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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” registered on May 25, 1993, No. 1,773,890, by Ross-Simons, Inc.

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
Scpedule I hereto or that becomes a party to
this Agreement as provided for herein (each
such Subsidiary individually, a "Subsidiary
Guarantoxr™ 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 i
corporation - ("Chase"), as collateral agent Ag

(in such capacity, the "Collateral A ent™)
for the Secured Parties (as defined herein) .

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 A reement™), 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, and upon the
terms and subject to the conditions specified in, the Credit
Agreement. Each of the Subsidiary Guarantors has agreed to
guarantee, among other things, all the obligations of the
Borrower under the Credit Agreement. The obligations of the
Lenders to make Loans and of the Issuing Bank to issue
Letters of Credit are conditioned upon, among other things,
the execution and delivery by the Grantors of an agreement
in the form hereof to secure (a) the due and punctual i
payment by the Borrower of (i) the principal of and premium,
if any, and interest (including interest accruing during the
pendency of any bankruptcy, insolvency, receivership oxr
other similar proceeding, regardless of whether allowed or
allowable in such proceeding) on the Loans, when and as due,
whether at maturity, by acceleration, upon one Or more Qates
set for prepayment or otherwise, (ii) each payment required
to be made by the Borrower under the Credit Agreement in.
respect of any Letter of Credit, when and as due, including
payments in respect of reimbursement of disbursements,
interest thereon and obligations to provide cash collateral
and (iii) all other monetary obligations, including fees,
costs, expenses and indemnities, whether primary, secondary,
direct, contingent, fixed or otherwise (including monetary
obligations incurred during the pendency of any bankruptcy,
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Annmex 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”), [Bach
applicable Subsidiary Guarantor] (the
"Subsgidiary Guarantorfs] "), 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 [ 1, a
[ ] (the “Collection Deposit Bank”).

Rabi on b |

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 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 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 transfer to
the Cash Concentration Account as set forth herein, (a)
Daily Receipts and (b) other payments in respect of the
Accounts Receivable or Inventory, on the terms and subject
to the conditions set forth herein.

C. The parties hereto desire to define hereunder
certain rights and obligations among them with respect to
the appointment of the Collection Deposit Bank.
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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 ;%
that was a Lender (or an Affiliate thereof) at the time such-
Hedging Agreement was entered into and (d) the due and §§
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 obligations
described in the preceding clauses (a) through (d) being
referred to collectively as the "Obligations"™) .

Accordingly, the Grantors and the Collateral Agent, on
behalf of itself and each Secured Party (and each of their
respective successors and assigns), hereby agree as follows:

ARTICLE I
Definitions

SECTION 1.01. Definition of Terms‘USeq Herein. Unless
the context otherwise requires, all capitalized terms used
but not defined herein shall have the meanings set forth in

the Credit Agreement.
initi i d Herein,
SECTION 1.02. Definition of Certain Terms Use 1
As used herein, the following terms shall have the following
meanings:

"Account Debtor™ means any Person w@o is or who may o
become obligated to any Grantor under, with respect to or o‘

account of an Account.

"Accounts"™ means any and all right, tit%e and interest
of any Grantor to payment for goods and services SOqugiced
leased, including chattel paper or any such rlghthezier ce
by chattel paper, whether due or to become due, whe 2
not it has been earned by performance, and whether now

TRADEMARK
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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 oOx

hereafter arising or acquired. 3
"Cash Concentration Account" means the cash é?
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.

"Cash Concentration Letter Agreement" means an
agreement among the Cash Concentration Bank, the Borrower
and the Collateral Agent, in substantially the form of
Annex 1-A hereto (with such changes thereto as are
reasonably satisfactory to the Collateral Agegt),_pursuant
to which the Cash Concentration Bank shall maintain the Cash
Concentration Account, as such Cash Concentration Letter
Agreement wmay be amended, modified or supplemented from time

to time.

K] . » > ed
*Cash Management Obligations" has the meaning assign
to such term in the preliminary statement of this Adreement.

nCollateral® weans all (a) Accounts Recelvaple,
(b) Documents, (c) Equipment, {(d) General Igtangégleséhe
(e) Inventory, (£) cash and cash accounts glnclu ngt
Cash Concentration Account and the Collection Dep351
Accounts), (g) Investment Property and (E) Proieeai; hall
Notwithstanding the foregoing, the term Colla ei'n sha”
not include (i) any Investment Property coqstltu lksof oy
than 65% of the issued and outstanding voting stoc or vy
roreign Subeidlanys (i) crantor, which by the terms of the

leased by suc ran v :

Eﬁgggiggng lease gre not removable by such C-:rantt.::o:t:(,)f che
(iii) Rolex Lien Inventory; and (iv) any propgr(g) e e rant
type specified in clauses (b) and (d) above 1 A e
of the Security Interest by such Grantor hereunde

(NYCorp;1097033.5 :4475C:07/21/00-3:10a1 TRADEMARK
REEL.: 002126 FRAME: 0475



violgte the terms of, or otherwise constitute a default or
Fermlnation or similar event under, any dccument or
instrument to which any Loan Party is a party (other than
those documents or instruments between or among the Loan
Parties_and/or their Affiliates only) relating to the
gwnershlp of, or pertaining to any rights or interests held
in, §uch property or (B) in the case of property consisting
of licences or other rights granted by any Governmental
Authority, to the extent the grant of the Security Interest
by such Grantor hereunder would require any consent of any
Governmental Authority that has not been obtained with
respect thereto; provided that, in the case of any such 3
property referred to in clause (A) that is acquired in the |
future and is material, each Loan Party shall use
commercially reasonable efforts to ensure that the grant of
tye Security Interest in any such property by any Grantor
will not violate the terms of, or otherwise constitute a
defgult 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).

Sk

nCollection 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.

nCollection Deposgit Bank" means, at any timg, any ]
financial institution then serving as a sCollection Deposit

Bank" as provided in Sectjon 5.01.

nCollection Deposit Lettexr Agreement” means an
agreement among the Borrower, a Collection Deposit Bank and
the Collateral Agent, in substantially the form of Amnnex 1-B
hereto (with such changes thereto as are reasonably
satisfactory to the Collateral Agent), pursuant to wh%ch
such Collection Deposit Bank shall maintain a Collection
Deposit Account, as such Collection Deposit Let;er Agregment
may be amended, modified or supplemented from time to time.

"Commodity Account" means an account maintained py a
Commodity Intermediary in which a Commodity Contract 1S
carried out for a Commodity Customer.

"Commodity Contract™ means a commodity futures
contract, an option on a commodity futures coptract, a
commodity option oxr any other contract that, 1in 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.

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

¥

"Copyright License"™ means 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 Copyright 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 gwned 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 author, assignee,
transferee or otherwise, and (b) all registrations and
applications for registration of any_such gopyrlgpt in Fhe
United States or any other country, 1nc1ug?ngn§§g;stratlons,
recordings, supplemental registrations and p .
applicatgoﬁs fgg registration in the United States Copyright

Office, including those listed on Schedule II.

has the meaning assigned to such

" i greement”
e t of this Agreement.

term in the preliminary statemen

s all payments received oOr

i ents"™ mean
rredi e Grantor in respect of

ceivable by or on behalf of any GI
ggles of Inv%ntory paid for by credit gard.chargﬁié rocess
including payments from financial institutions p

credit card transactions for any of the Grantors.

Daily RecelpLS ived by the
'Daily Receipts" means all amounts recelive Y

hecks, any moneys received Or X cher
3235222'0§ charées %ade by means of credit cards, and ©

[{NYCoxp; 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 as2

in effect in the relevant jurisdiction, such Person is the 7,
Entitlement Holder.

A7

My

"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.

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

"Financial 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 tradeq
on financial markets, or which is recognized in any area in
which it is issued or dealt in as a medium forIiEvestgigiyor

an roperty that is held by a Securities Intermedlary
ég; angtgeerergon in a Securities Account if the Securities
Intermediary has expressly agreed wiFh the other Person that
the property is to be treated as a Flnan01al.Asset under n
Article 8 of the Uniform Commercial Code as in effect in the
relevant jurisdiction. As the context requires, the texrm W
Financial Asset shall mean either the }ntergst itself or the
means by which a Person's claim to.ig is ev1denc§d,
including a certificated or uncegtlflcated Secgrlty, a
certificate representing a Security ox a Security

Entitlement.

nFixtures" means all items of Equipment, whether gogo
owned or hereafter acguired, of any Grantor that begomthem
related to particular real estate that an interest in
arises under any real estate law applicable thereto.

"General Funds Account” means an accognt mainta@gid by
the Grantors, to which the Cash Concentration Bank.w1 é in
subject to the terms and conditions set forth herein an

[NYCorp;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
agqglred ?y any Grantor, including limited partnership or
llm%ted liability company interests, corporate or other
b951nes§ 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,
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.

e d g

o "Tntellectual 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.

