihthe
as its collection sub-agent untration
and authorizes the Cash.c?ncen S oth
and subject to the conditions S€

and hold on deposit (a) Transferred

1. ‘The Collate

Concentration

Security Agreement
Bank, on the te?ms
herein, to receive
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Receipts and (b) payments in respect of the Accounts
Receivable or Inventory.

2. Prior to the Cash Compliance Date, and for the
purposes of this Agreement, the Cash Concentration Bank
shall establish and shall (except as otherwise provided in
paragraph 12 below) maintain in the name of, and for the
benefit of, the Collateral Agent a cash concentration

account (the “Cash Concentration Account”) in | ]

(account number [ J). PFrom the Cash Compliance Date, o=
such earlier date as advised in writing to the Cash -
Concentration Bank by the Borrower (with a copy of such 3

notice to be provided to the Collateral Agent), Transferred3j
Receipts received by the Cash Concentration Bank and any ;
other payments received by the Cash Concentration Bank in
respect of the Accounts Receivable or Inventory shall be
deposited in the Cash Concentration Account and shall not be
commingled with other funds of any Grantor. All funds at
any time on deposit in the Cash Concentration Account shall
be held by the Cash Concentration Bank subject to the terms
of this Agreement. The Cash Concentration Bank agrees to
give the Collateral Agent and the Borrower prompt notice if
the Cash Concentration Bank receives notice that the Cash
Concentration Account is subject to any writ, judgment,
warrant of attachment, execution or similar process. Ag
security for the payment and performance of the Obligations,
the Borrower hereby pledges, assigns and transfers to the
Collateral Agent, for the benefit of the Secured Partleg,
and hereby creates and grants to the Collat?ral_hgent,t gi
the benefit of the Secured Parties, a security 1nt§?es P
the Cash Concentration Account and.all propexty ag déiz e
held therein. The Cash Concentration Bank ackngﬁ Eegefit e
security interest of the Collateral Agent for the g
the Secured Parties in the Cash ConcentratlonAéggg ar
agrees to act as sub-agent of the Collateral Ag

purposes hereof.

3. The Collateral Agent hereby agthozigézotgingagg the
Concentration Bank, on each Business Day SO e gice from

Cash Concentration Bank has not recexvedtwgtcceeding

the Collateral Agent pursuant to the nex B oosit in the

sentence, to transmit all funds, if any, o Day to the

Cash Concentration Account on such Bus:Lneei D2y Cwritten,

General Funds Account. Promptly uponlricrég Agent S0

telex or telecopY notice from‘the Col atean cime (which

ai ting the Cash Concentration Bank a g L nly upon
_rec i : shall be given by the Collate?al % Nt vent OF

e eoour ence and during the continuation © D ously to the

- occurrd which notice shall be sent glmultansuCh Y rms as

e cept to the extent and subject to S e cion Rank

Borrggegééci§iég in such notice, the Cash Conce '

may D
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shall no longer make any transfers from the Cash
Concentration Account without the written consent of the
Collateral Agent, and, if so directed in such notice, shall
promptly transmit to the Collateral Agent, at the office
specified in such notice, all funds, if any, then on deposit
in the Cash Concentration Account (provided that funds on
deposit that are subject to collection shall be transmitted
promptly upon collection). If so directed in such notice,
the Cash Concentration Bank shall deliver directly to the
Collateral Agent at the office specified in such notice all -
checks, drafts and other instruments for the payment of -,
money relating to the Transferred Receipts or Accounts ;
Receivable in the possession of the Cash Concentration Bank 3
without depositing such checks, drafts or other instruments
in the Cash Concentration Account.

4. " At any time during the term of this Agreement (as
provided in paragraph 13 hereof), the Cash Concentration
Bank shall, if requested by the Collateral Agent or the
Borrower, furnish the Collateral Agent and/or the Borrower
with monthly statements, in the form and manner typical for
the Cash Concentration Bank, of amounts on deposit in, and
amounts transmitted from, the Cash Concentration Account and
such other information relating to the Cash Concentration
Account at such times as shall be reasonably requested by
the Collateral Agent or the Borrower. Upon the occurrence
and during the continuance of an Event of Defgult, the Cash
Concentration Bank shall, with no further action required on
the part of the Collateral Agent, furnish the Collateral
Agent with such monthly statements.

5. For purposes of this Agreement, any officer of the
Collateral Agent shall be authorized to act, and to glveh_
instructions and notice, for the purposes set forth in this
Agreement on behalf of the Collateral Agent hereunder.

. i h Concentration
6. The fees for the services of the Cas
Bank shall be mutually agreed upon between the Borrowe§la§gt
the Cash Concentration Bank. The Collateral Agent ihaf an
have any responsibility or liability for the payment ©

such fee.

n Bank may perform amy of its

ntratio !
T e e by of gents, officers or

i eunder by or through its a : . c
gg;ig;ezzrand'shal{ be entitled to rely upon the agv1cesgall
counsel as to its duties. The Cash Concentration ank

not be liable to the Collateral Agent for any action

i s of
required of the Cash Concentration Bank undexr ngegéig o
this Agreement,

i omi
if such action was taken oOr iy
taken by it in the absence of gross negligence or wilf
misconduct, nNnor S

hall the Cash Concentration Bank be
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responsible to the Collateral Agent or the Borrower for the
consequences of any oversight or error of judgment or be
answerable to the Collateral Agent for the same unless the

same shall happen through its gross negligence or wilful
misconduct.

8. :Thg Borrower consents to the appointment of the Cash
Concentration Bank and agrees that it is not entitled to
withdraw, or request to withdraw, any funds from the Cash
Concentration Account.

