ROM (WED) 6. 16" 04 10:23/8T. 10:22/N0. 4800000265 F 3

Form PIO-1594 RECORDATION FORM COVER SHEET L2 DEPARTMENT OF COMMERCE
(Rev. L) U.5. Patent and Trademark Cffice
OMB No. 0651-0027 (exp. 6/30/2005) TRADEMARKS 0 N LY
Tebseings D= ¥ Y v \J v Y v
To the Honorable Commissloner of Patents and Trademarks: Please record the attached wrigimal doctments or copy thareof,
1. Name of conveying party(ies); 2. Name and address of receiving party(ies)
Caze Logic, Ina. Namea: JPMorgan Chase Bank

. /k/a The Chase Manhattan Bank)

D Individual(s) D Assouiation

Addrass: 270 Park Avenue

D General Partnership D Limited Partnership Street ress -
Corporation-State City:_New York State:_NY zip: 10017 __
|| Other [ ] ndividual(s) eitizenship

I:I Associgtion
|:| General Partnership__

D Limited Partnership

Additional narme(s) of conveying party(ies) allached? [ _JYes[@]No

3. Nature of convayance:

D Agsignment ]:I Marger D Corporation-State__ )
Security Agreement l:l Change of Name Other NEW York banking corporation
It axsignea is not Jomicilad In the Linited States, 4 domastic
D Dther—"’ 8/24/ ' — reprasentalive designatian js attached: Yau-. Np
; . 2000 (Designations must be a separata docurtemt from assignmeni)
Execution Date: - Additional name(z) & addrass( es) altachad? E Yera No
4. Application number(s) or registration number(s):
A. Trademark Application No (=) B. Trademark Registration No.(s)
78/374,741
Additional number(s) attached D Yas No
5. Name and address of party to whom correspondence &, Total number of applications and
conceming document should be mailed; registrations involved: ...
Name:__Margaret A. Delacruz
Internal Address:_Morgan, Lewis & Bockius LLP 7. Total fee (37 CFR3.41). ... § 4000

Atin.: TMSU I:, Enclosed
Authorized to be charged to deposit account

-
kJ
I~
ki
b
Y]
i
P
o]
o
)
g
Y]
-
0
Q
0
N
L
I
0

Street Addresg: 1111 Pennsylvania Avenus, NW 8. Deposit account number:

DA 13-4520

City: YWashington

State: DG 7jp 20004

DO NOT USE THIS SPACE

9. Sighature.
Margaret A. Delacruz L/LM/ June 18, 2004
Name of Person Signing U Signature Q Date
Tolal numbar of pagas including cover shaat, sttachmenis, and document:
Mail documents to be recorded with required ¢ovar sheet informatian to:
Commlssioner of Patent & Trademarks, Box Aszignmentz
Washingtnn, D.¢. 20231

700091856 REEL: 002872 FRAME: 0001



M

ML

(WED) 6.16 04 10:24/8T. 10:22/N0. 4800000265 P 4

tWED) 2,25 04 12:19/8T. 12:18/N0. 4800000877 P 4

OMNIBUS PLEDGE AND SECURITY AGREEMENT

Exhibit F (a “Pledgor Addendum™); the undersigned Parent, domestic subsidiaries of Borrower
and such other domestjc subsidiaries, eollectively the “Guarantor Pledgors ™ and together with
the Borrower, the “Plegd gors”), in favor of THE CHASE MANHATTAN BANK. ag
administrative and collateral agent for the lenders (collectively. the “Lenders™) party to the Credit
Agreement referred to below (in such capagity, the “Agent™), for the benefit of the Secured
Parties (as hercinafier defined). Capitalized terms used herein withour definition shall have the
meanings given to them in the Crediy Agreement referred to beigw.

RECITALS

-

B. AS a condition to the extension of credit 1o the Barrower under the Credirt

Agreement, each of the Guarantor Pledgors that is & party to this Agreement as of the date herent

has entered into a Guaranty, dated as of the date hereof (#s amended. modified Or supplemented
from time to time, a “Pledgor Guaranty™), pursuagt 10 which each such Guararnior Pledgor has
guaranteed to the Sequred Parties the payment in full of the Obligations of the Borrower under

Doc 3015301 | WD
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WAL

‘accordingly, desire to execute and deliver this Agresment.

ARTICLE I
DEFINITIONS

1.1 Defined Terms, For puxpolses of this Agreement, in addition 1o the terms
defined clsewhere herein, the following terms shal] have the meanings set forth below:

“Aceounts” sha]] have the meaning ascribed thereto in the Uniform Commercial
Code and whether now owned or existing or hereafter acquired or arising,

“Bgulgug;cv Cod=" shall mean I1TUS.C, Sections 101 et 3¢q.. a5 amended from

time to time, and any sUccessor statute, :

“Chatte} Paper” shall have the meaning ascribed therets in the Uniform
Commercial Code angd whether now owned or existing or hereaftar acquired or arising.

“Collgteral” shal) hgve the meaning given 10 such term in Section 2.1,

“Collatera) Agcounts” shail have the meaning given to such term in Section 6.3,

mform Commercia) Code of any relevant jurisdiction Or any other applicable Jaw (including
the Bankruptcy Code) or principies of equity,

Doe 23014301 1 wpp 2
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States or any other counuy or jun'sdiction_. including gl recordings, supplementat registrations
and derivative or collective work registrations, and all renewals and extensions thereof, in each
tase whether published oy unpublished, now owned or existing or creatad or hereafter acquired or

arising.

“Conyright Collateral” shall mean, callectvely, all Copyrights and Copyright
Licenses to which any Pledgor is or hereafter becomes a party and al] othier General Intangibles
embodying, incorpcrrating, evidencing or otherwise relating or pertaining to any Copyright or

Copyrighi Lj cence, in each casc whether now owned or existing or hereafter acquired or arising.

“Copviight License™ shall mean any agreement now or hereaficr in effecr granting
any right 1o any third party under any Copyright now or hereafter owned by any Pledaor or
which anv Pledgor otherwise has the right to license, or granting any right to any Pledgor under

“Deposi
Commercial Code, ineluding, witheuyt limitation, each deposit account of Pledeor maintained
with the Agent gr any other bank or depository institution, whether 110w owned or existing or
hereafter acquired or ansing and including, without limitation, each concentration account and
cach collater} account, together with all funds held from time 10 time therein and all certificates
and instruments from time to time Tepresenting, evidencing or deposited into any such account.

“Document” shall haye the meaning ascribeg thereto in the Uniform Comimercial

Damain Name shal mean the combination of words and abbreviations that
represents a uniquely identifiable interpet Protocol address of a Warld Wide Web internet
locartion,

“Equipment™ shall have the meaning ascribed thereto in (he Uniformn Commercial
Code and shall include Equipment whereyer loeated and wherher or not affixed to any real
property, and gl] Bcrassions, accessories, additions, attachments, improvements, modifications
and upgrades 1o, replacements of ang substitutions for the foregoing, in each case whether now
owned or existing or hereafter acquired.

“Equitv Ipterest” shai mean, collectively, al] of the issued and outstanding shares,
interests ar other equivalents of capital stock of any corporation at any time now or hereafter
owned by any Pledgor (inchuding, without limitation, any corporation that is or hereafier

becomes g subsidiary of sych Pledgor), whether voting or non-voting and whether comrmon or
preferred, all partnership, joint venture, limited ljabil; ty company or other equity interests i any
PETSON not a corporation at any tirne now or hereafter owned by any Pledgor (including. withour
limnirarion, any such person that s or hereafter becomes a subsidiary of such Pledgor), al) options,
warrants and other rights to acquire, and all securities convertjble into, any of the foregning, all

Do «3015301 L WD 3
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rights to receive interest, income, dividends, distributions, retums of capital ang other amounrs
(whether in cash, securities, Property,-or a combination thereof), and al] additional stock,
WaITants, options, securities, interests and other property, from time to time paid or payable or
distributed or distributable in respeet of any of the foregoing (but subject to the provisions of