"Tnventory" means all goods of any Grantor, whethexr now
owned or hereafter acquired, held for sale or lease, OY
furnished or to be furnished by any Grantor under cqntracgs
of service, or consumed in any Grantor's business, 1nglud1ng
raw materials, intermediates, work in progess, packaging
materials, finished goods, semi-finished inventory, scrap
inventory, manufacturing supplies and spare parts, and all
such goods that have been returned to Or repossessed by or

on behalf of any Grantor.

® means all Securities (whether
Financial Assets, Security

Commodity Contracts and
. whether now owned or

nInvestment Property
certificated or uncertificated),
Entitlements, Securities Accounts,
Commodity Accounts of any Grantor,
hereafter acquired by any Grantorx.

n1,icense" means any Patent License, Tyademark License,
Copyright License OT other 1ic§nse or sub%lcense to which
any Grantor is a party, including those listed on
Schedule III (other than those license agreements 1n
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ex@stence on the date hereof and listed on Schedule III,
whlch_by ?heir terms prohibit assignment or a grant of a
security interest by such Grantor as licensee thereunder).

"L,oan _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.

"pPatent License™ means any written agreement, now ox -
hereafter in effect, granting to any third party any right 7
to make, use or sell any invention on which a Patent, now o
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 cquntgy, 1pc1ud1ng
registrations, recordings and pending applications in the
United States Patent and Trademark. Office or any similar
offices in any other country, including‘thos? 115teq on.
Schedule IV, and (b) all reissues, contlngatlons, divisions,
continuations-in-part, renewals or extens;ons_theregf, and
the inventions disclosed or claimed thereiln, 1nglud1ng the
right to make, use and/or sell the inventions disclosed orxr

claimed therein.

nperfection Certificate" means a certificate ‘
substantially in the form of Annex 2 hereto, completed ?gged
supplemented with the schedules agd atgachmen§s con g@ghe
thereby, and duly executed by a Financial Officer an
chief legal officer of the Borrower.

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

"pProceeds" means any consideration rgceivgd_fromftgi
sale, exchange, license, lease OT other dlsp281tlonﬁglue 4
asset or property that constitutes Colla@era , any
received as a consegquence of the possession o§ any or
Collateral and any payment received from any 1nsure€heft
other Person as a result of the des;ructlon, loss, turé of
damage or other involuntary conversion of whatevei nan
any asset or property which constitutes Collateradl,
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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 hereof, (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
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.

u“‘”“.‘

"Secured 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 counterparty was a
Lender (or an Affiliate thereof) at the time the Hedging
Agreement was entered into, (£) the beneficiaries of each
indemnification obligation undertaken by any Grantoxr under
any Loan Document, (g) each Affiliate of a Lender owed any
Cash Management Obligation and (h) the successors and
assigns of each of the foregoing.

nSecurities"” means any .obligations of an issuer or any
shares, participations or other interests in an issuexr oOr in
property or an enterprise of an issuer.whlch (a) are
represented by a certificate representing a security 1in
bearer or registered form, or the transfer of which may be
registered upon books maintained for that purpose by or on
behalf of the issuer, (b) are one of a clags or series or by
its terms is divisible into a class or series of ghares,
participations, interests or obligations and {(c) (i) aﬁ:ﬁ o:
are of a type, dealt with or traded on gecurltlgs exc ge
or securities markets or (ii) are a medium for investment
and by their terms expressly provide that they are a 1
security governed by Article 8 of ghe.Un%fogm Commercia
Code as in effect in the relevant jurisdiction.

" rities Account"” means an account to which a.
FinancigiuA;;et is or may be creditgd ig gccordance w1t2 an
agreement under which the Person maintaining the accoun
undertakes to treat the Person for whom the account is h
maintained as entitled to exercise rights that comprise e

Financial Asset.
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"Securities 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. -

"Trademark License" means any written agreement, now orj
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.

nTrademarks™ means all of the following now owned orxr
hereafter acquired by any Grantor: (a) all trademarks,
service marks, trade names, corporate names, company names,
business names, fictitious business nawmes, trgde s;y}es,
trade dress, logos, other source or business identifiers,
designs and general intangibles of like nature, now existing
or hereafter adopted or acquired, all reglstratlons_and
recordings thereof, and all registration and recording .
applications filed in connegtion thgr§w1gp égxgigélng inten
to use applications), including registratilio
registraggon applications in the United States.Patgnt andan
Trademark Office (excluding intent to use app}lcat}ons), N4
State of the United States or any S}m%lgr offices 1n agyall
other country or any political sgbd1v1glon thereo?,tag o
extensions or renewals thereof, 1nglud1ng thosg liste
Schedule V, (b) all goodwill associated therew;th.or 4
symbolized thereby and (¢) all other assets, rlghtg ??l
interests that uniquely reflect or embody such goodwlll.

SECTION 1.03. Rules of Interpretation. The rg}is of
interpretation specified in Section.1.03 of the Credi
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
Obligations, 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
hereby 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
interest in, to and under the Collateral (the "Security
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 thaF .
with respect to any such financing statement or other filing
that requires signature by a Grantor, the Collatera} Agent
may make such filing only after such Grantor has failed
promptly to file the same following a request by the

Collateral Agent.

SECTION 2.02. No aAssumption of Liability. The

Security Interest is granted as security only and shall not
subject the Collateral Agent or any other $ecured Party to,
or in any way alter or modify, any opl%gatlon or liability
of any Grantor with respect to or arising out of the

Collateral.

L ST

ARTICLE III

Repregentations and Warranties

joi \ t and
The Grantors jointly and severally represen '
warrant to the Collateral Agent and the Secured Parties

that:

i i tor has
SECTION 3.01. Title and Authority. Each Gran .
good and valid rights in and title to the Collateral with

i i t a Security
respect to which it has purported to gran .
Intgrest hereunder and has full power and authority to grant
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to the Collateral Agent the Security Interest in such
Collateral 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 approval which has been
obtained.

SECTION 2.02. Filings. (a) The Perfection
Certificate 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
Commercial Code financing statements (including fixture
filings, as applicable) or other appropriate filings, g
recordings or registrations containing a description of the
Collateral have been delivered to the Collateral Agent for
filing in each governmental, municipal or other office
specified in Schedule 6 to the Perfection Certificate, which
are all the filings, recordings and registrations in the
United 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 orxrder to perfect the
Security Interest in Collateral consisting of UniFed 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 Collgteral
{(other than Intellectual Property as set forth abqvg) in
which the Security Interest may be perfected by filing,
recording or registration in the Un?ted States (ox ang
political subdivision thereof) and its terr}tgrles a?ilin
possessions, and no further or supsequent filing, i?on isg'
recording, rerecording, registration or rereglstra_ded'under
necessary in any such jurisdiction, except as priviuation
applicable law with respect to the filing of conti

statements.

i d or cause to
b) Each Grantor shall have delivere :
be deliveréd)to the Collateral Agent Eu}lyngxzcggggrigggggty
i ini
aqreements in the form he?eof and conta L
o% all Collateral consisting of Intellgctual Pﬁépgigzed}n
appropriate form for £iling and.recordlng by Fted o res
States Patent and Trademark Office and the Unllg gy
Copyright Office pursuant to 35 U.s.C. § ?61, o éuﬁdér s
§ 1060 or 17 U.S.C. § 205 and the regulations t grn nd e
applicable, within three‘monthsdégtei thgaizig:t;gd o ted
i Unite tates
Agreement with respect to o ke for which
tes registered Trademarks (agd Trade .
%E?ted Stgtes registration appllggtloni izisnggzgagningith
i ‘n one month after the execution (o) : wi
ilgglgt to United States registered Copyrights. The f£iling

ol
-?
-
3
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of such security agreements (together with the filing of the
UCC financing 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
necessary to perfect the Security Interest with respect to
any Collateral consisting of Patents, Trademarks and Copy-
rights (or registration or application for registration
thereof) acquired or developed after the date hereof).

b 'u-‘lu-u‘ “

SECTION 3.03. Validity of Security Interest. The
Security Interest constitutes (a) a legal and valid security
interest in all the Collateral securing the payment gnq
performance of the Obligations, (b) subject to the'flllngs
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 regigtering a financing
statement or analogous document in the Unltgd States (or any
political subdivision thereof) and its territories and h
possessions pursuant to the Unifgrm Commercial Code or other
applicable law in such jurisdictions and (c) a security "
interest that shall be perfected in all Collateral'ln.whlc
a security interest may be perfected upon the receipt ang
recording of this Agreement with the United States Paggg‘ce
and Trademark Office and the United States Copyright . 1as'
as applicable, within the three month period (comme?glggs g
of the date hereof) pursuant to 35 U.s.C. § 261 orh daée. .
§ 1060 or the one month period (commencing as o§ t ; st
hereof) pursuant to 17 U.S.C. § 205. The Securlzythg
is and shall be prior to any other Lien on any ©
Collateral, other than Permitted Liens.