9. The Cash Concentration Bank undertakes to perform

only such duties as are expressly set forth in this
Agreement.

Umhu&,tk.l .‘

10. The gash Concentration Bank accepts its obligations
as set forth in this Agreement upon the terms and conditions
hereof, including the following, to all of which the
Borrower and the Collateral Agent agree:

(a) The Borrower shall promptly pay the Cash
Concentration Bank the compensation, if any, to be
mutually agreed upon with the Borrower for all services
rendered by the Cash Concentration Bank in connection with
this Agreement and to reimburse the Cash Concentration
Bank for reasonable out-of-pocket expenses (including
reasonable counsel fees) incurred by the Cash
Concentration Bank in connection with the services
rendered hereunder by the Cash Concentration Bank.

(b) The Borrower agrees to and does hereby indemnify
and hold harmless the Cash Concentration Bank from and
against any loss, liability, claim, action, cost or
expense incurred hereunder or arising directly from 1its
action as Cash Concentration Bank hereunder, including
reasonable fees, except for any action or omission caused
by its gross negligence or wilful misconduct
(collectively, a “Loss”) . The Cash Concentration Bank
shall prowptly notify the Borrower of the commencement of
any claim giving rise to a potential Loss and of the
proceedings relating thereto. The Borrower way, at ;Fs
option, undertake to defend any such claim against the

Cash Concentration Bank.

(c) The Cash Concentration Bank may consult with one or

more legal counsel satisfactory to it, and in no event

i i i d or omitted
shall it be liable for action takeg, suffere .
by it hereunder in good faith and in accordance with the

opinion of such counsel.
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(d) The Cash Concentration Bank shall be protected
from, and shall incur no liability for or in respect of,
any action taken or damage suffered by it in reliance upon
any certification, notice, direction, consent, affidavit,
statement or other paper or document reasonably believed
by it to be genuine and to have been presented or signed
by the proper parties, and the Cash Concentration Bank
shall -be under no duty whatsoever to inquire into or ‘
investigate the authenticity, wvalidity, accuracy or
content of any such item.

g
(e) The Cash Concentration Bank shall have no x
responsibility, and shall incur no liability, with respec
to the validity of this Agreement or any document relatedj
hereto.

(f)” The Cash Concentration Bank shall not be under any
duty to give the items held by it hereunder any greater
degree of care than it gives its own similar property,
shall not, unless separately agreed to with the Borrower,
be required to invest any funds held hereunder and shall
be under no duty to take any action with respect to the
funds held in the Cash Concentration Account, except to
keep the same safe and to release and deliver the same in
accordance with this Agreement. Funds held hereunder
shall not earn or accrue interest, uniegs sepzragiig
agreed to with the Borrower. The Cas oncentra
Bgnk's duties and responsibilities shall be l1imited to the
specific duties stated in this Agreement.

The Cash Concentration Bank shall act hereunder as
a égéository only and shall not be 1iable or responsible
in any manner for the sufficiency, correctness, formation
genuineness or validity of any certificate or %2 oOf to
delivered to it, or for the jdentity or authority _

Person making any deposit hereunder.

11. The Cash Concentration Bank shall be entitled to

. : in
rely on the information furnlshedng.;; ggg 2iii§g€gg§:sa;
[ L L3 3 1
connection with carrying out its du amd o oading any

Concentration Bank hereun@er, J any
§E§w§2§ge that the Cash Concentration Bankimiysga;ioéiged.y
capacity) that conflicts with the informatio

» " . » me
12 (a) The Cash Concentratlon.Bank mai agozggwgi e 4
fesign'as such by giving written notice to the

i i its part,
ral Agent of such intention on > : 11
gchggiiggethe dgte on which its desired resignation sha

all
become effective; provided, however, that Suﬁ?cﬁ?;icignotice
pot be less than 45 days after the date on W
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is given unless the Borrower an
e Tt Taee ot ce d the Collateral Agent agree

‘(b) In the event that the Cash Concentration
;si;gn or tpe Borrower shall replace the Cash Concgggﬁaiggil
(gf which the Borrower shall notify the Collateral
Agent in advance), the Cash Concentration Bank or the
Borrowgr, as applicable, will (i) immediately upon the
effectiveness of such resignation or replacement transmit to
a successor collegtion sub-agent (which wmay be the Collat-
e;:l Agent and which, if other than the Collateral Agent,
: l}fpe reasonably acceptable to the Collateral Agent)
aﬁgc;hled in writing by.the Borrower to the Collateral Agent 3
nd e Cash Concentration Bank (such successor collection
sub-agent, Fhe “Successor Cash Concentration Bank”), at the
office specified in writing by the Borrower to the '
gollateral Agent and the Cash Concentration Bank, all funds
if any, then on deposit in, or otherwise to the credit of ’
the C§sh Concentration Account (provided that funds on ’
deposit that are subject to collection shall be transmitted
promptly upon collection), (ii) deliver directly to the
§ucce§sqr Cash Concentration Bank, at the office specified
in writing by the Borrower to the Collateral Agent and the
Cash Concentration Bank, all Transferred Receipts and all
checks, drafts and other instruments for the payment of
money relating to the Accounts Receivable or Inventory in
the possession of the Cash Concentration Bank, without
depositing such Transferred Receipts or checks, drafts or
other instruments in the Cash Concentration Account or any
other account, and (iii) deliver any Transferred Receipts oOr
payments relating to the Accounts Receivable or Inventory
received by the Cash Concentration Bank after such
replacement, in whatever form received, directly to the
Successor Cash Concentration Bank, at the office specified
in writing to the Collateral Agent and the Cash
Concentration Bank. Any Successoxr Cash Concentration Bank
shall enter into an agreenment substantially in the form

hereof.