Section 3.3), in¢luding, without limnitation, ajl fghts of such Pledgor ta racejve amounts due and
to become due under or in Tespect of any Investment Agreement or upon the termination thereof

privileges, interests, claims and other property in any manner arising out of or relating 1o any of
the foregoing, of whatever kind or character (including any tangible or intangibie property or
interesis therein), and whether provided by contracr or granted or available under applicable law
in connection therewith, including, withoyt limitation, such Pledgor’s right 10 vote and 1o

intermediaries at any time evidencing any of the foregoing, in each cage whether now owned or
existing or hereafter acquired or arising,

“Eixtyres” shall have the meaning ascribed thereto in the Uniform Commercial

“General ibles” shall have the meaning ascribed therato in the Uniform
Commercial Cade, including, without limitation, aj] Contracts, all Copyright Collateral, ajj
Patent Collateral, aJj Trademark Collateral, all Domain Name registrations, gl Intercompany
Obligations, a}l rights under o evidenced by chosas in action or eayses of action, all Judgrnents,

Code, whether now owned or existing or hereafter acquired. including those ¢videncing;
Tepresenting, securing, arising from or Otherwige relating 10 any Accolnts, Intercompany
Obligations or other Collateral,

‘ “Inventory” shal} haye fhe meaning ascribed thereto in the Uniform Commerciaf
Code, Including, without limitation, al goods manufactured, aequired or held for sale or lease, al]

Doc»3005300 0 wpp 4
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business of such Pledgor, all goods in which such Pledgor now or at any time hereafter has any
nterest or right of any kind, and &ll goods that have been relrmed 1o or repossessed by or on
behalf of such Pledgor. in earh case whether or not the same is in transit of in the construetive,
actual or exclusive Qceupancy or possession of such Pledgor or is held by such Pledgor or b
others for the account of such Pledgor, and in each case whether now owned or #xisting or
hereafier acquired ar arising.

“Investment Aereement™ shall mean any articles or certificate of incorporarion.
partnership agreement, joint ventyre agreement, Hmited Jjability Company operating agreemen.
stockholders asreement or other agreernent creating, governing or evidencing any Equity
Interests and to which any Pledgor is now or hereafter becomes a party, as any such agreement
may be amendcd, modified, supplemented, restated or replaced from time to time,

“Investment Pr_gg ertv” shall have the meaning ascribed thereto in the Uniform
Commercial Code.

“License™ shall mean any Copyright License. Patent License or Trademark
License.

“Partner Obligations™ shall have tha meaning given to such term in Section 6.6.

“Patents” shall mean, collectively; all of each Pledgor’s letters patent. whether
under the laws of the Unijted States or any other Country or jurisdiction. all recordings and
registrations thereof and applications therefor, including, without limitation. the inventions

“&M_Qilm" shall mean, collectively, all Patents and all Patem Licensas 1o
which any Pledgor is or hereafter becomes a party and all other General Intangiblas embodying,
incorporating, evidencing or otherwise relating or pertaj ning 10 any Patent or Patent License, in
each case whether now owned or existing or hereafter acquired or arising,

“Patent License™ ghal) ™mean zny agreement, whether written or oral. now of
hereafier in effect Eranting to any third Party any right to make. yse or sel] any mvention gp
which a Patent, now or hereafter owned by any Pledgor or which any Pledgor otherwise has the
right to license, is in eXistence, or granting 1o any Pledgor any right to make, use ur sel any
invention on whick property of the type described in the definition of Patent herein, now or

hereafier owned by any third party. is in existence, and gl rights of any Pledgor under any such

Doc=3014301 ) WeD 5
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“Permitied Liens” shall have the meaning given to such term in Section 3.2.
“Proceeds™ shall have the meaning given to sueh term in Section 2.1,

“Secured Obligations™ shall have the meaning given 1o such term in Section 2.2,

“Sgcured Parties” shall mean, collectively, the Lenders (inchuding, without
limitation, the Agent as issuer of Letters of Credit and any Lender in j15 capacity 2s a counterpart
to any Rate Agreement with the Bormower which is required or permitted under the Credit
Agreement) and the Agent. .

“Securities Aet” shall have the meaning given to such temm in Sectign 6.5.
“Termjpation Requirements™ shall have the meaning given to such terrm in

“Trademarks” shal) mean, collectively, all of each Pledgor's trademarks, sepvice
marks. tradc names, corporate and company names, business names, fictitious business names,
service marks, logos, trade dress, trade styles, other source or brziness identifiers, designs and
general intangibles of a similar nature, whether under the laws of the Upjred States or any other

Section 8.3,

"Trademark Collateral™ shall mean, collectively, all Trademarks and Trademark
Licenses to which any Pledgor is or hereafter becomes a party and all other General Intangibles -
embodying, incorporating, evidencing or stherwise relating or penaining to any Trademark of
Trademark License, in each tase whether now owned or #xisting or hereafter acquired or arising,

“Trademark License™ shall mean any agreement, whether written or oral, now or
hereafter in effeet granting any right 1o any third party under any Trademark now or hereafter
owned by any Pledgor or whieh any Pledgor otherwise has the Tight 1o license, or granting any
tight to any Fledgor under a1y property of the type described in the definition of Trademark
herein now or hereafier owned by any third party, and all rights of any Pledgor under an y such
agreement. -

. Uniform Commercial Code™ shall mean the Uniform Commercial Code as the
Same may be in effect from time to time in the Stata of New York; provided that if, by reason of

this Agreement is governed by the Uniform Commercial Code as in effeet in a jurisdiction other

l_?'mn‘ New York, then as to the validity or perfection, as the case may be, of such security interest,
“Uniform Commereiai Code” shall mean the Uniform Commeycia Code as in effact in such

other jurisdiction,

Dow A301530] | WeD 6
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12 Other Terms, All terms in thjs Agreement that are nop capitalized shali
have the meanings provided by the Uniform Cowmercial Code to the extent the same are used or

defined therein.

ARTICLE 11

CREATION OFr SECURITY INTEREST

2.1  Pledoe

d t of Securitv Interest. Fach Pledaor hereby pledges.

assigns and delivers to the Agent, for the ratable benefit of the Secured Parties. and grants to the
Agent. for the ratable beanefit of the Secured Parties, 3 Ijen Ypon and se¢eurity interest in. all of
such Pledgor’s right, title and interest in and to the following, in each case whether now owned

Or existing or hereafter ac
fature may acquire any ri

o 330083011 Wep

(1)

(ii)
(iii)
(iv)

any issuer inco
shall be includ

all Contracts;

quired or arising or in which such Pledgor now has or at any time in the
ght, title or interest (collectively, the "Collateral™):

all Accounts;

all Chattel Paper;

all Copyright Coliateral:
all Deposit Accounts;
all Docwments;

all Equipment;

all Equity Interests; provided, however, that no Equity Interests of
tporated in ajurisdiction outside of the United States of America -

ed hereunder to the EXtent that the aggregate amount of Equity

Interests of such issuer Pledged hereunder would exceed 65% of such issuer's

Equity Intereg

ts if a percentage of such Equity Interests pledged hereunder

exeeading 63% would resylt In adverse tax tonsequences to the Borrower;

Fixtures:
all General Intangibles;
all Instruments and Intercompany Obligations;

all Inventory:

TRADEMARK
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(xiii) ali Investment Property;
(xiv) all Patent Collateral;
(xv)  all Trademark Co[latéral;

(xvi) ta the extent not covered or not specifically exciuded by clauses (i)
through (xvi) above, all of such Pledgor’s other personal property, whether now
owned or existing or hereafiar arising or acquired; and

{xvii) any and all proceeds, as such term is defined in the Uniform
Commercial Code, products, rents and profits of or from any and all of the
foregoing and, to the extent not otherwise included in the foregoing, (w) ali

seizure or forfeiture Wwith respect to any of the foregoing Collatera] (y) all claims
and rights o recaver for any past, present or future infringement or dilution of or
injury to any Copyright Collateral, Patent Collateral or Trademark Collateral. and
(2) all other amounts from time to time paid or pavable undcr or with res pect to
any of the foregoing Collatera} {collectively, “Proceeds™. T

2.2 Security for Secured Obligatic - This Agreement and the Collatera]

x

without limiration (i) in the case of the Borrower, a]] Obligations, including, without
all prineipal of and interas: an the Loans, ali fees, expenges, indemnitics and other

2mounis payable by the Borrower under the Crediy Agreement or any other Laan Document

(including interest accruing afier the filing of a Petition or commencement of s case by or with
respect to the Borrawer seeking relief under any applicable federal and state laws pertaining to
bankruptcy, rforganization, arran Ecment, moratorium, readjustment of debs, dissolution,

and (i) it the case of any Guarantor Pledgor, al] of its liabilities and obligations as a Goarantor
pursuant to its Pledgor Guaranty in respect of the Oblipations; apd in each case under (1) and (jj)

Dwt 30133011 WeD 8
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under Section 362(a) of the Bankruptey Code, would becoma due, and (B) all fees, costs and
expenses payable by such Pledgor under Section 8.1 (the ligbilities and obligations of ta

gors described in this Section 2.2, coliectively, the “Secured Obligatigns™).

