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COLLATERAL ASSIGNMENT OF LOAN DOCUMENTS

This COLLATERAL ASSIGNMENT OF LOAN DOCUMENTS (this "Assignment") made
as of the 1 day of November, 2000 by Andre W. Carus and M. Blouke Carus ("Assignor"), in
favor of LaSalle Bank National Association, a national banking association (" Assignee').

RECITALS

Al Assignor is the owner and holder of a Demand Note (the “Note”) of even date herewith,
made by Carus Publishing Company (“CPC”) to Assignor, in the original principal amount of Three
Million and 00/100 Dollars ($3,000,000.00).

B. The Note is described in the Loan and Security Agreement between Assignor and CPC
of even date, and other collaterzl documents described on Exhibit A atiachad heretc (the "Security
Documents"').

C. Assignee 1s making a loan (the "Loan") to Assignor in the principal amount of
$3,000,000.00. The Loan is described in a Loan and Security Agreement between Assignor and
Assignee of even date herewith and evidenced by a Revolving Note from Assignor to Assignee bearing
even date herewith (as may be hereafter extended, modified, amended, renewed, or refinanced, the
"LaSalle Note").

D. The Loan is to Assignor's business and financial advantage and benefit, and, therefore,
to induce Assignee to make the Loan to Assignor, Assignor has agreed to assign, pledge and encumber
the Note and Security Documents, all as more fully described herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained, the
receipt of which is acknowledged, Assignor expressly agrees as follows:

1. Recitals, Defined Terms. The recitals to this Assignment are incorporated by this
reference.
2. Assignment. As collateral security for the payment and performance of all obligations

and liabilities of Assignor to Assignec, whether now existing or hereafier arising, under the LaSalle
Note, and any other indebtedness or liability of Assignor to Assignee, either direct or indireét, joint or
several, absolute or contingent, now or hereafter existing, however created or arising, and however
evidenced (herein called the "Obligations"), Assignor grants Assignee a security interest in all of the
right, title and interest of Assignor, whether now existing or hereafter arising or acquired, in, to and

under:
(a) the Note and Security Documents; and

(b) all proceeds or sums now or hereafter payable on the Note or Security
Documents and any interest accrued or payable thereunder.

Items (a) and (b) are collectively referred to as the "Collateral".
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3. Representations, Warranties_and Covenants. Assignor represents, warrants and

covenants that:

(a) No presently effective Uniform Commercial Code financing statement
covering any of the Collateral is on file with any public office;

(b) All Collateral is genuine and in all respects what it purports to be;

(© The Assignor is and will be the lawful owner of all Collateral free and
clear of any interest or lien of any other person other than the security interest granted
hereunder and has full right, power and authority to execute and deliver this Assignment
and to subject the Collateral to the security interest under this Assignment;

(d)  All information with respect to the Collateral set forth in any schedule,
certificate or other writing at ary time furnished or to be furnished by Assignor to
Assignee, and all other written information furnished or to be furnished by Assignor to
Assignee, is and will be true and correct in all respects as of the date furnished; and

(e) The Note and payments required thereunder are current and there are no
defaults except those listed on Exhibit B attached hereto.

® Assignor will execute such Uniform Commercial Code Financing
Statements and all other documents deemed necessary or appropriate by Assignee to
consummate or confirm the transactions and interests created under this Assignment.

(2) Assignor will at all times defend against any and all claims by persons
adverse to the claims of Assignee and Assignor knows of no defense of any of the
obligations under the Security Documents and the Note secured thereby.

(h) Assignor will immediately notify Assignee of any default by the debtors
under the Note or any of the Security Documents, and will immediately notify Assignee
of any repayment by the debtors of the Note.