A

T

13. The term of this Agreement shall extend from the
date hereof until the earlier of {(a) the date on wh%ch the
Security Interest under the Security Agreement terminates

and (b) any date on which the Cash Concentration Bank shall

not be serving in its capacity hereunder as provided in
' above. The obligations of the Cash

Concentration Bank contained in clause (b) (iii) gf
ination of this

paragraph 12 shall survive the termi
Agreement.

tions hereunder shall be

i s and communica .
14. All notice ructions or notices

in writing (except where telephonic inst

TRADEMARK
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are authorized herein) and shall be deemed to have been
received and shall be effective on the day on which
delivered (including delivery by telex or telecopy) (a) in
the case of the Collateral Agent, addressed to The Chase
Manhattan Bank, Loan and Agency Services Group, One Chase
Manhattan Plaza, 8th Floor, New York, New York 10081, to the
attention of Janet Belden (Telecopy No. (212) 552-5658),
with a copy to The Chase Manhattan Bank, 270 Park Avenue,
4th Floor, New York, New York 10017, to the attention of
Neil Boylan (Telecopy No. (212) 972-0009); (b) in the case

of the Cash Concentration Bank, addressed to [ 1, -,
to the attention of [ ] (Telecopy No. [ 1Y: 3
and (c) in the case of the Borrower, addressed to Ross- E.
Simons of Warwick, Inc., [ ], to the attention of f
Treasurer (Telecopy No. | 1).

15.” The Cash Concentration Bank will not (except as
expressly permitted hereby) assign or transfer any of its
rights or obligations hereunder (other than to the Colla-
teral Agent) without the prior written consent of the other
parties hereto.

16. This Agreement may be amended only by a written
instrument executed by the Collateral Agent, the Cgsh
Concentration Bank and the Borrower, acting by their
representative officers thereunto duly authorized.

17. Except as otherwise provided in the Crgdit
Agreement witg respect to rights of set-off ayallable to the
Cash Concentration Bank in the event that it 1s also a
Lender under the Credit Agreement, the Cash Concentration .
Bank hereby irrevocably waives any right to §et-off agalﬁie,
or otherwise deduct from, any funds at any time heldt;gr
Cash Concentration Account for any Indebtedness Or zhe Eash
claim owed by the Borrower or any other Grantor to A

Concentration Bank.

18. Except to the extent the laws of the State ggt[
] govern the Cash Concentration Acgount, this Agzgeg e
shall be construed in accordance with and govern Y

1laws of the State of New York.

L3 . - f
19. This Agreement (a) shall inure to ;?eéggaéflt o
and be binding upon the CollateralvAgent: trgs a8 e suc-
Concentration Bank, the Borrower and their 'ﬁultaneously
cessors and assigns and (b) may gg ?xiﬁzgﬁésﬁill L med
i re counterparts, each O : S e
;g gzgggiagobut all of which together shall constitut

and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly authorized officers

as of the date first above written.

ROSS-SIMONS OF WARWICK,

INC.,
by
Title: :f
_574;
3
THE CHASE MANHATTAN BANK, §
as Collateral Agent,
- by
Title:
[ ]. as Cash
Concentration Bank,
by
Title:
TRADEMARK

REEL: 002126 FRAME: 0420



Ammex 1-B to
the Security Agreement

COLLECTION DEPOSIT LETTER AGREEMENT
dated as of July [ 1, 2000, among ROSS-
SIMONS OF WARWICK, INC., a Rhode Island
corporation (the “Borrower”), [Each
applicable Subsidiary Guarantor] (the
"Subsidiary Guarantoxr([s]"), THE CHASE
MANHATTAN BANK, a New York banking
corporation (“Chase”), as collateral agent
(the “Collateral Agent”) for the Secured
Parties (as defined in the Security Agreement.
referred to below), and [ ], a

[ ] (the “Collection Deposit Bank”) .

W |

A. Reference is made to (a) the Credit Agreement
dated as of July 21, 2000 (as amended, supplemented or
otherwise modified from time to time, the “Credit
Agreement”), among the Borrower, the lenders from time to
time party thereto (the "Lenders"™) and Chase, as
administrative agent for the Lenders (in such capacity, the
"Administrative Agent”), and (b) the Security Agreement
dated as of July 21, 2000 (as amended, supplemented or
otherwise modified from time to time, the “Security
Agreement”), among the Borrower, any Subsidiary Guarantors
(the Subsidiary Guarantors and the Borrower being
collectively referred to herein as the “Grantors”) and the
Collateral Agent. Pursuant to the terms of the Security
Agreement, the Grantors have granted to th? Collateral'
Agent, for the benefit of the Secured Parties, a Security
Interest in the Grantors' Accounts Receivable and other
Collateral to secure the payment angkﬁerfgrnggengi the
Obligations. Capitalized terms use erein 3 .
othegwise definég herein shall have the meanings assigned to

such terms in the Security Agreement.

B. The Collection Deposit Bank has agreed to
receive on behalf of the Collateral Agent, and t?ansfer to
the Cash Concentration Account as set gorth herein, éi)
Daily Receipts and (b) other payments in respect gf ub?ect
Accounts Receivable or Inventory, on the terms and subj
to the conditions set forth herein.