SECTION 3.04. Absence of Other Liens. The.Collgiggat

is owned by the Grantors free andhglezylzg_zgycgzzgﬁted tg
r Permitted Liens. No Grantor has i

ige £iling of (a) any financing stgtement or analoggﬁzr
document under the Uniform Commercial Code or any e ment
applicable laws covering any Collateral, (b) any assegﬁrity
in which any Grantor assigns any C°11§teral o i?yteral with
agreement or similar instrument g?ver;ngfzgzngr ihe S oited
the United States Patent and Trademark ' > -
States Copyright Office or (c) any a551gnmeqt in zgzggnt gr
Grantor assigns any Collateral or any security ag

similar instrument covering any Collateral with any foreign

governmental, municipal ox 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;

Records; Place of Business. (a) Bach Grantor agrees tg -
comply with the provisions of Section 5.03 of the Credit =z
Agreement. 3

(b) Each Grantor agrees to maintain, at its own cost 3
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 engaged{ but in
any event to include complete accounting records indicating
all payments and proceeds received with respect to any part
of the Collateral, and, at such time or times as the
Collateral Agent may reasonably request, prompt}y.to prepare
and deliver to the Collateral Agent a Quly cgrtlfled to the
schedule or schedules in form and detail satisfactory t?on
Collateral Agent showing the identity, amount and locatl
of any and all Collateral.

SECTION 4.02. Protection of Security. Each ?iagzgions
shall, at its own cost and expense, take anyca?? zeral
reasonably necessary to defggg téttﬁetgezgiitg Iiterest of

i all Persons and to deien : :
%g:lggilateral Agent in the Collateral anq thg.gizgzlty
thereof against any Lien, except for Permitte .

SECTION 4.03. Further Assurances. Eacﬁtgrantor
agrees, at its own cost and expense, tolexggled'all cuch
acknowledge, deliver and cause to be duly led all S tions
further instruments and documents gnd take a e ably
ags the Collateral Agent may from time to txmere S rogerve,
request that are reasenably neessiAy, C."ana the rights and

and perfect the &ec : ts 2
Pzgggggs crégted hereby, includ1ng.the payment zgoiégnd'
= d taxes reguired in connection.W1th'the exeﬁy on ity
gglivery of this Agreement, the grant}ng oiaﬁegents
Interest and the filing of any financing s A S nection
(including fixture filings) or other docu'mle)l o in
herewith or therewith. If any amount paya1 ie e e
connection with any of the Collateral shall e or Pt (other
evidenced by any promissory note oOr other ins
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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.
'

Without limiting the generality of the foregoing, each
Grantor agrees to supplement this Agreement by supplementing
Schedule I, II, III or IV hereto or adding additional 3
schedules hereto to specifically identify any asset or it:em:i
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 Feasonable
efforts to take such action as shall be necessary in order
that all representations and warranties hereunder shall be
true and correct with respect to such Collateral within 30
days after the date it has notified the Collateral Agent of
the specific identification of sucy Collateral. The  ded
Collateral Agent may supplement this Agreement as prov:.het
in the first sentence of this paragraph to.the extent ¢ i of
any Grantor fails to do so promptly following any reques
the Collateral Agent to do sO.

SECTION 4.04. Inspection anq Verification. c§u3§§Ct to
the limitations set forth in Section 5.09 of tg?sucﬁ 3t sons
Agreement, the Collateral Agent, any Lender an sue
as the Collateral Agenmt or amy Leacer Uo¥ tooiMorior nocice

ignate shall ve e ' ‘ °
gﬁg}gﬁ reasonable times during normal bu51n§§s gggigéeiglfh
Grantors' own cost and expense, to inspect e

opies
all records related thereto (and to make extracts and COpP

i hich any of the
from such records) and the premises upon w a%fairs with

1
Collateral is located, to discuss thg G?aggogident A i
the officers of the Grantors and their 1in dﬁres ot A idi-
tancs and to verlEy e e e, condition and status

' ality, an . .
g¥' iﬁogﬁi’ogger mgttg§ relating to, thelgo%éi;ir?i'the
inéluding, in the case of Accounts OX Co t?n oyt
session of any third person, by contac hgc OO al for
i uch third person possessing suc ol Ceral Sthe
Dipto§s ggesof making such a verificgtion; Erovii:ent " any
gr:nt?,og 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; EBncumbranceg. 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 b
Agreement, and may pay for the maintenance and preservation3
of the Collateral to the extent any Grantor fails to do so
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
promises 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. -

SECTION 4.06. Assignment of Secur@tz Fnterest.. If at
any time any Grantor shall take a securlty 1nteres§ 1262§¥e
property of an Account Debtor or any other Persoz roShall
payment and performance of an gccount, such Grgnlgateral
promptly assign such securigy 1€t§£egglgg g?epuglic eral a
Agent. Such assignment need no
ugless necessary to continue the perfected sta;:ieggeghirom
‘security interest against creditors of and Eyi Fe e curity
the Account Debtor or any other Person granting

interest.
f the GrantorsS.

ION 4.07. Continuing Obligations O LS.
Each gigitor ghall remain }iable to obserzsegégﬁgéggzigrmed
the conditions and obligations to be obsgnst, nd P ing
by it under each contract, agreement oyt; thzuﬁerms o
to the Collateral, all in accordange wit e e everally

ditions thereof, and each Grantor jointly and S agent
agres 1to indemnify and hold harmless the Col adéall
Zgﬁéiie Secured Parties from and against any an

1iability for such performance.

on of Collateral. None
to be made an assign-

d Dispositi
SECTION 4.08. Use an i
of the Grantors shall make ox permit
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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 K
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 Lien held by
it with respect to such Inventory, whether arising by
operation of law or otherwise and (b) that if.any_Inv?ntory
ig stored or otherwise located on or in any distribution
center, store or other site that is not owned by a Grantor,
it will exercise commercially reasonable efforts to obtain a
written agreement (in form and substance reasonably
satisfactory to the Collateral Agent) pursuant to which the
applicable landlord shall agree to allow the qulategél
Agent to have access to the premises and to waive an .
release any Lien held by it with respect to sgch Inven_grg,
whether arising by operation of law or otherwise; Q;Q%l_g_
that, in any event, the Grantors will obtain the written
a £ 4 to in clauses (a) and (b) above to the
greements reiferre 7 4 £ the Credit
extent necessary to comply with Section 5.14 ©

Agreement.

ON 4.09. Limitation on Modif%cation of
Accouigg?l None of the Grantors will, without thiICgita;:ral
Agent's prior written consent (which congent ghihe oo o of
unreasonably withheld) , grant any e;ten51on of t e o
payment of any of the Accoun;s Rice:vtgéi,tﬁgmgﬁil améunt
compound or settle the same for ies . -
thzgeof, release, wholly OX partly, any Perz?gcitzzlzhgg-
the payment thereof or allow any credit or 4l

i dits, discounts,
ther than extensions, credi ' -
igigigngigegi'sg de in the ordinary

ttlements granted or ma D R actices
course of busines P P

s and consistent with its
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and ip agcordange with such prudent and standard practices
gsed 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 attormey-in-fact) for the purpose, during the =
coqtlngance of an Event of Default, of making, settling andjg
gdjustlng 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 maintain 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. A1l sums disbursed 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 herxreby.

SECTION 4.11. Legend. To the extent that it wmay 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 OT
enforce its rights and remedies hereunder, the Grantc?rs1 ded
shall mark conspicuously each item of chattel paper 1inc E e
in the Accounts with an appropriate reference to the fac

that such Accounts Receivable have been assigned to the

" . a
for the benefit of the Secured Partles.an
e ot aate ity interest therein.

that the Collateral Agent has a securl
atent Trademark

QECTION 4.12. Covenants Regarding P ' ]
and ngzright Collateral. (a) Each.Granyor agrees thgg ;;Y
will not, nor will it permit any of its 11censeeiftz,_s
act, or omit to do any act, whereby any‘PatenF which 1
material to the conduct of such Grantor s b931ness may .
become invalidated or dedicated to the public and agzee
that it shall continue to mark any products covered by a
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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 quality of products and sexrvices offered under -«
such Trademark, (iii) display such Trademark with notice of L
Federal or foreign registration to the extent necessary and Z
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.

M Lkt

(c) EBach 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 with appropriate
copyright notice as necessary and sufficient to establish
and preserve its rights under applicable copyright laws.

(d) Each Grantor shall notify the Collateral Agent N
promptly if it knows that any Patent, Trademark or Copyrég t
material to the conduct of its busingss becgm:iszbandone '

or dedicated to the public or of any adv ' .
égigrmination or development (including the 1nst1tut10nd9§,
or any such determination or development in, any proqsed? g
in the United States Patent and Trademark_ogflce,fg?zeeof
States Copyright Office or any court or 51m1i?r of ;n O ch
any country) regarding such Gran§or's_owners ip qsterythe
Patent, Trademark or Copyr%ght, its right to regi
same or to keep and maintain the same .