ARTICLE 11 |
REPRESENTATI ONS AND WARRANTIES
Each Pledgor Tepresents and warrants as follows:

3.1 Defaults. Each Pledgor acknowledggs that any default ip the due

observance or performance by it of any Covenant, condition or dgreement contained herein shal
constitute an Event of Default as provided in Article VII(d)(i) of the Credit Agreament.

3.2 wnership of Collateral Fach Pledgor owns, or has valig rights as a
lessee or licenses with respect to, all Collaters] purported (o be pledged by it hereunder, free and
clear of any Liens, ¢xcept for the Liens granted to the Agent for the benefit of (he Secured Farties

public notice with respect to all or any part of the Collateral is on file or of record in any
Hovemment or pubjje office, and no Pledgor has filed or consented to the filing of anv such
statement or notice, Except (1) Uniform Commercial Code financing statements naming the
Agent as secured Party, (i1} security instruments filed in the U.8. Copyright Office or the U.S.
Farent and Trademark Office naming the Agent a5 secured party and (iii) as may be Otherwise
permitted by the Credj Agreement.

3.3 curity Interests; Filings. This Agresment. together with (i) the filing of
duly completed and executad Uniform Conunercial Code financing Stalements (A) naming each
Pledgor as debtor, (B) naming the Agent ag securcd party, and (C) describing the Collateral, in
the jurisdictions set fopy with respect to such Pledgor on Annex B hereta, (j 1) the filing of duly
comp! ¢ted and executed assignments in the forms set forth ag Exhibjis B, C and D with the U.S.

Collateral, Trademark Collatera] ang Domain Names of each Pledgor, as the casc may he,

(1i1) the registration of transfer thereofto the Agent on the issuer’s books or the execution by the
issuer of 8 contro] AEICCMEN! satisfying the requirements of Section 8-106 (or its successor
provision) of the Unifong Commercial Code with regard 1o uncertificated securities and
Investment Property ineluded in the Collateral, and (1v) the delivery 1o the Agent of al]
certificated securities and Instruments included in the Collateral together with undated stock or

Dac w30133021,weD 9
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Code or from the filing requirements under Articie 9 of the Uniform Commercial Code by reason
of Section 9-104 or 9-302 of the Uniform Commercial Codc and other than continuation
statements required under the Uniform Commercial Code (it being specifically noted thar the
Agent may at its option, but shall not be required to, require subject 1o the limitations set forth in
Sections 3.12 and 4,13 hereof that any bank or other depository institution at which a Deposit
Account is maintained enter into a written agreement in form satigfactory to the Agent or take
such other action as may be necessary to perfect the security interest of the Agent in such Deposit

Account and the funds therein )

laws of any staw, its state of registration, (ii) the address of each locatiop where all original
invoices, ledpers, chanel paper, Instruments and other records or information evi dencing or
relating to the Coliateral of such Pledgor are maintained, and (iij) the address of each location at

4.2. Except as may be otherwisc pnoted therein, all Jocations identified in Annex C are leased by
the applicable Pledgor, No Pledgor presentty cenducts business under any prior gr other

its name on Annex C, and no Pledgor has entered into any contract or granted any Lien within
the past five vears under any hame other than its legal name or a trade or fictitious name
indicated on Annex C. Bach trade or fictitions name is a trade name and style (and not the name
of an independent corparation or other legal entity) by which a Pledgor may identify and sel)
certain of ils goods or services and conduct a portion of its business; all related Accounts arc
owned solely by the applicable Pledgors and are subject to the Liens ang other terms of this
Agreement; and any dispute which may arise with Customers with respect to the products
invoiced under the name of any trade or fictitious name are subject to the terms of this -~
Agreement as though such trade or fictitious name did not exist,

dECJHTatfﬂn or filing with, any Governmenqtal Authority (ineluding, without limitation, any notice
filing with state tax or revenus authorities required 1o be mada by account creditors in order 10

enforce any Aceounts in such stawe) ig required for the valid execution, delivery and performance

Agent provided for herein, or the exercise by the Agent of its rights and remedies hereunder,
except for (i) the Ittings and actions described in Section 3.3, (i1) in the case of Accounts owing
from any federa] govermmental ageney or authority, the filing by the Agent of a notice of
assignment in accordance with the federal Assignment of Claims Act of 1940, ag amended, and

Doc £361530] | Wrg - 10
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genemally,

36  No Rastrictions, There are no statutory or regulatory restrictions,
prohibitions or limitations on any Pledgor’s ability to grant to the Agent a Lien upon and security
interest in the Collateral pursuant to this Agreement or (except for the provisions of the federal
Anti-Assignment Act and Anti-Claims Act, as amended) on the exercise by the Agent of its
rights and remedics hereunder {including any foreciosure upon or collection of the Collateral),
and there are no contracrual festrictions on any Pledgor’s ability 5610 grant such Lien and
Security interest.

reserves on books. All such Accounis, net of z bad debt reserve determined in accordance with
generally accepted accounting principles, are collectible m accordance with their terms.

(ii) The representations set forth in Section 10.03 of the Credit
Agreement are hereby incorporated by reference.

3.8 Equitv Interests. As of the date hergof, the Equity Interests required 1o be
pledged hereunder by each Pledgor that ovwns any Equity Interests consist of the number and type
of shares of capital stock (in the case of issuers that are Corparations) or the percentage and type
of other Equity Interests (in the case of jssusre other than corparation) as described beneath such
Pledgor's name i Angex A. All of the Equity Interests have been duly and validly issued ang

favor of third parties op any contractual or other resuictions upon transfer other than as Inay be
permitied under the Credit Agrecment,

. 3.9 Specified Contracts. As to each (i) Invesunent Agreement, and
‘(u') material Contract to which any Pledgor is now or hereafier hecomes g party, (w) such Pledgor

Oc =3015301 L WPD 1]
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each Investment Agreement (certified by the appropriate state official to the exreny such
Agreement is registered with a state, together with a 2oad standing certificate) and marcria)
Centract to which ir ig party as then jn effect, '

3.10  Intellecta] Pr - Allnexes D E. Fand G torrectly set forth all
regisiered Copyrights, Patents, Trademarks and Domain Names owned by any Pledgor as of the

therefor have bean validly issued under applicable law and are i full foree and effect; all
applicable marerial maintenance fees, affidavits and other filings or Payments are current angd
shall remain current throughout the duration of this Agzreement; no claim has been made in
WTIHing or, to the knowledge of such Pledgor, orally, that any of such Copyrights, PFatenis,
Trademarks and Domain Narnes is invalid or unenforceable or violates or infringes the ri ghis of
any other person, and there is no such violation or infringement ip existence:; and to the
knowiedge of such Pledgor, no other Person 1s pregently inftinging upon the rights of such
Pledgar with regard to any snegh Copyrights, Patents, Trademarks and Domain Names.

312 EROSIt Acconunts, Annex H corractly scrs forth all Deposit Accounts of
¢ach Pledgor as of the data hereof, Each Deposit Account with an average morithly balance
¢xcceding $25 000 is covered by an account agréemcnt‘ in form and substance satisfactory to the
Agent. but in no event ghai] the aggregate average monthly balances of Deposit Aceounts nor
covered by satisfactory ACCOUNt agreements exceed £25,000.

ARTICLE 1v

COVENANTS

Boc =5013501 | wpp 2
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terms of this Agreement and the Cradit Agreement (including any applicable provisions therein
regarding delivery of proceeds of sale or disposition 1o the Agent).