C. The parties hereto desire to define heriugger
certain rights and obligations among.them with respec
the appointment of the Collection Deposilt Bank.
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NOW, THEREFORE, in consideration of the premises
and the wmutual covenants and agreements hereinafter set
forth, the parties hereto agree as follows:

1. The Collateral Agent hereby authorizes the
Collection Deposit Bank, on the terms and subject to the
conditions set forth herein, to receive (a) Daily Receipts

and (b) payments in respect of the Accounts Receivable or
Inventory.

2. Prior to the date that is 90 days after the
date of execution and delivery by the Collection Deposit
Bank of this Agreement, and for the purposes of this
Agreement, the Collection Deposit Bank shall establish and
shall maintain (except as otherwise provided in paragraph 1
below) in the name of, and for the benefit of, the
Collateral Agent one or more collection accounts (all such
accounts, collectively, the “Collection Deposit Account”).
Daily Receipts received by the Collection Deposit Bank and
any other payments received by the Collection Deposit Bank
in respect of the Accounts Receivable or Inventory shall not
be commingled with other funds of any Grantor. All funds at
any time on deposit in the Collection Deposit Account shall
be held by the Collection Deposit Bank subject to the terms
of this Agreement. The Collection Deposit Bank agrees to
give the Collateral Agent and the Borrower prompt notice if
the Collection Deposit Bank receives notice tha? thg
Collection Deposit Account is subject to any writ, judgment,
warrant of attachment, execution or similar process. A2As
security for the payment and performance of the Obligations,
[each of]l the Borrower [and the Subsidiary Guarantor] hexreby
pledges, assigns and transfers to the Collateral Agent, for
the benefit of the Secured Parties, and hereby-creates and
grants to the Collateral Agent, for the benefit of Fhe
Secured Parties, a security intexrest in the Collection
Deposit Account and all property and assets held tpereln.
The Collection Deposit Bank acknowledges the sgcurlty
interest of the Collateral Agent for the benefit of the
Secured Parties in the Collection Deposit Account and agrees
to act as sub-agent of the Collateral Agent for purposes

hereof.

NW’UMMAKA A

3. The Collection Deposit Bank shall, on each
Business Day, transmit for deposit in the cash cgncentigzlon
account maintained in the name and for the benefit of]) tthe
Collateral Agent with [ 1 (account number [ 4 funds
wBorrower Cash Concentration Account”), al} collecte sucﬁ
if any, on deposit in the Collection Deposit Account on
Business Day (provided that funds on er051t that are
subject to collection shall be transmitted promptly upont oF
collection), except (a) amounts necessary for the paymen
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routine bank service fees to the Collection Deposit Bank and
(b) amounts necessary for change orders, to reconcile
deposit balances or for checks returned due to insufficient
funds, as instructed by the Borrower. The Collection
Deposit Bank shall honor such instructions, provided that,
upon receipt by the Collection Deposit Bank of notice from
the Collateral Agent that an Event of Default has occurred
and is continuing (and until the Collateral Agent notifies
the Collection Deposit Bank that such notice is withdrawn),
the Collection Deposit Bank shall, on each Business Day,
transmit for deposit in the Borrower Cash Concentration
Account all collected funds, if any, on deposit in the
Collection Deposit Account on such Business Day (provided
that funds on deposit that are subject to collection shall
be transmitted promptly upon collection), except amounts
referred to in clause (a) above. The foregoing instructions
may be Tevoked only by the Collateral Agent. Neither the
Borrower nor any other Grantor shall have any control over,
or any right or power to withdraw any funds on deposit in,
the Collection Deposit Account; provided, however, that,
except as provided in the immediately preceding sentence,
the Collection Deposit Bank may honor the Borxrower's
instructions referred to in the first sentence of this

paragraph.

4. At any time during the term of this Agreement
(as provided in paragraph 13 hereof), the Collection Deposit
Bank shall, if requested by the Collateral Agent or the
Borrower, furnish the Collateral Agent and/or the Borrower
with monthly statements, in the form and manner prlgal for
the Collection Deposit Bank, of amounts of d§p031ts in, and
amounts withdrawn from, the Collection Dep051t'Account §nd
such other information relating to the Collection Deposit
Account at such times as shall be reasonably requested by
the Collateral Agent or the Borrower. Upon the occurrence
and during the continuance of an Event of Default,_the
Collection Deposit Bank shall, with no further action h
required on the part of the Collateral Agent, furnish e
Collateral Agent with such monthly statements.

(VTP hl\v‘ .‘ |

i t, any officer of
5. For purposes of this Agreemen ’ )
the Collateral Agent shall be authorlzed to act, agg.gétgige
instructions and notice, for the purposes set fortde;
Agreement on behalf of the Collateral Agent hereun .

6. The fées for the services of the Collection

Deposit Bank shall be mutually agyeed upon bﬁtwggglgggral
Borrower and the Collection Deposit gank. T'eb'l't eral he
Agent shall not have any responsibility oOT liability

payment of any such fee.
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7. The Collection Deposit Bank may perform any of
its duties hereunder by or through its agents, officers or
employees and shall be entitled to rely upon the advice of
counsel as to its duties. The Collection Deposit Bank shall
not be liable to the Collateral Agent for any action
required of the Collection Deposit Bank under the terms of
this Agreement, if such action was taken or omitted to be
taken by it in the absence of gross negligence or wilful
misconduct, nor shall the Collection Deposit Bank be
responsible to the Collateral Agent or the Borrower for the .
consequences of any oversight or error of judgment or be
answerable to the Collateral Agent for the same unless the
same shall happen through its gross negligence or wilful
misconduct.

i b

8. The Borrower consents to the appointment of
the CoIlection Deposit Bank and agrees that it is not _
entitled to withdraw, or request to withdraw, any funds from
the Collection Deposit Account, except as permitted under
paragraph 3 hereof. The Borrower acknowledges that the
Collection Deposit Bank shall incur no liability to the
Borrower as a result of any action taken pursuant to an
instruction given by the Collateral Agent in accordance with
the provisions of this Agreement.