{e) In no event shall any Grantor, ei@her itseif or
through any agent, employee, licensee, §Ubllce¥iegezark or
designee, file an application for an¥ g;;egiédemgrk ar

i istration o
Copyright (or for the regi R maemark

i i ted States Patent an de
Copyright) D atos ight Office, unless 1t promptly
Office or United States Copyrig ' S5 F the
i t, and, upon reques
informs the Collateral Agent, . 5 11

livers any an _

al Agent, executes and de
ggié:&iits, gnstéuments, documents and papersigznzgethe
Collateral Agent may reasonaply requegt to ivpatent
Collateral Agent's security interest in suc pate 6ints the
Trademark ox Copyright, and each grantor hereby ugg e file
Collateral Agent as its attoyney-ln-gzgg Eg iizcextent that
such writings for the forego:.gsilpgzégs of such attorney being

such Grantor fails to do so,
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hereby ratified and confirmed; such power, being coupled
with an interest, is irrevocable.

(f) 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.

L ul‘lv-‘l‘ “

(g) In the event that any Grantor has reason to
believe that any Collateral consisting of a Patent,
Trademark or Copyright material to the conduct of.any
Grantor's business has been infringed, wisappropriated or
diluted by a third party, such Grantor Qromptly'shall notify
the Collateral Agent and shall, if con51§tent with good
business judgment, promptly sue for infringement, 1
misappropriation or dilution and_to recover any and gi cion
damages for such infringement, misappropriation oxr di ; ion,
and take such other actions as are appropriate under the
circumstances to protect such Collateral.

(h) Upon and during the continuance of an Event of

and to the extent requested by the Collate;al
gggzt%téaii Grantor shall use its best e?forts tofObgi;F all
requisite consents oOr approyals by the 1lcens§rLgceise o
Copyright License, Patent License OX Tradema¥ Leenae Tole
effect the assignment of all of such Grantor's rIid 'és
and interest thereunder to the Collateral Agent or 1

designee.

ARTICLE V.

Collections

unts.

SECTION 5.01. Cash Managgment Accou .
(a) Each Grantor agrees to establish and malgtalg ngiEaSh
Concentration Account anq onehérémgietggéieggzgz~oiPWith any

ounts, in each case with the Colla i
?ﬁﬁanciai institution that (i) 1is reasonably satisfactory to

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. -
(b) From and after the Effective Date, each §
Grantor agrees to deposit, on each Business Day, all Daily
Receipts into either (i) the applicable Collection Deposit
Account or (ii) the Cash Concentration Account; provided
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.

(c) From and after the Effective Dgte, on each
Business Day, all collected funds on deposit in each
Collection Deposit Account in excess of $2000 (the_“Excess
Funds") will be transferred to the Cash Concentration
Account; provided that in the event that the gxcess Funds do
not exceed $5000, the funds shall not be required to be '
transferred to the Cash Concentration Account but may remain
in the Collection Deposit Account.

(d) From and after the Effective DaEe,bthe
e to be
Collateral Agent agrees to transfer, or caus L
transferred, on each Business Day, all amounts onddegziéin;n
the Cash Concentration Account to the General Funds ’

subject to paragraph (£) below.

control over, OX
(e} No Grantor shall have any OV eT
any right or power to withdraw anycfuﬁdgoggegzggiignln, any
j i s
Collection Deposit Account or the Ca : A T oh (£)
i that, subject to paragrap
Account; provided, howeYer, ' ) tion Deposit Bamk
any Grantor may instruct any (O 3 = to
?glzzéhdr§W'funds from its Collection Dep051§.gfig:2tié;)
pay routine bank service fees payable to suc foi Lhonge
Deposit Bank or (ii) to the e;tint necgiszzi o ke roturned
to reconcile deposit balances -
gigeii’insufficient funds. Tpe Borrower mini;dzngcgzunt
withdraw any funds contained in the Genera T o® ngroement |
for use, subject to the provisions of the Cre

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 g
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
Bvent 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 may be applied as pr9v1ded
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 he
segregated from other funds of such Grantor, SUbJGCthtil
Security Interest granted hereby, and such Grantor s_at .
cause such remittances and payments to be deposited 1into
Collection Deposit Account or the Cash ancentratlon coon as
Account, as applicable, pursuant to Section 5.0%, as
practicable after such Grantor's receipt thereof. :

h pll payments by any Grantor into any
Collection(DLposit Account or the Cash QoncentratloanggggFt
pursuant to this Section 5.01, whether in the formdorS 2s ’
checks, notes, drafts, bills og exchange, moneg iieition
otherwise, shall be deposited in the r@levant ot ec
Deposit Account ox the cash Concentration Accoun

TRADEMARK
REEL: 002126 FRAME: 0494



23

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 =
Effective Date and (ii) establish the remainder of the cashg

management system contemplated by this Section 5 no later 3
than the Cash Compliance Date. 3

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 cbligated 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 make,
from the Cash Compliance Date, all payments W}th respect to
the Accounts Receivable or Inventory either dlrecgly to a
Collection Deposit Account or the Cash Concentration
Account; provided that Credit Card Payments shall be madih
directly to the Cash Concentration Account; provided gg;ﬁ_gf
that, retail customers may make payments 1n respect of ? ei
Accounts at one of the Grantors' stores oOr at a Gran§o§ ghat
chief executive office, in each case in accordance Wltt
Grantor's past practices, g£g¥;ggg that any sugh amogthzr .
received under this proviso will be deposited into elAccount
Collection Deposit Account or the Cash Concentration

as provided for in this Agreement.

i i i consent of the
(b) Without the prior written : ces
Collateral Agent, no Grantor ihgl1érgzgiﬁn:ngis;ggggsgzgount
whatsoever, change the generai 1nSt. ] o
Debtors reéarding the deposit of payments gligeziigicDeposit
the Accounts Receivable or Inventory in a Co e eable
Account or the Cash Concentration Account, as tggse Changes
provided, however, that the Borrower may magécc 5 ace Date
required during the period prior to the Cas ggtemplated
to implement the cash management arrangementihg o T ateral
by this Section 5. Bach Grantor :haléé aggforce o collect
authorizes each GrantoX . : i
2g§n;mgizigyowing with respect to the Accounts Receivable
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Inventory for the benefit and on behalf of the Collateral
Agent apd_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 Attorney. 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 in®
sgch 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 3
Collateral Agent and the Secured Parties, upon the 3j
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 Receivable to
any Account Debtor; (e) to commence and prosecute any and
all suits, actions or proceedings at law or in equity in any
court of competent jurisdiction to collect or otherwise
realize on all or any of the Collateral or to enforce any
rights in respect of any Collateral; (£) to.settle,'ccm—
promise, compound, adjust or defend any actions, suits or
proceedings relating to all or any of the Collateral; (g) to
notify, or to require any Grantor to notify, Account Debtors
to make payment directly to the Collateral Agent; and (h)'tﬁ
use, sell, assign, transfer, pledge, make any agreement wit
respect to or otherwise deal with all or any of the .
Collateral, and to do all other acts and things necessary o
carry out the purposes of this Agreement, as fully agd Lute
completely as though the Collateral Agent were'the absolu e
owner of the Collatexral for all purposes; provided, however,
that nothing herein contained shall be construed as cecured
requiring or obligating the Collateral Agent ox any Secw
Party to make any commitment or to make any 1qqué?g e

the nature or sufficiency of any payment receive { o rile
Collateral Agent ox any Secured Party, or to presen oot tO
any claim or mnotice, or to take any action with rgsp c o
the Collateral or any part thereof or the moneys ued
become due in respect thereof oxr any property COZEreb the
thereby, and no action taken or omitted to be ta Entoythe
Collateral Agent or any Secured Party Wlth respec
Collateral or any part thereof sball give rise tg an{or or
defense, counterclaim oOr offset in favor of any rinor any
to any claim or action against the Collateral Agen
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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 may
have on the date of this Agreement or hereafter, whether ‘§
3