42 C ¢ of Name. Lacations. ctc. No Pledgor will (i) change is name,
identity or COTporate structure, operate under any trade or fictitious name gther than as listed on
Annex C, or, if applicabie, the state in which it is registerad, (i) change its chief executive office
from the location thereof listed on Anpex C, (iii) remove any Collateral (other than goods in
ransit). or any books, records oy other information relating to Collateral. from the applicable
location thereof listed op Annex C, or (iv) keep or maintain any Collateral at 1 location not listed
on Apnex C, unless in each case such Pledgor hag (A) given fifteen (15) days’ prior written

location and such other information in connection with such proposed action as the Agent may
reasonably request, and (B) delivered to the Agent fifieen (] 3) day's prior to any such change or

removal such docurnents, instruraents and financing statements as may be required by the Agent.

all in form and substagce satisfactory to the Agent, paid all necessary filing and recording fees
and taxes. and taken al) other actions reasonably requested by the Agent (including, at the request
of the Agent, delivery of opinions of counsel reasonably satisfactory 10 the Agent to the effect
that all such actions have been taken), in order to perfect and maintain the Lien upon and sccurity
intérest in the Collateral pravided for herein in accordance with the Provisions of Section 3.3.

4.3 Records: Inspection.

lirnitation, records of aj] Payments received, all eredits granted thereon, all merchandise returned
and all other documenration relating thereto, and will furnish to the Agent from time to time sugh
statements, sehedules and reponts (including, without limitation, accounts receivable aging
schedules) with regard to the Collateral as the Agent may reasonably request, ‘

(b) In addition to the rights of inspection of the Agent and the Lenders under
Section 6.08 of the Credit Agreement, each Pledgor shall, from time to time at such times as may
be reasonably fequested and upon Teasonable notice, to the extent permitted under Section 6.08
of the Credit Agreement, make available to he Agent or any Lender for inspection and review at
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Agent shal] have the right to make test verifications of Accounts in any reasonable magner and
through any reasonable medium, and each Pledgor agrees to furnish al] such teasonable
assistance and information as the Agent may require jn connection therewith, provided, that. sn
long as no Event of Defaul shall have occurred and pe continuing, anv such verificarion shall be
cnnducted in the name of the Pleﬁgor or in such ather manner so as not to djscjose the Agent’s
identity or interest in the Collateral, :

4.4  Agcounts, Urless notified otherwise hy the Agent in accardance with the
lerms hereof, each Pledgor shall endeavor to coliect jts Accounts and all ameymts owing to ir

thereunder in the ordinary courss of its business consistant with past practices and shall apply
forthwith upon receipt thereof all such amounts as are 5o collected 1o the outstanding balances

4.5 Instruments. Each Pledgor agrees that if any Intarcompany Obligations,
Accounts or other Collatera) shai) at any time be evidenced by a Promissory note, chatte} paper
or other Instrumeny (other than checks or other Instruments for deposit in the ordinary course of
busincss). the same shall promptly be duly endorsed 1o the order of the Agent and delivered 1o
the Agent to be held as Collateral hereupder.

4.6 Eauipment Each Pledgor will, in accordance with sound business
practices, maintaip all Equipment yscd by itin its business (other than obsolets Equipmenr) in
good repair, working order apd condition (norma] wear and tear and immatara] impairments of
value and damage by the elements excepted) and make afj necessary repairs and replacements
thereof so that the valug ang Operating efficiency thereof shail at all times be maintained and

fromn becorni ng a fixture to any real property (other than rcal property the fes interest in which is
subject 10 a deed of trust or mortgage in favor of the Agent). '

_ 47 Inventory. Each Pledgor will, in aceordance with sound business
practices, maintain all Inventory held by it or on its behalf'in good salcable or useable condition,
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Documents, process, use and, in ;the ordinary ¢ourse of business and as permitted under the
Credit Agreement, but not otherwise, seli its Inventory. Without limiting the generality of the -
foregoing, each Pledgor agress that it shall not permit any Inventory to be in the possession of

4.8 Cootracts. Each Pledgor will, at its expense, ar a[] tires perform ang
comply with, in all material n:s;:csf?ts, all terms and provisions of cach material Contract to which
it 15 or hereafier becomes 2 party required 10 be performed or complied wirth by it (including,
without limitation. the Payment of all rent due and payable under each lease) and enforee the

erms and provisions therzof in accordance with its lerms, and will not waive, amend or modify

reasonably be expected to have a Materjal Adverse Effect). Each Pledgor will déljver copies of
cach material Contract to which it is a party and sach material amendment or modification
thereof o the Agent promptly upon the execution and delivery thereof, With regard 1o all leases,
contracts and agreements that are excluded from the definition of the term “Contracts.™ each
Pledgor covenants and AUTEES 10 ex¢reise all of its material rights and remedias under such leases.
agreements and contracts to whichitisa party in a commercially reasonabla manher consistent
with past praciices. No Pledgor will enter into any material Contract (including leases and
Licenses) that by its tarms prohibits the assignment of such Pledgor's rights and interest
thereunder in the manner contemplated by this Agreement. other than as may be entered into in
the ordinary course of business of such Pledgor in accordance with past practices and for a valid
fconomic reason benefj #ing such Pledgor. Fach Pledgor further covenants and agrees to Use it
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levies imposed upon it, upon 1is income or profits or updn any of its properties, prior 1o the date
on which penalties would attach thereto, and (ii) all lawfisl claims that, if unpaid, might become a
Lien upon any of its properties.

4.10 Q\gurancg.

(a) Each Pledgor will maintain ang pay for, or cause to be maintained and
paid for, with financially sound and reputable ingurance companies, insurance with respect to its
assets, properties and business, against such bazards and liabilities, of such types and in such
amounts, as is required pursuant 1o Section 6.03 of the Credit Agreement,

(b) Each Pledgor hereby irrevocably makes, constitutes and appoints the
Agent at all times during the continuance of an, Event of Default, its true and lawful attorney {and
agent-in-fact) for the Pwpose of making, settling and adjusting ¢laims under sych policies of
insurance, endorsing its name on any check, drafi, instrument or other item of payment for the
proceeds of such policies of insurance and for making all determinations and decisions with
respect 10 such policies of insurance.

any obligation 10 do s0, procurs such policies or bay such premiums, AJl sums so disbursed by
the Agent, inchuding reasonabla attomeys’ fees, court costs, ¢xpenses and other charpes related
thereto. shall be payable by the Pledgors to the Agent on demand and shal] be additional Secured
Obligatiens hereunder, secured & Y the Collatera].

{d) Each Pledgor wil) deliver o the Agent, promptly as rendered, trye copies
of all material claims and reports made in any reporting forms 1o insurance companies. Not less
than 30 days prior to the eXpiration date of the insurance policies required (o be maintained by
any Pledgor hereunder, such Pledgor wili deliver to the Agent one or more certificates of

f*e'qucst of the Agent from time 10 time, each Pledgor will deliver 10 the Agent evidence 'that the
insurance required to be majniained pursuant to this Seetion is in effect,

4.11 Intellacts] Property.

{a) . Each Pledgyr will, at its owp €xXpense, execute and deliver on the
Closing Dae. fully completed assignments in the forms of Exhibits B, C and D.as
applicable, in the U.S, Copyright Office or the U.S. Patent and Trademarlk Office
pursuant 10 35 U1.8.C. §261, 13 U.S.C. §1060 or 17 U.8.C. §205. as applicable, with
regard 1o any Copyright Collateral, Patent Collateral or Trademark Collateral, ag the case
may be, describad in Annexes D, E and F hereto, In the event that after the date heregf
any Pledgor shal) acquire any registered Copyright, Patent op Trademark or effact any
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régistration of any such Copyﬁ ght, Patent or Trademark or file any application for
registration thereof, whether within the United Stateg or any other country or Jurisdietion,
such Pledgor shall bromptly furnish written notice thereof to the Agent together with
information sufficient 1o permit the Agent, upon its receipt of sych notice. 1o (and each
Pledpor hereby authorizes the Agent to) modify this Agreement, ag appropriate, by
amending Annex D, E or F hereto Or 10 add additional exhibits herete tn include any
Copyrighr, Patent or Trademark that becornes part of the Collateral under this Agreement.
and such Pledgor shall additionally, ar its own £Xpense, execute and deliver, as promptly
as possible (hut in any event within 10 days) after the date of such acquisition,
registration or application, ag applicable, with regard 10 United Siates Copyrights. Patents
and Trademarks, fully completed assignments in the forms of Exhibits B. C and D, as
applicable, together in al) instances with any other agreements, mstruments apd
documents that the Agent may reasonably request from tithe to time to farther effect and
confirm the assignment and Security interest created by this Agreement in such -
Copyrights, Patents and Trademarks, and each Pledgor hereby appoints the Agent its
aromey-in-fact to, upon the vccwTence and the continuance of an Event of Defauir,

Powers of Attorney in the form of Annex I hereto ag may be reasonably z:equesred by the

Domain Name, such pledgor shail prompily netify the Agent of such registration and the
Agentis hereby uuthorized lo amend Annex G hereio 1o reflect such additional
registration
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€xecuted in blank, appropriate erjdorsemants o1 other necessary instruments of registration.
transfer or assignment, duly executed and in form and substance satisfactory to the Agent. and in
cach case such other instruments or documents as the Agent may reasonably request.