9. The Collection Deposit Bank undertakes to
perform only such duties as are expressly set forth in this
Agreement.

10. The Collection Deposit Bank accepts its
obligations as set forth in this Agreement upon the terms
and conditions hereof, including the following, to all of
which the Borrower and the Collateral Agent agree:

(a) The Borrower shall promptly pay Fhe_ o be
Collection Deposit Bank the compensation, lflinY'rvices
mutually agreed upon with the Bo;rower fgr a Sition
rendered by the Collection De9031t Bank 1in ggnn:ion
with this Agreement and to reimburse the Co ecSes
Deposit Bank for reasonable out—of—pgcket engn es,
(including reasonable counsel fees) 1nc?r§§theyservices
Collection Deposit Bank in connection wit Rty 7
rendered hereunder by the Collection DepoOs

(b} The Borrower agrees to and does hereby

3 it Bank
indemnify and hold harmless Fhe.CQllectioqmpeggiign'
from and against any loss, liability, C ?;iﬁ ety
cost or expense incurred hgreunder ?i'grl hgreunder
from its action as Collection Deposi eg?gy T oSS
except for any action or omission caus by A
negligence OI wilful wmisconduct (collec p
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“L,oss”). The Collection Deposit Bank shall promptly
notify the Borrower of the commencement of any claim
giving rise to a potential Logss and of the proceedings
relating thereto. The Borrower may, at its option,
undertake to defend any such claim against the
Collection Deposit Bank.

(c) The Collection Deposit Bank may consult with
one or more legal counsel satisfactory to it, and in no
event shall it be liable for action taken, suffered or .
omitted by it hereunder in good faith and in accordance,,
with the opinion of such counsel. -

Ly

{d) The Collection Deposit Bank shall be pro-
tected from, and shall incur no liability for or in
respect of, any action taken or damage suffered by it
in reliance upon any certification, notice, direction,
consent, affidavit, statement or other paper or
document reasonably believed by it to be genuine and to
have been presented or signed by the proper parties,
and the Collection Deposit Bank shall be under no duty
whatsoever to inquire into or investigate the
authenticity, validity, accuracy or content of any such
item.

(e) The Collection Deposit Bank sha}l have no
responsibility, and shall incur no liability, with
respect to the validity of this Agreement or any
document related hereto.

(£f) The Collection Deposit Bank sha}l not be
under any duty to give the items_helq by it hereundex
any greater degree of care than it gives its own ced
similar property, shall not, gnless s?parately a%r e
to with the Borrower, be required to invest any un
held hereunder and shall be under no dgty to ta§§ 22{on'
action with respect to the funds held in the Co d?to
Deposit Account, except to keep the same Saf?tiéthis
release and deliver the same 1n accordance wlrn tn
agreement. Funds held hereunder shall not eawith the
accrue interest, unlesg se%?rggityBagr?zddzzies D

~. The Collection bepo ank 28
g:z;ggzibilities shall be limited to the specific
duties stated in this Agreement. |

. e

{(g) The Collection Deposit Bank sgéliizgiehﬁze
der as a depository only and shall not be g ® orrect-
responsible in any mannex for the suffzitifizéte i
ness, genuineness OL validity of anytﬁe entity oF
infoémation delivered to 1it, or ford et horounder.
authority of any Person making any dep
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11. The Collection Deposit Bank shall be entitled
to rely on the information furnished to it for all purposes
in connection with carrying out its duties and obligations
as the Collection Deposit Bank hereunder, notwithstanding
any knowledge that the Collection Deposit Bank may have (in

any capacity) that conflicts with the information so
provided.

12. (a) The Collection Deposit Bank may at any
time resign as such by giving written notice to the Borrower,,
and the Collateral Agent of such intention on its part,
specifying the date on which its desired resignmation shall %
become effective; provided, however, that such date shall %
not be less than 45 days after the date on which such notic§§

is given unless the Borrower and the Collateral Agent agree
to accept less notice.

{(b) In the event that the Collection Deposit Bank
shall resign or the Borrower shall replace the Collection
Deposit Bank (of which the Borrower shall notify the
Collateral Agent in advance), the Collection Deposit Bank or
the Borrower, as applicable, will (i) immediately upon the
effectiveness of such resignation or replacement transmit to
a successor collection deposit bank (which shall be' ] .
reasonably acceptable to the Collateral Agent) specified in
writing by the Borrower to the Collateral Agent.and the
Collection Deposit Bank (such successor collection deposit
bank, the “Successor Collection Deposit Bank”), at the
office specified in writing by the Borrower to the L funds
Collateral Agent and the Collection Deposit Bank, all ug P
if any, then on deposit in, or othervlse to the credit oI,
the Collection Deposit Account (p§g¥;ggg that funds On'tted
deposit that are subject to gqllect§on shall bg tianigz
promptly upon collection), (ii) deliver directly to s ied
Successor Collection Deposit Bank, at the office ip:nd e
in writing by the Borrower to the Collateral Aggnll o e
Collection Deposit Bank, all Daily Receipts anf a . P
drafts and other instruments ?or the payment O mgg {he
relating to the Accounts Recelvablg or Invenpgigut
possession of the Collection Deposit Bank'd:lfts C - other
depositing such Daily Receipts or checks, z oe any other
instruments in the Collection Deposit Accquﬁs O P ayments
account, and (iii) delive§922§§g§iiyo§egiﬁgntory D eived by