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 hu§1ness
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’appllcable
Grantors to the Collateral Agent, oOr to license Or
sublicense, whether general, special oOX othe§W1se, and
whether on an exclusive or non-exclusive basis, any'sugh'
Collateral throughout the world on such terms and cond1§1ons
and in such manner as the Collateral Aggnt.shal} determine
(other than in violation of any thgn—exlstlng licensing a
arrangements to the extent that waivers canpot be oyt;}ni
and (b) with or without legal process and with or withou N
prior notice or demand for performance, to take possess;or
of the Collateral and without l1iability to any Grantor g
trespass to enter any premises where the ?ollateral may 'E
located for the purpose of taking possession of or removing
the Collateral and, generally, tO exercise any gnd all
rights afforded to a secured party under_the Unlﬁoym_ComEh
mercial Code or other applicable law. Wwithout limiting e
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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 any =
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
statuté 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 the
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 §he
day on which the Collateral, or portion thereof, w1ll_f1rst
be offered for sale at such board or exchange and for any
other private sale shall state the time and date after Whlgh
such sale may commence. BAny such public gale shall be hel
at such time or times within ordinary business hours and at
such place or places as the Collateral Agent may fix and
state in the public notice (if any) of such sale. At a?g
such sale, the Collateral, or portion theyeof, to be so
may be sold in one lot as an entirety or 1in separate
parcels, as the Collateral Agent may (in its sole and hall
absolute discretion) determine. The Collateral Agent sha
not be obligated to make any sale of any Collateral 1fh1§
shall determine not to do so, regardless of the fact tha
notice of sale of such Collateral sha}l have been given.
The Collateral Agent may, without notice oOXr publicatlgn,be
adjourn any public or private sale or cause the samﬁ. Z bea
adjourned from time to time by announcemen@ at th; tger
place fixed for sale, and such sale may, w1§hout ux oT s
notice, be made at the time and place to which the S?mthe
so adjourned. In case any sale of all or any Part o o
Collateral is made on credit or for future dellveryi et
Collateral so sold may be retained by the Collatera hgsers
until the sale price is paid by the purchaser or purcha
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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 may 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, upog
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 and
no Grantor shall be entitled to the return of the Collateral
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 herein conferred upon
it, the Collateral Agent may proceed by a suit or suits at
law or in equity to foreclose this Agreement and to sell the
Collateral or any portion thereof pursuant to a judgment or
decree of a court or courts having competent jurisdiction or
pursuant to a proceeding by a court-appointed receiver.

SECTION 6.02. Aapplication of Proceeds. The Collateral
Agent shall apply the proceeds of any collection or sale of

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

A

hivh

FIRST, to the payment of all costs and expenses
incurred by the Administrative Agent or the Collateral
Agent (in its capacity as such hereunder or under any
other Loan Document) in connection with such collection
or sale or otherwise in connection with this Agreement,
any other Loan Document or any of the Obligations,
including all court costs and the reasonable fees and
expenses of their agents and legal counsel, the
repayment of all advances made by the Collateral Agent
hereunder or under any other Loan Document on behalf of
any Grantor and any other costs or expenses incurred by
the Collateral Agent or the Administrative Agent in
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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

s kb

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 O
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 a
judicial proceeding), the receipt of the purchase money by
the Collateral Agent or the officer making the sale shall be
a sufficient discharge to the purchaser or purchasers of the
Collateral so sold and such purchaser or purchasers shall
not be obligated to see to the application of any part of
the purchase money paid over to the Collatera} Agent or.such
officer or be answerable in any way for the misapplication
thereof.

SECTION 6.03. Grant of License to Use Intellectual
Property. For the purpose of enabling tye Col}ateral Aggﬁt
to exercise rights and remedies undex this Artlcle.ig guto
time ag the Collateral Agent shall be lawfully eﬁtl be
exercise such rights and remedies,.each.Grantor efng1usive
grants to the Collateral Agent an 1rrevocab1§, ngg X e
license (exercisable without payment of roya tyr o eense
compensation to the Grantors)_to use, 1lcens§ o1 Property
any of the Collateral consisting of Intellectui =
now owned or hereafter acquired by such Giagig ¢ AN ach
wherever the same may be located, anq inc uh_cg amy of the
license reasonable access to all media in wd?to Ay O puter
licensed items may be recorded or stored anc o S rintout
software and programs used for the compllailonUb.ect B ach
thereof; provided that such 11gense spall esialg oe
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 th
Collateral Agent in accordance herewith shall be binding
upon the Grantors notwithstanding any subsequent cure of an
Event of Default.

| VYR WY VIR § ‘D

ARTICLE VII
Miscellaneous

SECTION 7.01. Notices. All communications and notices
hereunder shall (except as otherwise expressly permitted
herein) be in writing and given as provided in Section 9.01
of the Credit Agreement. All communications and notices
hereunder to any Subsidiary Guarantor shall be given to it
at the address or telecopy number set forth on Schedule I or
provided by such Subsidiary Guarantor in the instrument
referred to in Section 7.15, with a copy to the Borrower.

SECTION 7.02. Security Interest Absolute. All rights
of the Collateral Agent hereunder, the Security Interest and
all Obligations of the Grantors hereunder shall be absolute
and unconditional irrespective of (a) any lack of validity
or enforceability of the Credit Agreement, any other Loan
Document, any agreement with respect to any of the
Obligations or any other agreement or instrument relating to
any of the foregoing, (b) any change in the time, manner or
place of payment of, or in any other term of, all or any of
the Obligations, or any other amendment or waiver of oxr any
consent to any departure from the Credit Agreement, any
other Loan Document or any other agreement or instrument,

(c) any exchange, release or non-perfection of any Lien on
other collateral, or any release or amendment or waiver of
or consent under or departure from any guarantee, securing
or guaranteeing all or any of the Obligations or {(d) any
other circumstance that might otherwise constitute a defense
available to, or a discharge of, any Grantor in respect of
the Obligations or this Agreement.

SECTION 7.03. Survival of Agreement. All covenants,
agreements, representations and warranties made by any
Grantor herein and in the certificates or other instruments
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prepared or delivered in connection with or pursuant to this
Agreement shall be considered to have been relied upon by
the Secured Parties and shall survive the making by the
Lenders 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.

el

SECTION 7.04. Binding Bffect; Several Agreement. This™
Agreement shall become effective as to any Grantor when a =2
counterpart hereof executed on behalf of such Grantor shall <
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 transfer
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 3
Grantor and may be amended, modified, supplemented, waive 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 Assiggg. r:?zﬁgggrtén

i i to is ’
this Agreement any of the parties pere
such rgference shall be deemed to include the guccegig?s and
aseigns of Such PITLY1S1% ot any Grantor o the Collstersl

reements by or on beha of ¢ > CC 3
2gent that aie contained in this Agregment shaéiogéngngn
inure to the benefit of their respective succe

assigns.

es;
SECTION 7.06. Collateral A ent:s.Feis Zgg gevggglly
Indemnification. (&) Each Grantor joint { and e mount
rees to pay upon demand to the Collatera gble the
g% any and all expenses, including the reas:gi le Fot ény
disbursements and other charges of 1its cg&gnt oo mour Y
ts or agents, which the Collateral Agent 2y Iment
gﬁgigction with (i) the adminigtraglon Ofttgéith?in
(including, subject to the limitations se€ orh T fees and
scti 5 69 of the Credit ngreement, the cu ATy ted Dy
S harges f the Collateral Agent for any audits C B ble
ggaggein?its behalf with respect to the Accounts

i of, or the
or Inventory), {ii) 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
ocbligations 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, -
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 3
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) Any such amounts payable as provided hereunder
shall be additional Obligations secured hereby gnd by the
other Security Documents. The provisions of this 3
Section 7.06 shall remain operative and 1n.fu11 force anr
effect regardless of the termination of this Agreement O
any other Loan Document, the consummatlion of the . of
transactions contemplated hereby, the regayment o an{erm or
the Loans, the invalidity or unenforceability of anynt o
provision of this Agreement or any other Loan gogggieral
any investigation made by ox on behalf of thih'z
Agent or any Lender. All amounts due under 3 Cherefor.
Section 7.06 shall be payable on written deman

GOVERNING LAW. THIS AGREEMENT SHALL BE

Lo AGCOR WITE AND GOVERNED BY THE LAWS OF THE

CONSTRUED IN ACCORDANCE
STATE OF NEW YORK.

i or
SRCTION 7.08. Waivers; Amendment . (a) No failure

N - » or
delay of the Collateral Agent in exerglslng any power Ehall
right hereunder shall operate as a wal

ver thereof, norwer
-3 " guch right or poO P
i or partial exercise of any D e
iﬁyai;pgézndongent or discontinuance of Stigsfﬁgtier
such a right oxr power, preclu@e any othe:(:)ther bt or
exercise thereof oOr the exercise of any
power. The rights an

d remedies of the Collateral Agent
hereunder and of the

I} e

d the Lenders under the othexr 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 or 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.

(b) Neither this Agreement nor any provision hereof
may be waived, amended or modified except pursuant to an
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.