4.13 eposit an llection Procedures. Each Pledgor agrees that. upon the
creaiion of a new Depnsit Account with an average mouthly balance exceeding $23.000, it will
immediately, enter into an account agreement for such Deposit Aceount in form and subsiance
satisfactory to the Agent; provided that in no event shajl the aggregate averape monthly balances
of Deposit Accounts not covered by such account agrcements exceed $25,000. Subject to the
foregoing exceptions, no Proceeds of Accounts will be deposited in or at any time transferred 1o
a Deposit Account other than a Deposit Account covered by an account agreement in form and
substance satisfactory to the Agent,

4.14  Confrol of Ipves Property. If any Investrnant Property (whether now
owned or hereafter acquired) is included in the Collateral, each applicable Pledgor will notify the
Agent thereof and will promptly take and causc 10 be taken all actions required under Articles §

4.15  Protection of Security Interest. Each Pledgor agrees thar it will use

comrmercially reasonable efforts, avits own cost and expense, to take any and zl] actiong
necessary 1o warrant and defend the right, title and interest of the Agent and Secured Panties in
and to the Collateral against the claims and demands of ajl other persons.

ARTICLE V

CERTAIN PROVISIONS RELATING TO EQUITY INTERESTS

5.1 Oyggrship: Aﬁgg-Ax:ggi;gd Eauitv Intergsts.

(a) Except 1o the extent otherwise expressly permitted by or pursuarnt to the
Credit Agreement, each Pledgor will cause the Equity Interests pledged by it hereunder 1o
constitute at all times 100% of the capital stock or other Equity Interests in cach issuer Leld by
such Pledgor thereof, such that the issuer thereof shal be a wholly owned subsidiary of such
Pledgor, and unless the Agent shall have given its prior written ¢consent, no Pledgor will cause or
pcrm_it any such issuer o issue or se] any new capital stock, any warrants, options or rights to
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{b) If any Pledgor shall, at any time and from time to timne after the date
hereof, acquire any additional capital stock or other Equity Interests in any person of the types
describéd in the definition of the term “Equi terests,” the same shall be automatically deemed
to be Equity Interests, and to be pledged to the Agent pursuant 1o Section 2.1, and such Pledgor

evidenced by certificates) or other neeessary instrurnents of transfer or assignment, duly executed
in blank and in form and substance satisfactory to the Agent, together with such other certificates
and Instruments as the Agent may teasonably request (including Uniform Commercial Code
financing statements or appropriate amendments thereto), and will promptly thersafter daliver 10
the Agent a fully completed and duly executed amendment 1o this Agreement in the form of

"

Exhibit A (each, a “Pledee Amcndment™) in respeet thereof, Each Pledgor hereby authorizes the

(c) If any Equity Interests (whether now owned or hereafter acquired)
weluded in the Collateral are “uncertificared securities” within the meaning of the Uniform
Cammercial Code or are otherwise not evidenced by any certificate or instrument, each

10 cnable the Agent to dcquire “control™ (within the meaning of such term under Section 3-106
(or i1s successor provision) of the Uniform Commercial Code) of such uncentificated securities
and as may be otherwise necessary or deemed appropriate by the Agent to perfect the security
interest of the Agent therein, '

applicable Pledgor ai] such proxies and other instruments as such Pledgor may reasonably
request in writing to snable the Pledgor to exercige such voting and other consensual rights:
provided. however, that no Pledgor will cast any vore, give any consent, wajver or ratification, or
take or fail to take any action, in any manner that would, or could reasonably be cxpected to,
violate or be incongistent with any of the terms of this Agreement, the Credit Agreement or any
other Loan Documant, or have the effect of impairing the position or interests of the Agent or
any other Securcd Party.
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5.3  Divide s and O Digtributions. So long as no Event of Iefault shall
have occurred and be continuing (or would occur as a result thereof), and except as provided

in 1e3pect of the Equity Interests may be paid to and retained by the Pledgors; provided, however,
that all such interest, income, dividends, distibutions and other amounts shall, ar all times afier
the occurrence and during the continuance of an Event of Default, be paid to the Agent and

(1) all interest, income, dividends, distributions or other amounts paid or payable in cash or other
Property in tespect of any Equity Interests in connection with the dissolution, liqujdation,
recapitalization or reclassification of the capital of the applicable issuer o the extent repreésenting

Equity Interests in connection with any consolidation, merger, exchange of securities, liquidation
or other reorganizarion. Al interest, incomae, dividends, distributions or other amounts that are
received by any Pledgor in violation of the provisions of this Section shall be recejved in trust for
the benefit of the Agent, shall be segregated from other property or funds of such Pledgor and
shal] be forthwith deltvered 1o the Agent as Collateral in the same form as so received (with any
necessary endorsements) together with stock powers executed in blank to the extent applicable.

ARTICLE Vi
REMEDIES
. 6.1 Remedjes. Ifhn Event of Default shall have occurfed and be continuing,
the Agent shall be entitled to exercise in respect of the Collateral all of i1s rights, powers and

remedies provided for herein or otherwise available 10 it under any other Loan Dacument, by
lau:-.‘m equity or otherwise, including al] rights and remedies of a secured pany under the

Aggnt Or to an account designated by the Agent; and in such instance and from and after such
notice, all amounts and Proceeds (including wire transfers, checks and other instruments)
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received by any Pledgor in respect of any Accounts, Contracts or other Collateral shalj he
received in trust for the bencfit of the Agent hersunder, shal] be Segregated from the other funds
of such Pledgor and shall be forthwith deposited into such account or paid over or delivered 1o
the Agent in the same form as 50 received (with any hecessary endorsements oy assignments). to
be held as Collateral and applied to the Secured Oblj gations as provided herein; ang by this
provision, cach Fledgor irevocably authorizes and directs each Person wha is or shall be a party
to or liable for the performance of any Contract, upon receipt of notice from the Agent ta the

™) To take possession of, receive, endorse, assign and deliver, in its own
name or in the name of any Pledgar, all checks, hotes, drafts and other instruments relating 1o
any Collateral, inc!uding receiving, opening and properly disposing of all maj} addressed to any

Ina _Col_latcral Account or such other accounts as may be designated by the Agant. for
application to the Secured Obligations as provided hetein; ‘
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books and records of any Pledgar for the purpose of liquidating or collecting the Collateral.
whether by foreclosure, auction or otherwise; and 10 remove the same to the prernises of the

-Agent or any designated agent for such time as the Agent may desire, in order to effectively
collect or liquidate the Collateral;

(8)  To exercise (i) all voting, consensual and other rights and powers
pertaining to the Equity Interests (whether or not transferred into the name of the Agent), at any
meeting of shareholders, partners, members or otherwise, and (ii) any and all rights of
conversion, exchange, subseription and any other rights, privileges or options pertaining 1o the
Equity Interests as if it were the absolute owner thereaf {including, without limitation. the right
to exchange art its discretion any and all of the Equity Interasts upon the merger, consolidation.

connection therawith, the night to deposit and deliver any and all of the Equity Interests with any
committee, depositary, transfer agent, registrar ar other designated 2gENCY upon such terms and

by it but the Agent shall have go duty to exercise any such tight, privilege or option or give any
such consent, wajver or ratification and shall not be responsible for any failure 10 do g6 or delay
in 50 doing; and for the foregoing purposes each Pledgor will promptly exécute and deliver or
cause to be executed and delivered o the Agent, upon request, all such proxiss and other
Insirurnents as the Agent may reasonably request 1o enable the Agent 10 exercise such rights and
powers: AND IN FURTHERANCE OF THE FOREGOING AND WITHQUT LIMITATION