i the Accounts _ .
iiéagt?gegzion Deposit Bank after such replagzzgitéoigection
whatever form received, directly to the Sucgting to the
Deposit Bank, at the office spec%fled in vﬁ 5 Any
Collateral Agent and the Collection DepoSi aqké A

i i ank shall enter into
Successor Collect10n.Dep951t B o
agreement substantially in the form hereof.
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13. The term of this Agreement shall extend from
the date hereof until the earlier of (a) the date on which
the Security Interest under the Security Agreement
terminates and (b) any date on which the Collection Deposit
Bank shall not be serving in its capacity hereunder as
provided in paragraph 12 above. The obligations of the
Collection Deposit Bank contained in clause (b) of

paragraph 12 above shall survive the termination of this
Agreement.

14. All notices and communications hereunder e
shall be in writing (except where telephonic instructions orf
notices are authorized herein) and shall be deemed to have
been received and shall be effective on the day on which
delivered (including delivery by telex or telecopy) (a) in
the case of the Collateral Agent, addressed to The Chase
Manhattan Bank, Loan and Agency Services Group, One Chase
Manhattan Plaza, 8th Floor, New York, New York 10081, to the
attention of Janet Belden (Telecopy No. (212) 552-5658),
with a copy to The Chase Manhattan Bank, 270 Park Avenue,
48th Floor, New York, New York 10017, to the attention of
Neil Boylan (Telecopy No. (212) 972-0009); (b) in the case
of the Collection Deposit Bank, addressed to [ 1,
to the attention of [ 1 (Telecopy No. | 1); and
(c) in the case of the Borrower, addressed to Ross-Simons of
Warwick, Inc., I ] to the attention of Treasurer
(Telecopy No. [ 1).

Nl 0

15. The Collection Deposit Bank will not (except
as contemplated in paragraph 12 of th%s Agreement) assign or
transfer any of its rights or obligations he?eunde? (other
than to the Collateral Agent) without the priox written
consent of the other parties hereto.

16. This Agreement may be amended only by a
written instrument executed by the Collateral_Agent, thg
Collection Deposit Bank and the Borrower, acting by their
representative officers thereunto duly authorized.

17. Except as otherwise provided in the Credit
Agreement with respect to rights of set-of? ayall?bleato the
Collection Deposit Bank in the event that it 1is a go 2 it
Lender under the Credit Agreement, tge Collectlonffep B et
Bank hereby irrevocably waives any right to get~o ld?gn thef
or otherwise deduct from, any funds at any time he t;er
Collection Deposit Account for any Indebtedness OXY ghe
claim owed by the Borrower or any other Grantoxr to
Collection Deposit Bank.

18. Except to the extent the laws o§ the State of
[ ] govern the Collection Deposit Account,
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this Agreement shall be construed in accordance with and
governed by the laws of the State of New York.

19. This Agreement (a) shall inure to the benefit
of and be binding upon the Collateral Agent, the Collection
Deposit Bank, the Borrower and their respective successors
and assigns and (b) may be executed simultaneously in two or
more counterparts, each of which shall be deemed an original
but all of which together shall constitute one and the same

instrument.

~fe

-

-
IN WITNESS WHEREOF, the parties hereto have cause%,
this Agreement to be executed by their duly authorized 3
officers as of the date first above written.

ROSS-SIMONS OF WARWICK, INC.,

by

Title:

THE CHASE MANHATTAN BANK, as
Collateral Agent,

by
Title:
[ i,
as Collection Deposit Bank,
by
Title:
TRADEMARK
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Annex 2 to the
Security Agreement

[Form Of]}
PERFECTION CERTIFICATE

Reference is made to the Credit Agreement dated as of
July 21, 2000 (as amended, supplemented or otherwise
modified from time to time, the "Credit Agreement"), among
Ross-Simons of Warwick, Inc. (the "Borrower"), the lenders
from time to time party thereto (the "Lenders") and The
Chase Manhattan Bank, as administrative agent for the
Lenders (in such capacity, the "Administrative Agent").

k#f*

The undersigned, a Financial Officer and a Legal
Officer, respectively, of the Borrower, hereby certify to 3
the Collateral Agent and each other Secured Party as
follows:

R

1. Names. (a) The exact corporate name of each
Grantor, as such name appears in its respective certificate
of incorporation, is as follows:

(b) Set forth below is each other corporate name each
Grantor has had in the past five years, together with the
date of the relevant change:

(c) Except as set forth in Schedule 1 hereto, no
Grantor has changed its identity or corporate structure in
any way within the past five years. Changes in 1Qent}ty or
corporate structure would include mergers, consolldatlons
and acquisitions, as well as any changg in the form, nature
or jurisdiction of corporate organization. If any such
change has occurred, include in Schedule } §he 1nformat10nh
required by Sections 1 and 2 of this certificate as to gag
acquiree or constituent party to a merger or consolidation.

d) The following is a list of all other names
(incléding trade names or similar appellatlogs) usedugg gzch
Grantor or any of its divisions or other business uni s in
connection with the conduct of its business or the o:grs.
of its properties at any time during the past five y :

(e) Set forth below is the Federal Taxpayer
Identification Number of each Grantor:
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2. Current.Locations. (a) The chief executive office
gf each Grantor is located at the address set forth opposite
its name below:

Grantor Mailing Address County State

(b) Set_forth below opposite the name of each Grantoxr
are all locations where such Grantor maintains any books or _
records relating to any Accounts Receivable (with each ]

location at which chattel paper, if any, is kept being =
indicated by an "*"): 3

| E
Grantor Mailing Address County sStat@

(c) Set forth below opposite the name of each Grantoxr
are a}l'the places of business of such Grantor not
identified in paragraph (a) or (b) above:

Grantor Mailing Address County State

(d) Set forth below opposite the name of each Grantor
are all the locations where such Grantor maintains any
Collateral not identified above:

Grantoxr Mailing Address County State

(e) Set forth below opposite the name of each Grantor
are the names and addresses of all Pexrsons other than such
Grantor that have possession of any of the Collateral of

such Grantor:

Grantoxr Mailing Address County State

All Accounts Receivable have

all Inventory -has ?een
rse of business.

3. Unusual Transactions.

been originated by the Grantors and
acquired by the Grantors in the ordinary cou

i to as Schedule
4. PFile Search Reports. Attached here >

4 (A) are true copies of file search reports from t@ﬁ ggiiérm
Commercial Code filing offices where filings descr;'e i
Sections 5 and 6 hereof are to be made. Attached here
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Schedulg %(B)'is a true copy of each financing statement or
other filing identified in such file search reports.

5. UCC Filings. Duly signed financing statements on
Form UCC-1 in substantially the form of Schedule 5 hereto
hgvg been prepared for filing in the Uniform Commercial Code
filing office in each jurisdiction where a Grantor has
Collateral as identified in Section 2 hereof.

_ 6. Schedule of Filings. Attached hereto as Schedule
is a schedule setting forth, with respect to the filings
desgrlbed in Section 5 above, each filing and the filing
office in which such filing is to be made.

u-nﬁga‘* “0'\

7.- Fil%nq Fees. All filing fees and taxes payable in
connection with the filings described in Sections 5 and 6
above have been paid or duly provided for.

8. Stock Ownership. Attached hereto as Schedule 8 is
a true and correct list of all the duly authorized, issued
and outstanding stock of each Subsidiary and the record and
beneficial owners of such stock. Also set forth on
Schedule 8 is each equity investment of the Borrower and
each Subsidiary that represents 50% or less of the equity of
the entity in which such investment was made. )

9. Notes. Attached hereto as Schedule 9 is a true and
correct list of all promissory notes held by the Borrower
and each of its Subsidiaries and all intercompany notes
between the Borrower and each of its Subsidiaries and
between each Subsidiary of the Borrower and each other such

Subsidiary.

10. Advances. Attached hereto as Schedule 10 is (a) a
true and correct list of all advances made by Fh? Borrower
to any of its Subsidiaries or made by any_gup31d1ary of the
Borrower to the Borrower or any other Subsidiary of the
Borrower, which advances will be on and after the date a
hereof evidenced by one OI more intercompany notes pledge
to the Collateral Agent under the Pledge Agreement, and
(b) a true and correct list of all unpaid 1ntercompg?¥rower
transfers of goods sold and delivered by or to the BO

or any Subsidiary of the Borrower.

11. Mortgage Filings. attached hereto as Scaegtlzgéé
is a schedule setting forth, with respect to each Ogatgon
Property, (i) the exact corporate name of the.co?gs
that owns such property as such name appears 13 ;rom che
certificate of incorporation, (ii) 1? differen Erom e of
name identified pursuant to clause (i), the ??acted.in o e
the current record owner of such property rerlec
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recoxrds of the filing office for such property identified
pursuant to the following clause and (iii) the filing office
in which a Mortgage with respect to such property must be
filed or recorded in order for the Collateral Agent to
obtain a perfected security interest therein.

12. Intellectual Property. Attached hereto as
Schedule 11 (A) in proper form for filing with the United
States Patent and Trademark Office is a schedule setting
forth all of each Grantor's Patents, Patent Licenses, -
Trademarks and Trademark Licenses, including the name of the
registered owner, the registration number and the expiration™
date of each Patent, Patent License, Trademark and Trademar:
License owned by any Grantor. Attached hereto as 3
Schedule 11(B) in proper form for filing with the United
States Copyright Office is a schedule setting forth all of
each Grantor's Copyrights and Copyright Licenses, including
the name of the registered owner, the registration number
and the expiration date of each Copyright or Copyright
License owned by any Grantor.

IN WITNESS WHEREOF, the undersigned have duly executed
this certificate on this [ ] day of [ 1.

ROSS-SIMONS OF WARWICK, INC.,

by
Name : _
Title: [Financial Officer]

by __
Name: .
Title: [Legal Officer]
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Annex 3 to the
Security Agreement

SUPPLEMENT NO. _  dated as of [ 1.

to the Security Agreement dated as of
July 21, 2000 (as amended, supplemented or
otherwise modified from time to time, the
"Security Agreement"), among ROSS-SIMONS OF
WARWICK, INC., a Rhode Island corporation
(the "Borrower"), each Subsidiary that has
become a party thereto (each such subsidiary,
individually, a "Subsidia Guarantor" and,
collectively, the "Subgidia Guarantorg®;
the Subsidiary Guarantors and the Borrower
are referred to collectively herein as the
"Grantors") and THE CHASE MANHATTAN BANK, a
New York banking corporation ("Chase"), as
collateral agent (in such capacity, the

- "Collateral Agent") for the Secured Parties
(as defined therein).