4. Collection. Upon an Event of Default, Assignor agrees that, except as provided,
Assignee shall have full and irrevocable rigat, power and authority to apply the proceeds of the
Collateral to Assignor's Obligations and in furtherance thereof Assignee may, in the name of the
Assignor or in the Assignee's own name, demand, collect, withdraw, receive for or sue for all amounts
due or to become due and payable upon any Collateral, execute any documents respecting any
Collateral, and endorse the name of the Assignor on any or all commercial paper, transfer documents
or otherwise given in payment, and at Assignee's discretion to take any other action, including, without
limitation, the transfer of any Collateral into Assignee's own name or the name of Assignee's nominee,
which Assignee may deem necessary or appropriate to preserve or protect Assignee's interest in any
Collateral. Notwithstanding the foregoing, Assignee will not demand payment of the Note from CPC
unless an Event of Default occurs under the LaSalle Note.

5. Undertakings and Agreements of Assignor. So long as this Assignment shall remain

in effect, Assignor will:
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(a) Not mortgage, assign, pledge, grant a security interest in or otherwise
encumber any of its right, title and interest in, under and to the Collateral in favor of
anyone other than Assignee;

(b) Upon request of Assignee, execute such Uniform Commercial Code
Financing Statements and other agreements, instruments, notices and documents (and
pay the cost of filing or recording the same in all public offices deemed appropriate or
necessary by Assignor) and do such other acts and things, all as Assignee may from
time to time request to establish and maintain a valid pledge of and security interest in
the Collateral (free and clear of all other liens, claims, encumbrances and rights of third
parties whatsoever) to secure the payment of the Obligations;

(c) Furnish Assignee such information concerning the Collateral as Assignee
may from time to time reasonably request, and permit Assignee and its designees, upon
reasonable advance notice to the Assignor, to inspect, audit and make copies of all
records and other papers in the possession of Assignor which pertain to the Collateral;

(d) Reimburse Assignee for all costs and expenses, including reasonable
attorneys' fees, incurred by Assignee in seeking to collect the Collateral or to enforce
any of its rights under this Assignment; and

(e) Not sell, transfer or otherwise dispose of the Collateral without the prior
written consent of Assignee, which consent may be granted or withheld in Assignee’s
sole discretion.

6. Default. The occurrence of an Event of Default under the LaSalle Note or any other
instrument, document or agreement executed and/or delivered by or on behalf of Assignor or Borrower
to Assignee shall constitute a "default” under this Assignment. Upon the occurrence of a default
under this Assignment and during its continuance, the Assignee is authorized to apply the funds
represented by the Collateral to the payment of expenses in connection with the Collateral, including,
without limitation, reasonable attorneys' fees and legal expenses, and any balance of such funds shall
be applied by Assignee toward the payment of the Obligations in such order of application as Assignee
may determine, and to withdraw funds for such purpose at such times and in such amounts as it shall in
its sole and absolute discretion determine. Assignor shall continue io be obligated for all Obligations
remaining unpaid after such application. '

7. Assignment for Security Purposes Only. The Collateral is assigned and transferred to

Assignee as collateral security only and, accordingly, Assignee by its acceptance shall not be deemed
to have assumed or become liable for any of the obligations or liabilities of Assignor, whether provided
for by the terms of any Security Documents or arising by operation of law or otherwise, and any such
assumption is expressly disclaimed.

8. Waivers. Assignor consents to, and waives notice of, any extension, renewal, or
modification from time to time of any of the Obligations and the release of any party primarily or
secondarily liable, whether as a borrower, guarantor, or otherwise, or of any security, and Assignor
further agrees that except as provided in this Assignment, nothing Assignee shall do or leave undone,
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with regard to the collection of the Obligations or any other collateral security therefore, shall affect the
rights of Assignee under this Assignment.

9.

Possession and Assignment. Assignee shall retain possession of the original of the

Note and any schedule of payments thereto, and a copy of each other Security Document, until all the
Obligations hereunder have been satisfied.