[*)) ‘Uu“”.,‘

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. EACH 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 THER
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHE
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS .
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BS,IN
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATION

THIS SECTION 7.09.

ili isi £ this
SECTION 7.10. Severability. Any provision O :
Agreemeht held to be invalid, 111§s§1 9rdggigggrc§2ble in
iurisdiction shall, as to such jurisal 1, .
?3£f%ective to the extént of such invalidity, illegality or

unenforceability without affec;igg the viéigigyﬁeizg?%lggd
and enforceability of the remaining prov S pticuiar

» » » » n in

invalidity of a particular provislo a C

gﬁiisdiction ghall not inva11Qate igig ggg;;iggni;?gggg~
iurisdiction. The parties sha : AVOX .
gg?ﬁi %egotiations to replace the_lnvallq,_liée%;é Zzonomic
unenforceable provisions with valid pzz;iilzo ohe o the
i os

ct of which comes as close as P ibl

?iﬁglid, illegal or unenforceable provisions.

o on

i be
SECTION 7.11 Counterparts. ?hls Agreemiggéza%eret
executed in counterparts {and by different pa
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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, thisy
Agreement . 3

s

M iy,

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 thig
Agreement or the other Loan Documents, or for recqgnitlon 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. EBach of the
parties hereto agrees that a final ju@gment in any such 3
action or proceeding-shallrbe conclusive and may bg-enforce
in other jurisdictions by suit on the jgdgmept or in any
other manner provided by law. Nothing in this Agreement
shall affect any right that the Collateral Agent, the
Administrative Agent, the Issuing Bank oOr any.Lendei may o
otherwise have to bring any action or proceedlgg relating
this Agreement or the other Loan Documents agalqst_aggction
Grantor or its properties in the courts of any jurisdl .

b Each Grantor hereby irrevocably and
unconéiéionally waives, to tgg fg}lesghizﬁggt ;gyngwlggally
and effectively do so, any O jection _may noN gon or
hereafter have to the laying of venue of ig¥s by réement o

roceeding arising out of.or relating to i gree
Ehe othergLoan Documents 1in any court referieghzopgﬁties
paragraph (a) of this Section 7.13. Each 011 B P et
hereto hereby irrevocably walves, to the fu 'ent ex o
permitted by law, the defense of an 1nconyen1gn anyrgﬁCh
the maintenance of such action or proceeding 1

court.

i A i consents
Agreement irrevocably CC C
e me ided for notices in

arty to ¢
(c) Each P ? the mannery pProvi

to service of process in
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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.
Uniform Commercial Code termination statements and similar
documents which the Grantors shall reasonably request to
evidence such termination. Any execution and delivery of
termination statements or documents pursuant to this
Section 7.14 shall be without recourse to or warranty by the
Collateral Agent.

¥ w‘

(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 Lenqers ghgll ?zge
consented to such sale, transfer or other dlSpOSlt;?nterms
the extent required by the Credit Agregment) and the
of such consent did not provide otherwise.

(c) Upon any sale oOr other transfer by ang-grzﬁzggngt
any Collateral that is permitted under the Crgh; g
to any Person that is not a Grantor, OI ugén the e of the
effectiveness of any written consent to t ilrteral o emant
security interest granted herepy in any Co zhe ity
to Section 9.02(b) of the Credit Agreement, che secu ensed.
Interest in such Collateral shall be automatically

it Pursuant to
7.15. Additional Grantors. aan Lat
Sectizicg%gg of the Credit Agreement each Subsidiary t

i i te of
was not a Subsidiaxry or was not in exlstengetgntggz da
the Credit Agreement is required to enter in

' idi toxr upo
ment as a Sub51d1ar¥ Guaran _
gg;zidiary. Upon execution agd dellveiyizyt
Agent and a Subsidiary of 2n 1RLTCOCC" Grantor
reto, such Subsidia : A
31€§ the same force and effgct as if i?lglnaif o S
Grantor herein. The execution and deliv r% Ony Y S ror
ipnstrument shall not require the consent ©O
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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.

W wdbiood

TRADEMARK
REEL: 002126 FRAME: 0507



36

IN WITNESS WHEREOF, the parties hereto have duly
executed this Agreement as of the day and year first above
written.

ROSS-SIMONS OF W ICK, INC.,

by vﬁ&@%

Name :
Title:

N MIA“”‘ i

ROSS-SIMONS OF SHORT HILLS,
LLC,

Name:
Title:

ROSS-SIMONS OF NORTH CAROLINA,
LLC,

Name:
Title:

ROSS-SIMONS OF KITTERY, INC.,

o Gudlle

Name:
Title:

ROSS-SIMONS OF CHESTNUT HILL,
LLC,

Name:
Title:
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ROSS-SIMONS OF BARRINGTON,

INC.,
> /Aﬂ%
Name: -
Title:

ROSS-SIMONS OF A A, LLC,

> U,M%_

Name:
Title:

N Lm‘.“m,‘ A

ROSS-SIMONS, INC.,

by 1,

Name:
Title:

GEARY'S CATALOGUE,, ELC,

by
o/
Name:
Title:

GEARY'S, LLC,
by @«%
v /

Name:
Title:

THE CHASE MANHATTAN BANK, as
Collateral Agent,

'by

Name:
Title:
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SCHEDULE I
- SUBSIDIARY GUARANTORS

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

Ross-Simons of Kittery, Inc.

(CRETY ST s

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

Geary'’s Catalogue, LLC

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” registered 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. -
T -

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.

NV1.7860R7 7 TRADEMARK
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SCHEDULE IIT
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, LL.C, 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.

b Ul# b I

TRADEMARK
REEL: 002126 FRAME: 0512



SCHEDULE IV
PATENTS

None.

T2 Y
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SCHEDULE 11
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

Lh Ll"A, .'n‘ &

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, #V Au 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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Annex 1-A to the
Security Agreement

CASH CONCENTRATION LETTER AGREEMENT dated as of [ ],
among ROSS-SIMONS OF WARWICK, INC., a Rhode Island
corporation (the “Borrower”), [ 1, a I ] (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 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 -2
(the "Lenders") and Chase, as administrative agent for the 3
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
wGrantors”) and the Collateral Agent. Pursuant to the texms
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 have 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
wrransferred Receipts”) and (Db) other payments in respect of
the Accounts Receivable oxr Inventory, on.the terms and
subject to the conditions set forth herein.

hereto desire to define'hereunder
ligations among them with respect to
e Cash Concentration Bank.

C. The parties
certain rights and ob
the appointment of th

f the premises and the

NOW, THEREFORE, in consideration O TS e, the

mutual covenants and agreements hereinafter s
parties hereto agree as follows:

: ints the Cash
1. 'The Collateral Agent here?y appoin
Concentration Bank as its collection sub-agent under the

i izes the Cash Concentration
Security Agreement and authorizes Cash Coons set L h

ank, on the terms and subject to thg
ﬁerein, to receive and hold on deposit (a) Transferred
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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 [ l1). From the Cash Compliance Date, ox
such earlier date as advised in writing to the Cash
Concentration Bank by the Borrower (with a copy of such
notice to be provided to the Collateral Agent), Transferred
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 thqt 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 Parties,
and hereby creates and grants to the Collatgral.Agent, fgr
the benefit of the Secured Parties, a security interest in
the Cash Concentration Account and all property and assegi
held therein. The Cash Concentration Bank acknowledgeg_t gf
security interest of the Collateral Agent for the bete 1d
the Secured Parties in the Cash Concentration Accgu? ran
agrees to act as sub-agent of the Collateral Agen o

purposes hereof.

AL".A: *

Ko b

3. The Collateral Agent hereby authorizes the Caig che
Concentration Bank, on each Business Day and s0O loggice e
Cash Concentration Bank has not received wrlttendgn
the Collateral Agent pursuant to Fhe next suggegSitgin che
sentence, to transmit all funds, if any, on ep it e
Cash Concentration Account on such Bu51nes§ Dayf ° Stben
General Funds Account. Promptly upon recelgtA? el '
telex or telecopy notice from.the Collatexa ge Coich
directing the Cash Concentration Bank at any tlgeonl opon
direction shall be given by the Co}lateyal A%en Eveit o2
the occurrence and during the continuation O an e o the
Default and which notice shalltbe gégﬁbﬁzggltzn:ggh'{erms o

to the extent an C
ggirgzeggéciﬁiggtin such notice, the Cash Concentratlon.Bank
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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 ~a
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 wonthly 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 Default, thg 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 give
instructions and notice, for the purposes set forth in this
Agreement on behalf of the Collateral Agent hereunder.

6. The fees for the services of the Cash Concentration
Bank shall be mutually agreed upon between the Borrower and
the Cash Concentration Bank. The Collateral Agent shall not
have any responsibility or liability for the payment of any

such fee.

7. The Cash Concentration Bank may perform any of its
duties hereunder by or through its agents, officers or .
employees and shall be entitled to rely upon tye advice E 11
counsel as to its duties. The Cash Concentratlon.Bank sha
not be liable to the Collateral Agent for any action c
required of the Cash Concentration Bank under Fhe termsbo
this Agreement, if such action was taken or omltted_iz 1e
taken by it in the absence of gross negligence or wi u
misconduct, nor shall 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.

(TP S Y

10. The Cash 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, act%on, cost or
expense incurred hereunder or arising dlrectly from‘lts
action as Cash Concentration Bank hereunder, including
reagonable fees, except for any action or omission caused
by its gross negligence or wilful misconduct
(collectively, a “Loss”). The Cash Concentration Bank .
shall promptly notify the Borrower of the commencewment O
any claim giving rise to a potential Loss and of t:he't
proceedings relating thereto. The Borrower may, att; s
option, undertake to defend any such claim against e
Cash Concentration Bank. :

(c) The Cash Concentration Bank may consult with oze or
more legal counsel satisfactory to it, and in no even 3
shall it be liable for action taken, suffered or qmlttﬁ
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.