Wm”“f.i

A. Reference is made to (a) the Credit Agreement dated
as of July 21, 2000 (as amended, supplemented or otherwise
modified from time to time, the "Credit Agreement"), among
the Borrower, the lenders from time to time party thereto
(the "Lenders") and Chase, as administrative agent for the
Lenders (in such capacity, the "Administrative Agent"), and
{(b) the other Loan Documents referred to in the Credit
Agreement..

B. Capitalized terms used herein and not otherwise
defined herein shall have the meanings a551gged to such
terms in the Security Agreement and the Credit Agreement.

C. The Grantors have entered into the Security
Agreement in order to induce the Lenders to make Loans and
the Issuing Bank to issue Letters of Credit. Pursuant tg
Section 5.12 of the Credit Agreement each Subsidiary tha
was not a Subsidiary or in existence on the date of ;he
Credit Agreement is required to enter 1ntg the_Secgrlty

idi oming

eement as a Subsidiary Guarantor upon ec )
2g£sidiary. Section 7.15 of the Security Agreement prgv1des
that additional Subsidiaries of the Borrower may beggg
Grantors under the Security Agiée?ent b¥ iﬁigugtgglement.

i v of an instrument in the form o _ .
gﬁélzgﬁgrsigned Subsidiary (the "New Granto;“) 1stex2§uiigg
this Supplement in accordance with the requlremgncirity
Credit Agreement to become a Grantor undexr the eeadditional
Agreement in order to induce the Lendgﬁgtggng?kLetters oF

and the Issuing Bank to issue & itic 5
ggzgit and as consideration for Loans previously made an

Letters of Credit previously issued.
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Accordingly, the Collateral Agent and the New Grantor
agree as follows:

SECTION 1. In accordance with Section 7.15 of the
Security Agreement, the New Grantor by its signature below
becomes a Grantor under the Security Agreement with the same
force and effect as if originally named therein as a Grantor
and the New Grantor hereby (a) agrees to all the terms and
provisions of the Security Agreement applicable to it as a
Grantor thereunder and (b) represents and warrants that the
representations and warranties made by it as a Grantor -
thereunder are true and correct in all wmaterial respects on -3
and as of the date hereof. In furtherance of the foregoing,?
the New Grantor, as security for the payment and performanc?"
in full of the Obligations (as defined in the Security
hgreement), does hereby create and grant to the Collateral
Agent, 7its successors and assigns, for the benefit of the
Secured Parties, their successors and assigns, a security
interest in and lien on all of the New Grantor's right,
title and interest in and to the Collateral (as defined in
the Security Agreement) of the New Grantor. Each reference
to a "Grantor" in the Security Agreement shall be deemed to
include the New Grantor. The Security Agreement is hereby
incorporated herein by reference. :

SECTION 2. The New Grantor represents and warrants Co
the Collateral Agent and the other Secured Parties that this
Supplement has been duly authorized, executed and delivered
by it and constitutes its legal, valid andwbinding. _
obligation, enforceable against it in accordance with its
terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting
creditors' rights generally and subject to general ]
principles of equity, regardless of whether considered in a
proceeding in equity or at law.

SECTION 3. This Supplement may be executed in
counterparts (and by different parties hgreto on dlgfgrent
counterparts), each of which shall constitute an_orlglnal,
but all of which when taken together shall constitute a
single contract. This Supplement shall become effective when
the Collateral Agent shall have received counterparts.of )
this Supplement that, when taken together, bear the signa
tures of the New Grantor and the Collateral Agent. Delivery
of an executed signature page to this Supplement py telecopy
shall be as effective as delivery of a manually signed

counterpart of this Supplement.

ts and
SECTION 4. The New Grantor hereby represen .
warrants that (a) set forth on Schedule ; attached heretills
a true and correct schedule of the location of any and a
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Collateral of the New Grantor and (b) set forth under its
signature hereto is the true and correct location of the
chief executive office of the New Grantor.

SECTION 5. Except as expressly supplemented hereby,
the Security Agreement shall remain in full force and
effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

Nﬁ 4

‘SECTION 7. Any provision of this Agreement held to be 7
invalid, illegal or unenforceable in any jurisdiction shall,g"
as to such jurisdiction, be ineffective to the extent of
such invalidity, illegality or unenforceability without
affecting the validity, legality and enforceability of the
remaining provisions hereof; and the invalidity of a
particular provision in a particular jurisdiction shall not
invalidate such provision in any other jurisdiction. The
parties hereto shall endeavor in good-faith negotiations to
replace the invalid, illegal or unenforceable provisions
with valid provisions the economic effect of which comes as
close as possible to that of the invalid, illegal or
unenforceable provisions.

SECTION 8. All communications and notices hgreunder
shall be in writing and given as provided in Section 7.01 of
the Security Agreement. All communications and}notlces
hereunder to the New Grantor shall be given to it at the
address set forth under its signature below.

SECTION 9. The New Grantor agrees to reimburse the
Collateral Agent for its reasonable out of'pocket expenses
in connection with this Supplement, including the reasonable
fees, other charges and disbursements of counsel for the

Collateral Agent.
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IN WITNESS WHEREOF, the New Grantor and the Collateral
Agent have duly executed this Supplement to the Security
Agreement as of the day and year first above written.

[Name Of New Grantorl],

by
Name:
Title: -
Address: *‘
-

THE CHASE MANHATTAN BANK_;
as Collateral Agent, i
3

by
Name:
Title:
INYCorp:1097033.5:4475C207/21/00-3:10a1
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SCHEDULE I

to Supplement No. to the
Security Agreement

LOCATION OF COLLATERAL

Location

Description

s h,.[,“ i

L
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