10. Miscellaneous Provisions.

(a) Any notices or consents required or permitted by this Assignment shall
be (i) in writing and (ii) delivered in person or sent by certified or registered mail,
postage prepaid, return receipt requested, to the addresses set forth below, unless such
address is changed by written notice hereunder, and (iii) deemed given upon compliance
with the above.

(b) Neither this Assignment nor any provisions hereof may be amended,
modified, waived, discharged or terminated orally except by an instrument in writing
duly signed by Assignee.

(©) No delay or failure on the part of Assignee in the exercise of any right,
power or remedy shall operate as a waiver thereof, and no single or partial exercise by
Assignee of any right, power or remedy shall preclude other or further exercise of any
other right, power or remedy. All remedies hereunder are cumulative and are not
exclusive of any other remedies provided by law.

(d) This Assignment shall remain in full force and effect until all the
Obligations have been paid in full.

(e) This Assignment shall be governed by and construed in accordance with
the laws of the State of Illinois. Whenever possible, each provision of this Assignment
shall be interpreted in such manner as to be effective and valid under applicable law, but
if any provision of this Assignment shall be prohibited by or invalid under such law,
such provision shall be ineffective to the extent of such prohibition or invalidity,
without invalidating the remainder of such provision or the remaining provisions of this
Assignment.

® This Assignment shall be binding upon and inure to the benefit of
Assignor and Assignee and their respective successors and assigns, except that Assignor
may not assign, delegate or transfer its interest hereunder without the prior written
consent of Assignee.

(2) Any institution, person or entity issuing any Collateral shall be fully
protected in acting on an order or direction by Assignee respecting any such Collateral
without making any inquiry whatsoever to the Assignee's right or authority to give such
order or direction or as to the application of any payment made pursuant thereto, and
any payment on such Collateral made to Assignee, pursuant to any such order or
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direction shall satisfy and discharge any liability of such institution, person or entity to
the Assignor to the extent of such payment.

(h) No action by Assignee in releasing any portion of principal or of any
interest due and paid on any Collateral to the Assignor's order (which said action
Assignee reserves the right to take or withhold, at its sole discretion, after the
occurrence of a default hereunder), shall in any way constitute or be construed as an
amendment to or a waiver of any of the terms of this Assignment as to any proceeds not
so voluntarily released.

ASSIGNOR:

;A«VMLL‘\ Lo Caa

André W. Carus

5 —
prd ngx’ 'A’,L (_C;/la,,.
M. Blouke Carus

Address: 315 Fifth Street
P.O. Box 300
Peru, Illinois 61354-0300

ACCEPTED:
LaSalle Bank National Association
By:

Name:
Its:

Address: 135 South LaSalle Street, Suite 1140
Chicago, Illinois 60603
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direction shall satisfy and discharge any liability of such institution, person or entity to

the Assignor to the extent of such payment.

(h) No action by Assignee in releasing any portion of principal or of any
interest due and paid on any Collateral to the Assignor's order (which said action
Assignee reserves the right to take or withhold, at its sole discretion, after the
occurrence of a default hereunder), shall in any way constitute or be construed as an
amendment to or a waiver of any of the terms of this Assignment as to any proceeds not

so voluntarily released.

ACCEPTED:

LaSalle Bank National

By:
Name: Bernardo Lacayo
Its: ﬂs;istant Vice President

Address: 135 South LaSalle Street, Suite 1140

Chicago, Illinois 60603

ASSIGNOR:

Andre W. Carus

M. Blouke Carus

Address: 315 Fifth Street
P.O. Box 300

Peru, Illinois 61354-0300
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(8]

EXHIBIT A
LIST OF SECURITY DOCUMENTS
. Loan and Security Agreement, of even date herewith, made by CPC in favor of Assignee.
. Demand Note, of even date herewith, made by CPC in favor of Assignee.

. UCC-1 Financing Statement
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EXHIBIT B

DEFAULTS UNDER THE NOTE AND SECURITY DOCUMENTS

NONE

269873 2.DOC: 11/13/2000 4:51 PM
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