(h) To sell, resel], assign and deliver, in its sole discretion, al] or any of the
Colatzral. in one or more parcels, on any securities exchange on which any Equity Interests may
be listed, ar public or Private sale, at any of the Agent’s offices or elsewhere, for cash. upon
credit or for future delivery, at such time or times and at such price or prices and upaon such other
terms as the Agent may deem satisfactory, If any of the Collateral is sold by the Agent upon
eredrt or for futyre delivery, the Agent shaj not be liable for the fajlure of the purchaser to
purchiase or pay for the same and, in the even of any such failure, the Agent may resell such
Collateral. In no event shall any Pledgor be credited with any pan of the Proceeds of sale of any
Collateral until and to the extent cash payment in Tespect thereof has actually been recejved by
the‘Agent- Each purchaser at any such sale shalf hold the property sold sbsolutely free from any
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and each Pledgor hereby expresaly waives al] rights of redemption, §lay or appraisal, and al|
rights to require the Agent to marshal any assets in favor of such Pledgor or any other party or
against or in payment of any or all of the Sectred Obligations, that it has or may have under any
rule of law or statute now existing or hereafter adopted. No demand. presentment, protest,
advertisernent or notice of any kind (except any notice required by law, as referred to below), afl
of which are hereby expressly waived by each Pledgor, shall be required in ¢onnection with any
sale or other disposition of any part of the Collateral. If any notice of 2 proposed sale or other
disposition of any part of the Collateral shall be required under applicable law, the Agent shall

have been given., Tha Agent may, without notice or publieation, adjourn any public or private
sale or cause the same to be adiourned from time to time by announcement at the tme and place
fixed for sale, and such sale nay, withou: further notice, be made at the tipe and place to which
the same was so adjoumed. Upon each public sale and, to the extent permined by applicable
law. upon each private sale, the Agent may purchase all or any of the Collatcral being sold, free
from any equity, right of redemption or other claim or demand, and may make payment therefor

by endorsement and application (without recourse) of the Secured Obligations in lieu of cash us a
credit on account of the purchase price for such Collateral; and

@ To transfer or register in its name or in the names of any of its a gents or
nominges, a1l or any part of the Domain Names, with or without disclosing that such Col lateral is
subject to the se¢urity interest created hereunder, by using the Registrant Name Change
Agreement, attached as Annex A to the Grant of Security Inteyest in Domain Name Registrations
delivered by the applicable Pledgor to the Agent pursuant to Sectjon 4.11 (=).

6.2 Application of Progeeds.

_ (a) All Proceeds collected by the Agent upon any sale, other disposition of or
realization upon any of the Collateral, together with all other moneys received by the Agent
hercunder. sha]l be zppiied as follows:

FIRST, to the Agent 1o reimburse the Agent for thal portion of the
payments, if any. made by it with Tespect to Letters of Credit for which a Lender, as a participant
in such Letter of Credit pursuant 1o Section 2,18 of the Credit Agreement, failed to pay its pro
raia share thereof as required pursuant o such Section 2.1%;

: SECOND, to the payment ofall reasonable costs ancd exXpenses incurred by
the Agent in connection with such collection or sale or atherwise in connection with thig
Agreement or any of the Secured Obligations, including, but not limited to, those under Section
8.1, all court costs and the Teasonable fees and expenses of its agents and legal counsci, the
repayment of all advances made by the Agent hereunder on behalf of the Plad 2015 and any other
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reasonable costs or expenses incurred in connection with the exercise of any right or remedy
hereunder;

THIRD, pro rata to the bayment in full of (i) principal and interest in
respact of any I oans outstanding (pro rata ag amotg the Lenders in accordance with the amounts
of the Loans made by them pursnant to the Credit Agteement) and (1) all Lnpaid monetary -
obligations of any Grantor to a Secured Party undsr the Rate Agreements:

FOURTH, 1o the Agent to be hald as cash collateral 1o the extent of the
undrawn amoumnts, if any, of outstanding Letters of Crediy;

FIFTH, pro rata 1o the pPayment in full of all Secured Obligations {other
than those referred to above) owed to the Lenders {pro rata as among the Lenders in accordance
with their respective Comitments); and

SIXTH, ta the Pledgors, their Suecessors and assigns. or as a court of
competent jurisdjction may otherwise direct,

hereunder. shall be sntitled 10 assume that no Rate Agreements o Secured Obligaiions in respect
thereof are in existence berween any Secured Party and the Bommower,

(c) Each Pledgor shalj remain liable to the extent of any deficiency between
the amount of all Proceeds reg ized upon salé or other disposition of the Collateral pursuant to
this Agreement and the aggregate amount of Secured Obligations, Upen any sale of any

6.3 Coll ceounts. Upop the occurrence and during the continuance of
an Event of Defanlt, the Agent shall have the right 1o cause to be established and maintaingd, at
its principal office or such other location or locations as it may establish from time to time in its
diseretion, one or more accounts (coilectively, “Collateral Aegounts™) for the coliection of cash
Proceeds of 1he Collateral, Such Procseds, when deposited. shall continue to constitune
Collateral for the Secured Obligations and shall not constitute payment thereof ungj] applied as
herein provided. The Agent shall have sole dominion and contro] over all funds deposited in any
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Collateral Aceount, and sueh funds may be withdrawn therefrom only by the Agent. Upon the
ovswrence and during the continuance of an Event of Default, the Agent shall have the right to
(and, if directed by the Required Lendars pursuant 1o the Credit Agreament, shall) apply amounts
held in the Collatera) Accounts in payment of the Secured Obligations in the marner provided
far in Seefion 6.2. ‘

Pledgor) to use, license or subljcensa any Patent Collateral, Trademark Collateral or Copyright
Collateral now owned or licensed or hereafter acquired or licensed by such Pledgor. wherever the
same may be located throughout the world, for such term or terms, on such conditions and in
such marnner as the Agent shall determine, whether general, special or otherwise, and whether on
an exclusive or nonexclusive basis, and ineluding in such license reasonable access 1o all media

entered into by the Agent in aceordance herewith shal] be binding upon each applicable Pledgor
notwithstanding any subsequent cure of an Event of Default

6.5 Registration: Private Sales, o

(=) If atany time afier the occurrence and during the continuance of ap Event
of Default. any Pledgor shall have received from the Agent a written request or requests that such
Fledgor cause anv registration, qualification or compliance under any federal or state securnities
law or laws to be effected with respect 1o all or any part of the Equity Interests, such Pledgor
will. 25 5001 as practicable and at its expense, use jts best efforts to cause such registration 1o be
effected and be kept ¢ffective and will usc fts best efforts to cause such qualification and
compliance to be effected and he kept effective as may be so requested and as would permit or
facilitate the sale and distribution of such Equity Interests, including, without limitatien,
registration under the Securities Act of ] 933, as amended (the “Securities Act™), appropriate
qualifications under applicable blye sky or other state securities laws and appropriate compliance
with any other applicable requirements of Governmental Authorities; provided, that the Agent

other documents ineident thereto as the Agent from time to time may reasonably request, and
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Or necessary to make the statements therein not misleading, except insofar as the same may have
been caused by an untruz statement or ¢mission based upon information furnished in writing 1o
such Pledgor by the Agent or any other Secured Party expressly for use therein, .

und applicable state securities laws, and shall not have any responsihility or liability as a result of
its election 50 not to conduer any such public sales or delay the sale of any Equity Interests.
notwithstanding the possibility that a substantially higher price might be realized if the sale were
deferred until after such registration. Fach Pledgor hercby wajves any claims against the Agent
©r any other Secured Party arising by reason of the fact that the price at which any Equity
[merests mav have been s0ld at any private sale was less than the price that might have been
Obtained 2t 2 public sale or was less than the aggregate amount of the Secured Qb gations. even
if the Agent accepts the first offer received and does not offer sueh Equity Interests 10 more than

one offerea,

consequence. that each and CVEry covenant contained in this Section shall be speci fically
enforceable agains: the Pledgors.