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

C T R

(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, unless separatgly
agreed to with the Borrower. The Cash Concentration
Bank's duties and responsibilities shall be limited to the

specific duties stated in this Agreement.

(g) The Cash Concentration Bank shall act hereundg;las
a depository only and shall not be liable or responsib.le
in any manner for the sufficiency, go;rectness{ cion
genuineness or validity of any ce;tlflcate or informatl
delivered to it, or for the identity or authority of any

Person making any deposit hereunder.

11. The Cash Concentration Bank ghall be entitled goin
rely on the information furnished to it for all'puipgi: =
connection with carrying out its duties and.obllgad;n s
the Cash Concentration Bank hereun@er, notw1ths§gge (gn Y
knowledge that the Cash Concentration Bank may have ided.
capacity) that conflicts with the information s P

12. (a) The Cash Concentratiog_Bantomiﬁeagoigﬁwzimgnd
o - ce
resi as such by giving written noti '
the ggllateral Agent of such intention on its paigén hall
specifying the date on which its desired re51g§3 ton Al
become effective; provided, however, that sug_ haSuCh 2l e
not be less than 45 days after the date on whicC
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ig given unless the Borrower and the Collateral Agent agree
to accept less notice.

({b) In the event that the Cash Concentration Bank shall
resign or the Borrower shall replace the Cash Concentration
Bank (of which the Borrower shall notify the Collateral
Agent in advance), the Cash Concentration Bank or the
Borrower, as applicable, will (i) immediately upon the
effectiveness of such resignation or replacement transmit to
a successor collection sub-agent (which may be the Collat-
eral Agent and which, if other than the Collateral Agent,
shall be reasonably acceptable to the Collateral Agent)
specified in writing by the Borrower to the Collateral Agent 3}
and the Cash Concentration Bank (such successor collection
sub-agent, the “Successor Cash Concentration Bank”), at the
office specified in writing by the Borrower to the
Collateral Agent and the Cash Concentration Bank, all funds,
if any, then on deposit in, or otherwise to the credit of,
the Cash Concentration Account (provided that funds on
deposit that are subject to collection shall be transmitted
promptly upon collection), (ii) deliver directly to the
Successor 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 Concentratlon.Bank after such N
replacement, in whatever form received, d1rec§ly to t_g. 3
Successor Cash Concentration Bank, atdtgﬁ ogiéﬁé specifie
1 iting to the Collateral Agent an e ]
égnzgnt;agion Bank. Any Successor Cash Concgntratlon»Bank
shall enter into an agreement substantially in the form

hereof.

dhd

he
this Agreement shall extend frqm t
3. e e o £ {(a) the date on which the

date hereof until the earlier of { i
Security Interest under the Security Agreement tegmlnazigll
and (b) any date on which the Cash Concentration ank

not be serving in its capacity hgrgunder as ggo;}ded in
paragraph 12 above. The obligations of the_..? o
Concentration Bank contained in clause Sb)(lélthis
paragraph 12 shall survive the termination O

Agreement.
jcations hereunder shall be

14. All notices and communicatic . )
in writing (except where telephonic instructions OT notices
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are authorized herein) and shall be deemed to
recglved anq shall be effective on the day on ngshbeen
delivered (including delivery by telex or telecopy) (a) in
the case of the Collateral Agent, addressed to The Chase
xanhattan Bank, Loan and Agency Services Group, One Chase
anhat?an 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,
4tp 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 [ ] .
to the attention of { 1 (Telecopy No. [ ])" <
agd (c) in the case of the Borrower, addressed to Ross- ’ ‘§
Simons of Warwick, Inc., [ }, to the attention of £
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 Cash
Concentration Bank and the Borrower, acting by their
representative officers thereunto duly authorized.

17. Bxcept as otherwise provided in the Credit
Agreement with respect to rights of set-off available to the
Cash Concentration Bank in the event that it is also a
Lender under the Credit Agreement, the Cash Concentratign
Bank hereby irrevocably waives any right to set-off against,
or otherwise deduct from, any funds at any time held in the
Cash Concentration Account for any Indebtedness or other
claim owed by the Borrower or any other Grantor to the Cash

Concentration Bank.

18. Except to the extent the laws of the State of [
] govern the Cash Concentration Account, 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 Cash

Concentration Bank, the Borrower and their regpectlve suc-
cessors and assigns and (b) may be executed simultaneously
in two or more counterparts, each of which shall pe deemed
an original but all of which together shall constitute one

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:

i b
ki, ddy |

THE CHASE MANHATTAN BANK,
as Collateral Agent,

by
Title:

[ ], as Cash
Concentration Bank,

by
Title:

TRADEMARK
REEL: 002126 FRAME: 0522



NOW, THEREFORE, in consideration of the premises
and the mutual covenants and agreements hereinafter set
forth, the parties hereto agree as follows:

o 1. The Collateral Agent hereby authorizes the
Collgctlon 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 thaF thg
Collection Deposit Account is subject to any writ, Jjudgment,
warrant of attachment, execution or similar process. As
security for the payment and performance of the Obligations,
[each of] the Borrower [and the Subsidiary Guarantor] hereby
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 tye benefit of Fhe
Secured Parties, a security interest in the Collection
Deposit Account and all property and assets held therein.
The Collection Deposit Bank acknowledges the sgcurltyh
interest of the Collateral Agent for the benefit of g e e
Secured Parties in the Collection Deposit Account an Zg
to act as sub-agent of the Collateral Agent for purpos

hereof.

Nabrigdd § |

R . h
3. The Collection Deposit Bank shall, on eaci

Business Day, transmit for deposit in the cash ggﬁcggtizglon
account maintained in the name and for the benerll 15 *Gene
Collateral Agent with [ )] (accoun% numbex [1lected ) nds
“Borrower Cash Concentration Accognt'), al} co ed L aach
if any, on deposit in the Collection Deposit Agégugre
Business Day (provided that funds on er051t t atl © on
subject to collection shall be transmitted promg' Y pent of
collection), except (&) amounts necessary for the paym
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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 Borrower's
instructions referred to in the first sentence of this

paragraph.

4. At any time during the term of this'Agreemenp
(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 Bgrrower
with monthly statements, in the form and manner prlgal fog
the Collection Deposit Bank, of amounts of deposits in, an
amounts withdrawn from, the Collection Dep051t.Account gnd
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 occuE?ence
and during the continuance of an.Event of Default, the
Collection Deposit Bank shall, with no further act}o§ he
required on .the part of the Collateral Agent, furnis
Collateral Agent with such monthly statements.

e dobd §

i t, any officer of
5. For purposes of this Agreement, _
the Collateral Agent shall be authorized to act, and to give

i i set forth in this
instructions and notice, for the purposes
;greement on behalf of the Collateral Agent hereunder.

6. The fées for the services of the Collection

Deposit Bank shall be mutually agreed upon between the

Borrower and the Collection Depogi@ Bank. Tyebgi}iatizilthe
Agent shall not have any responsibility or liabilaity

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
tgken 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.

u"“hﬂ"‘kl,‘

8. The Borrower consents to the appointment of
the CoXlection 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 texrms
and conditions hereof, including the following, to all of
which the Borrower and the Collateral Agent agree:

(a) The Borrower shall promptly pay the
Collection Deposit Bank the compensation, if any, to be
mutually agreed upon with the Borrower fqr all sexvices
rendered by the Collection Deposit Bank 1in connection
with this Agreement and to reimburse the Collection
Deposit Bank for reasonable out-of—pqcket expensei
(including reasonable counsel feesz 1ncgrred by t e’ces
Collection Deposit Bank in connection w1th.the servi
rendered hereunder by the Collection Deposit Bank.

The Borrower agrees to and does hereby
indemé?%y and hold harmless §he_C911ectlog Depoiign?ank
from and against any loss, liability, 0131@, ag'recély
cost or expense incurred hereunder 9r»arlslng i i
from its action as Collection Deposit Bank hereun o
except for any action or omission caused.by its gro
negligence O wilful misconduct (collectively, a
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“Loss”). The Collection Deposit Bank shall promptly
notify the Borrower of the commencement of any claim
giving rise to a potential Loss 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. X

uﬂmqé

(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 shall 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 shall not be
under any duty to give the items.helé by it hereundex
any greater degree of care than it gives its own ced
similar property, shall not, gnless sgparately a%r e
to with the Borrower, be required to invest any fun _
held hereunder and shall be under no duty to ta?i aggon.
action with respect to the funds held in the Co dézo
Deposit Account, except to kegp the same Saf?ti?chis
release and deliver the same 1in accordance Wl i
Agreement. Funds held hereunder shall not eargth che
accrue interest, unless separatgly agr?ed to.w; S
Borrower. The Collection D§p931t Bank's dutt?fic
responsibilities shall be limited to the spe
duties stated in this Agreement.