6.6 e Pigdeo Remain Fiable, Notwithstanding anything herein to the
' contrary, (i) each Pledgor shall remain liable under a)] Contracts 10 which it is d party included
within the Collateral (including, withowe limitation, all Investment Agreements) to perform all of
tts obligations thereunder 1o the same extent as if this Agresment had not been executed. (ij) the
exercise by the Agent of any of'its rights or remedies hereunder shall not release any Pledgor

hiability by reason of this Agreement under any of such Contracts, nor shall the Agent or any
Lender be oblizated to perform any of the obligations or dutjes of any Pledgor thereunder or to
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at a forcciosure sale under thic Agreement to assume any of 2 Pledpor’s obligatj ons, dutics or
liabilities under any Investment Agreement, including, without limitation, any Pledgor’s
obligations, if any, 10 manage the business and affairs of the applicable Partnership, joint venture,
limited liability company, limited Lialnlity partnership or other jssusr (collectively, the “Partper

Obligations™), unless the Agent or such other Secured Party or purchaser otherwige agrees in

6.7  Waivers, Each Pledgor. to the greatest exrent not prohibited by applicable
law. hereby (i) agrees that it wil] not invoke, claim or assert the benefir of any rule of law or
stalute now or hereafier in effect (ineluding, withoyt limitation, any right to prior notice or

*

Judicial hearing in connection with the Agent's possession, custody or disposition of any

Collateral. the absolute sale of any of the Collatera] or the possession thereof by any purchaser at
any sale thereof, and waives the benefit of all sych laws and further agrees that it will not hinder,
delay or impeda the execution of any power granted hereunder to the Agent. but that it wil]
permit the execution of every such power as though no such laws were in effect, (ii) waives al

rights that it has or may have under any rule of Jaw Or Statute now existing or hareafier adopted
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ART_ICLE VIl
~THE AGENT

7.1 ¢ Apant: & L Care. The Agent will hold aj] items of the
Collateral at any time received under this Agreement in a¢cordance with the provisions hereof
and the other Loan Documents, The obligations of the Agent as holder of the Collatera] and
Interests therein and with respect to the disposition thereof, and otherwise under this Agreemeny
and the other Loan Documents, are only those expressly set forth in this Agreement and the other
Loan Documnents. The Agent, 10 the extent required under the Crediy Agreement. shal} gct
hereunder at the direction, or with the consent, of the Required Lenders on the terms angd

OWn property of a similar nature for its Own acsount, and the accounting for moneys actally
received by it hereunder, the Agent shall have no duty as to any Collatera| or as to the taking of
any necessary steps 1o preserve rights against prior barties or any ather rights pertaining 1o the
Collateral. Neither the Agent nor any other Secired Party shall be liable 1o any Pledgor (i) for
any loss or damage sustained by such Pledger, or (ii) for any loss. damage, depreciation or other

Collateral or any delay in doing so, or any other act or failure to act on the part of the Agent or
any olher Secured Paty, €xcept 1o the extent that the same s caused by its own gross negligence

7.2 therﬁgs es! omgv-in-Fact.

(2) © Each Pledgor agrees that it will Join with the Agent to execute and. at its
own expense. file and refile under the Uniform Coramereia) Code such financing statements,
continuation statements and other dacuments and instruments in such offices as the Agent may
reasonably deem necessary or appropriate, and wherevar required or permitted by law, in order tg
perfect and preserve the Agent’s security interest in the Collateral, and hereby authorizes the
Agent 1o file financing Statements and amendments thereto relating to all or any part of the
Collateral without the signature of such Pledgor where pertnitted by law, and agrees to do such
further acts and things (including, witheyt limitation, making any notice filings with state tax or
revenue authorities required 1o be made by account creditors in order to enforce any A¢counts in
such state) and to execute and deliver 1o the Agent such additional tonveyances, assignments,
aarecmients and instruments as the Agent may reasonably require or deem advisable to perfect,
establish, confirm and maintain the security interest and Liep provided for herein, to carry qut the
Purposes of this Agreement ar to further assure and confirm unto the Agent its rights. powers and
remnediss hereunder.
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) Each Pledgor herehy irrevocably appoints the Agent its lawfu) attomey-in-
fact, with full autherity in the place and stead of such Pledgor and in the name of such Pledgor. ~
the Agent or otherwise, and with )] power of substitution in the premiscs {which power of
anomey. being coupled with an interest, is irrevocable for so long as this Agréement shall be in
effect), from time to time in the Agent’s discretion after the occurrence and during the

any action and to execute any instruments that the Agent may deem necessary or advisable 1o
accornplish the purpose of this Agreement, including, without limitation:

opinion, should be made or filed in order to perfect or continue perfecred the
security interest prantad under this Agreement;

(i) to ask, demand, collect, sue for, recover. compound, receive and
give acquittance and receipts for moneys due and to become due under or in
Tespect of any of the Collateral;

(i}  to receive, endorse and collect any checks, drafts. instrurnents,
chattel paper and other orders for the payment of money made payable 1o such
Pledgor Tepresenting any interest, income, dividend, distribution or other amount
Payable in respect of any of the Collateral and 1o give full discharge for the same;

(iv) 1o obtain, maintain and adjust any property or casualty insurance
required 16 be maintained by such Pledgor under Section 4.10 and direct the -
Payment of proceeds thereof o the Agent;

{(v) to pay or discharge taxes, Liens or other encum brances levied or
placed on or threatened against the Collatera), the legality or validity thereof and.
the amounts necessary to discharge the same to be determined by the Agent in jts
sole discretion, any such, Payments made by the Agent to become Secured
Obligations of the Pledgors 1o the Agent, due and payable immedijately and
without demand;

(vi)  tofile any elaims or take any action or institute any proceedings
that the Agent may deem necessary or advisable for the collection of any of the

(vii)  to use, sell, assign, transfer, pledge, make any agreemernt with
TeSpect 10 or otherwise deal with any and alt of the Collatera] as fully and
corpletely as though the Agent were the absolute owner of the Collateral for al]
Purposes, and o dg from time 10 lime, at the Agent's option and the Pledpors’
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expen_‘;e,. all other acts and things deemed necessary by the Agent 1o protect,
preserve of realize upon the Collateral and to more completely canry our the
Pirposes of this Agreement.

ARTICLE vIOI
MISCELLANEOYUS -
8.1 Indemniry _and Fxpepnses, 'The Pledgors agn:e‘joint!y and severally:

{(a8)° To indemnify and hold harmless the Agent, each pther Secured Party- and
each of their respective directors, officers, employees, agents and affiliates from any a8gainst anv

(b) ‘1o pay and reimburse the Agent upon demand for all reagonable costs and
expenses (including, without limitation, reasonable aitomeys” fees and éxpenses) that the Agent
may incur in connection with (i) the custody, use or preservation of. ar the sale of. collection
from or other realization upon, any of the Collateral, including the reasonable expenses of re.
taking. holding, Preparing for sale or leasa, telling or otherwise disposing of or realizing on the
Collateral. (ii) the exercise or enforcement of any rights or remedies granted hereunder .
{including. witheut limitation, under Article VI), under any of the other Loan Documents or
otherwise avadable 10 it (whether at law, in equity or otherwise), or (111} the failure by any.
Pledgor 10 perform or observe any of the provisions hereof. The provisions of this Section shal
survive the exeeution and delivery of this Agreement, the repayrment of any of the Secyred
Obligations, the termination or expiration of all Letters of Credit under the Credit Agreement. the
termination of the Comrnitments under the Credit Agreement and the termination of this
Agreement or any other Loan Document.

82  No Wajver The rights and remedies of the Secured Parties €xpressly set
forth in this Agreement and the other I.oan Documents are cumutative and in addition to, and not
exclusive of, all ather rights and remedies available gt law, in equity or otherwise. No failure or
delay on the pam of any Secured Party in cxercising any right, power or privilege shall operate as
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preclude any other or further exercise thereof or the exercise of any other right, power or

Party tc exercise any right or remedy or take any other or further action in any croimstances
without netice or dernand.

8.3 Pledsors” Obligatio bsolyte. Each Pledgor agrees that its obligations

hereunder. and the Security interest granted to and all rights, remedies and powers of the Agent

otherwise affected by reason of any of the following, whether or not such Pledgor has knowledge

thereof:

25 0150 L wern

departure from, any pProvisions of the Credijt Agreement, any Pledgor Guaranty,
any ather Loan Docwment of any agreement or instrurnent delivered pursuant to
any of the foregoing; '

(i} the invalidity or unenforceability of any Secured Obligations or
any provisions of the Credit Agreement, any Pledgor Guaranty. any other oan
Document or any agreement or instrument delivered pursuan! to any of the
foregoing;

(iii)  the addition or release of Pledgors hereunder or the taking,

acceptance or release of any Secured Obligations or additional Collateral or other
security therefor; ‘

modification, settlement, Compromise or other action or inaction in respect of any
Secured Obligations;

order or otherwise) any right or remedy in respect of any Secured Obligations or
any Collatera) or other Sccurity therefor, or any failure to create, protect, perfect,

32
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secure, insure, continue or Mmaintain any Liens in any such Collateral or other
security;

(vi)  the exercise of any right or remedy available under the Loan
Documents, at law, in equity or otherwise in respect of any Collateral or other
security for any Scpured Obligations, in any order and by any manner thereby
permitted, including, without limitation, fareclosure on any such Collateral or
other security by any manner of sale thereby perminted, whether or not every
aspect of such sale is conuncrcially reasonable; )

(vii)  any bankruptey, reorganization, arangement, liquidation,
insolvency, dissotution, lermination, reorganization or like change in the
corporate structure or cxistence of the Borrower, any other Pledgor or any other
person directly ot indirectly liable for any Secured Obligations;

(viti} any manner of application of any payments by or amounts recejved
ar collected from any person, by whomsoever paid and howsoever realized,
whether in reduction of any Secured Obligations or any other obligations of the

Borrower or any other person directly or indirectly liable for any Secured
Obligations, regardless of what Secured Obligations may remain unpaid after any
such application: or .

(ix)  any other circumstance that might otherwise constitute a legal or
equirable discharge of, or a defense, set-off or counterclaim available 10, the
Borrower, any Pledgor or a SWrety or guarantor generally, other thap the
occurrence of all of the following: (x) the payment in full of the Secured |
Obligations, (y) the terminatian or expiration of all Letters of Credit under the
Credit Agreement and (2) the termination of the Commitments under ths Cradit
Agreament (the events in clauges (x}, {¥) and (2) above, collectively, the

“Termination Requirements™).

: 8.4 Enforcement.- By its acceptance of the benefits of this Agreement, each
Lender agrees that this Agreement may be enforced only by the Agent, acting upon the -
Instructions or with the consent of the Lenders 10 the extent provided for in the Credit
Agreemeit, and that no Lender shall have any right individually 10 enforee or seek 1o enforee this
Agreement or 1o realize upon any Collatera] or other seCUrity given to secure the payment and
performance of the Secured Obligations.

8.5 AMMMM No amendmen. modification, wajver,
discharge or termination of, or congant to any departure by any Pledgor from, any provision of
this Agreement, shall be effective unless in a writing executed and delivered in accordance with
Section 11.08 of the Credit Agreement, and then the same shall be effective only in the specific
instance and for the specific purpose for which given.
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2.6 Continuing Securjtv Interest: Temm: Succgssors and Assigns: Assigniment:

Tepmination and Releage: Survival, This Agreement shall create a continuing security interest in
the Collateral and shall secure the payment and performance of all of the Secured Obligations as
the same may arise and be outstanding at any time and from time to time from and after the date
hereof, and shall (1) remain in full force and effect until the occurrence of the Termination
Requirements, (ii) be binding upon and enforceable against each Pledgor and its successors and
agsigns (provided. however, that no Pledgor may sell, assign or transfar any of its nghts.
interests, duties or obligations hereunder without the prior written consent of the Lenders except
in the case of sales permitted under the Credit Agreement) and (i1i) inure to the benefit of and be
enforceable by cach Secured Party and its successors and assigns, Upon any sale or other
disposition by any Pledgor of any Collateral in a transaction expressly permitted hereunder or
under or pursuant to the Credit Agreement or any other applicable Loan Document, the Lien and
security interest created by this Agreement in and upon such Collateral shat] be automatically
released, and upon the satisfaction of all of the Termination Requirements, this Agreement and
the Lien and security interest created hereby shall terminate; and in connection with anyv such
release or terminafion, the Agent, at the request and expense of the applicable Pledgor. wil)
exacure and deliver 1o such Pledgor such documents and instruments evidencing sueh release or
termination as such Pledgor may rcasonably request and will assign, transfer and deliver to such
Pledgor. without recourse and without representation or warranty. such of the Collateral as may
then be in the possession of the Agent (or, in the case of any partial release of Collateral. such of
the Collateral 50 being released as may be in its possession). All representations. warranties,
covenants and agreements herein shall survive the execution and delivery of this Agreement and
any Pledge Amendment or Pledgor Addendum,.

8.7  Additional Pladgars. Each Pledgor recognizes that the provisions of the
Credit Agreement require domestic persons that become subsidiaries of the Borrower. and that
are not already parties hereto, 1o sxecute and deliver a Pledgor Addendum, whereupon each such
Person shall become a Pledgor hereunder with the same force and effect as if originally a Pledgor
hereunder on the date hereof, and agrees thar its obligations hereunder shall not be discharged,
limited or otherwisg affected by reason of the same_ or by reason of the Agent’s actions in
effecting the same or in releasing any Pledgor hereunider, in each case without the necessity of
giving notice Lo or obtaining the consent of such Fledgor or any other Pledgor.

_ 8.8  Notices. All notices and other communications provided for hereunder
shall be given to the parties in the manner and subject to the other notice provisions set forth in
the Credit Agreement and any Pledgor Guaranty.

8.9 . Applicable Law. TIHIS AGREEMENT, IN ACCORDANCE WITH
SECTION 3-1401 OF THE GENERAL OBLIGATION LAW OF THE STATE QF NEW
YORK, SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY
THE INTERNAL LAWS (AS OPPOSED TO THE CONFLICT OF LAWS PROVISIONS
PROVIDED THAT PERFECTION ISSUES WITH RESPECT TO ARTICLE 9 OF THE
UCCMAY GIVE EFFECT TO APPLICABLE CHOICE OR CONFLICT QF LAW
RULES SET FORTH IN ARTICLE 9 OF THE UCC OF THE STATE OF NEW YORK.
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8.10  Sgverability. To the extent any provision of this Agreement {s prohihited
by or invalid under the applicable law of any jurisdiction, such provision shall be ineffective only
to the extent of such prohibition or invalidity and only in such jurisdiction, without prohibiting or
invalidating such provision in any other jurisdiction or the remaining provisions of this
Agreement in any jurisdiction.

8.11  Construction. The headings of the various ssctions and subgections of this
Agreement have been inserted for convenience only and shall not in any way affect the meaning
or construction of any of the provisions hereof, Unless the context otherwise requires, words in
the singular include the plural and words in the plural include the singular.

8.12  Coupterparts. This Agreement may be executed in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original but

America for the Southern District of New York, and, by execution and delivery of this
Agreement. each Pledgor hereby aceepts for j1self and in respect of its property, generally and
unconditionally, the jurisdiction of the aforcsaid courts, waijves any objcction.'including, without
limitation. any objection to the laying of venue or based on the grounds of forurm nop
conveniens, which such Pledgor now or hereafter has to the bringing of any such action or

WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR’
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT,
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I'NDUC LD TO ENTER INTQ THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

IN WITNESS WHEREOF, the: parties have caused this Agreement to be
executed by their duly authorized officers as of the date first above written,

CASE LOGIC, INC,

- AP i

J. Pc:arK_ Smrz
Title: Presidenmt & CEO)

CL HOLDING, INC.

o A LE

J, Peter K. Starz
Title: ___ President & CEO

CASE LOGIC DIRECT, INC.

By: .% % '
’ L Peter i, Stgrz T

Titje: _ President & CEO

CASE LOGIC FULFILLMENT DIRECT, INC.

) .I Peter K. Storz
Title: _  Ppresident & CEO
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Accepted and agreed to:

THE CHASE MANHATTAN BANK, as
Administrative and Collateral Agent

By: C. * SQ—""‘:':CZ ﬁws

] C. Scott Fields
Title: Vice President
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