- i 7 hereun
lection Deposilit Bank shall_act
(9 qepesitory Y aﬁg shall not be liable oX

. -
responsible in any manner for the sufflctgﬁggétgogiec

i idity of any cercl
ness enuineness OX va11§1 : : z
infoémgtion delivered to 1it, oOr for the %geigigﬁnger.
authority of any Person making any deposil
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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 resignation shall -1
become effective; provided, however, that such date shall T
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
Collateral Agent and the Collection Deposit Bank, all funds,
if any, then on deposit in, or otherwise to the credit of,
the Collection Deposit Account (provided that funds on
deposit that are subject to collection shall be transmitted
promptly upon collection), (ii) deliverxr dlrecgly to tpe'
Successor Collection Deposit Bank, at the office specified
in writing by the Borrower to the Colla;eral Agent and tie
Collection Deposit Bank, all Daily Receipts and all checks,
drafts and other instruments for the payment of money
relating to the Accounts Receivablg or Inventory in the
possession of the Collection Deposit Bank, without Cher
depositing such Daily Receipts oOr cpecks, drafts or o ner
instruments in the Collection Deposit Account or any onts
account, and (iii) deliver any Daily Receipts oOT Paymived by
relating to the Accounts Receivable oOr Inventory recgn
the Collection Deposit Bank after such replacementé ilection
whatever form received, directly'tq thg Sucgegsort 0the
Deposit Bank, at the office spec%fled in yrltgii oAn
Collateral Agent and the Collection Deposit Bank. \'4
Successor Collection Deposit Bank shall enter into an
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
shall be in writing (except where telephonic instructions o
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 Flooxr, 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 [ ] (Telecopy No. [ 1); and
(c) in the case of the Borrower, addressed to Ross-Simons of
Warwick, Inc., | ] to the attention of Treasurer

(Telecopy No. [ 1.

b’h i

Rl 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? {othex
than to the Collateral Agent) without the prioxr written
consent of the other parties hereto.

i ly by a
16. This Agreement may be amended on
written instrument executed by the Collateral_Agent,tgygr
Collection Deposit Bank and the Borrower, act}ngdPy e
representative officers thereunto duly authorized.

i jided in the Credit
17. Except as otherwise provi : he
Agreement with respect to rights of set-off available to t

Collection Deposit Bank in the event that it ig also a

Lender under the Credit Agreement, tpe Collectt?gfgeggzigst'
Bank hereby irrevocably waives any right to se off A the
or otherwise deduct from, any funds at anydglmz held Mo
Collection Deposit Account for any Indebgg iir or e
claim owed by the Borrower or any other Gran

Collection Deposit Bank.

ktent the laws of the State of

t to the e :
18. ExreR Collection Deposit pcocount,

[ ] govern the
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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.

—ll
~
[
IN WITNESS WHEREOF, the parties hereto have cause%i
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:

[ (3
as Collection Deposit Bank,

by

Title:
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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").

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

UHUM¢1{‘

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 1in 1qent}ty or
corporate structure would include mergers, consolidations
and acquisitions, as well as any change in the form, nature
or jurisdiction of corporate organization. If any such
change has occurred, include in Scpedule } Fhe 1nformat10nh
required by Sections 1 and 2 of this certificate as to eac
acquiree or constituent party to a merger or consolidation.

i i i ther names
(d) The following is a list of all ot : |
(including trade names oYX similax appellatlogs) used by 9gch
Grantor or any of its divisions or other business units lh'
connection with the conduct of its business oxr the owners ip

of its properties at any time during the past five years:

(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
of each Grantor is located at the address set forth opposite
its name below:

Grantoxr Mailing Address County State

(b) Set forth below opposite the name of each Grantor
are all locations where such Grantor maintains any books oxr
records relating to any Accounts Receivable (with each
location at which chattel paper, if any, is kept being
indicated by an "*"):

A

el
Grantor Mailing Address County Statg

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

Grantor Mailing Address County State

(d) sSet forth below opposite the name of ?ach Grantor
are all the locations where such Grantor maintalins any
Collateral not identified above:

Grantor Mailing Address County State

i f each Grantor
(e) Set forth below opposite the name O
are the names and addresses of all Persons other thag sgch
Grantor that have possession of any of the Collatexal O
such Grantoxr:

Grantor Mailing Address County state

3. Unusual Transactions. All Accounts Recei;zblgegive
been originated by the Grantors and_all Inventoryf bS e
acquired by the Grantors in the ordinary course O us .

j to as Schedule
4. File Search Reports. Attached here :
4{(A) are true copies of file search rego;ts from.tpﬁ géiiérm
Commercial Code filing offices where filings describe e
Sections 5 and 6 hereof are to be made. Attached here
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Schedulg g(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
have 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
described in Section 5 above, each filing and the filing
office in which such filing is to be made.

W&d*!“ 10\

7. Filing 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 intexrcompany 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 th Borrower
to any of its Subsidiaries or made by any_sup51d1ary of the
Borrower to the Borrower or any other Subsidiary of the
Borrower, which advances will be on and after the dated a
hereof evidenced by one oOr more intercompany notes pledge
to the Collateral Agent under the Pledge Agreement, an
(b) a true and correct list of all unpaid 1nterc§@pgn¥rower
transfers of goods sold and delivered by or to the bBO

or any Subsidiary of the Borrower.

11. Mortgage Filings. Attached hereto as Schedule té
ig a schedule setting forth, with respect to each Morggig
property, (i) the exact corporate name of the'co;pora
that owns such property as such name appears 11 ;ts the
certificate of incorporation, (ii) 1? different from the
name identified pursuant to clause (i), the exact gé@h o
the current record owner of such property reflected 1
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records 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 expirati
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 [ 1 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 "Subsidiary Guarantor™ and,
collectively, the "Subsgidia Guarantorsg";
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

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

Lp“*. .-A.l“ .‘

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 assigned 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. ?u?suant to
Section 5.12 of the Credit Agreement each Subsidiary that
was not a Subsidiary or in existence on the date of the
Credit Agreement is required to enter 1ntgegg;ii§c§r1ty

a Subsidia Guarantor upon )
2g£:§g§§§y?s Section 7.i§ of the Security Agreement provides
that additional Subsidiaries of the Borrower may become
Grantors under the Security Agreement by execution and .
delivery of an instrument in the form of thlﬁ St_:lpplem.entj:‘n
The undersigned Subsidiary (the "New Grantor ) is exegutheg
this Supplement in accordance with the requirements 9t
Credit Agreement to become a Grantor under the Secggitgonal
Agreement in order to induce the Lenders to make a on
Loans and the Issuing Bank to issue addlthnal Lettg?s N
Credit and as consideration for Loans previously made a
Letters of Credit previously issued.
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Accordingly, the Collateral Agent and the New Grantor
agree as follows:

$ECTION 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 thﬂNew 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 material respects on-3¥
and as of the date hereof. In furtherance of the foregoing,?
t;he New Grantor, as security for the payment and perfomnc§'
in full of the Obligations (as defined in the Security
Agreement), does hereby create and grant to the Collateral
Agent, its 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 and binding _
obligation, enforceable against it in accqrdance with its
terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting
creditors' rights generally and subject to genergl )
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 dlgfgre?t
counterparts), each of which shall constitute an originadl,

but all of which when taken together shall constitute a

i j when
single contract. This Supplement shall become effective

v i terparts of

the Collateral Agent shall have received coun . )

this Supplement that, when taken together, bear the 51g9ae
Grantor and the Collateral Agent. Delivery

tures of the New L _
of an executed signature page to this Supplement py,zg}ecopy
shall be as effective as delivery of a manually sign

counterpart of this Supplement.

nts and
SECTION 4. The New Grantor hereby represe .
warrants that (a) set forth on Schedule I attached hegétglls
a true and correct schedule of the location of any and a

TRADEMARK
REEL: 002126 FRAME: 0535



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. -
&

SECTION 7. Any provision of this Agreement held to be *
invalid, illegal or unenforceable in any jurisdiction shaLl§
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 negotiqt@ons to
replace the invalid, illegal or unenforceable provisions
with valid provisions the economic effect qf 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.

imburse the
SECTION 9. The New Grantor agrees to rei

Collateral Agent for its reasonable qut of.pocket expens:ile
in connection with this Supplement, including the reaigz
fees, other charges and disbursements of counsel for

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

[Name Of New Grantor],

by
Name :
Title: -
Address: >
-

A

THE CHASE MANHATTAN BANK‘
as Collateral Agent,

by
Name :
Title:
TRADEMARK
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SCHEDULE I

to Supplement No. to the
Security Agreement

LOCATION OF COLLATERAIL

Location

Description

' '&A h,u‘ '|‘ ;‘

L%
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