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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Registrant: Miforma, Inc., n/k/a Miforma, LLC

 Trademark Serial / Registration No.

The Bedding Experts 73824351

DECLARATION ATTESTING TO RELEASE OF SECURITY INTEREST

TO THE COMMISSIONER FOR TRADEMARKS:

I, Vito Favia, declare and state as follows:

1.

I am the agent for the above-identified registrant with respect to the above-identified
United States trademark registrations and applications.

A Security Agreement (the “Security Agreement”) between The Bedding Experts, Inc.
and Chase Manhattan Bank, as Collateral Agent (the “Agent”), was recorded against the
above registrations and applications on September 1, 1999, at Reel No. 1954, Frame No.

0871. A copy of the assignment record reflective of this recordation is enclosed as
Exhibit A.

That I acquired this asset on or about July 31, 2010 without knowledge of the assignment
of security interest and only recently was made aware of its existence.

I had counsel contact the office of Lori E. Lesser of Simpson Thacher & Bartlett agent of
Assignee, Chase Manhattan Bank, and was advised that Chase Manhattan Bank ceased to
exist as a legal entity in the year 2000 when it merged with JP Morgan. 1 was further
informed that, because Chase Manhattan Bank does not exist, there is not a signatory in
existence to sign a release on behalf of the Assignee, Chase Manhattan Bank.

I had counsel contact JP Morgan Chase and was advised that they have no records of the
existence of the assignment of security interest, an underlying note, a current or past
account, or any amount due with or from The Bedding Experts, Inc.

Since my ownership of this asset, I have not been contacted regarding the assignment of
the security interest in the mark or any amounts due in connection with the security
interest.

Based on the above information, the security agreement is no longer valid.

Based upon due inquiry, [ attest the Security Agreement is no longer in effect and all
indebtedness underlying the Security Agreement has been completely satisfied.
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9. Therefore, the Security Agreement is no longer in effect and there is no security interest
in place for the benefit of the Agent.

I, the undersigned, being hereby warned that willful false statements and the like so made are
punishable by fine or imprisonment, or both, under 18 U.S.C. § 1001, and that such willful false
statements may jeopardize the validity of the registration, declare that the facts set forth in this
declaration are true, all statements are made of my own knowledge are true, and all statements
made on informatiomand befief are believed to be true.

[

Vito Favia, as agent for Registrant
Miforma, Inc., n/k/a Miforma, LLC

?/%/f o
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GUARANTEE AND COLLATERAL AGREEMENT

miade by

MATTRESS DISCOUNTERS HOLDING CORPORATION,

MATTRESS DISCOUNTERS CORPORATION,

and certam of s Subsidiaries

m faver of

THE CHASE MANHATTAN BANE,
as Administrative Agent

Dated as of August 6, 1998
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GUARANTEE AND COLLATERAL AGREEMENT

GUARANTEE AND COLLATERAL AGREEMENT, dated a8 of August 6, 1999, made
by sach of the signatories hﬁw&s} (E&g@ﬁm with any other entity that may become & party hersto as
provided hevetn, the "Qranto *} m famr af ”Z{‘EE CHASE %&Nﬁ&ﬁ&‘% BANK, as Admunistrative
Agent {in such capacity, tha Sddmind ve Agent’™ for the banks and other financial institutions (the
*Lendes™ from time o Hme gm&eﬁ ts} ti;e: Cmdzt Agreement, d&taﬁ a8 af Augus% &, 1999 {as wmended,
supplemented or otherwise modified from time to time, the “Cradit Soresment ; ;
Driscoursters Holding Corporation MHaldings™), Mattress E}mmmm C@mamimn {the “Banowsr™), the
Lenders and the Administrative Agent.

WITNESSEIR

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed to
make extensions of credit 1o the Borrower upon the terms and subject 1o the conditions set forth thevein;

WHEREAS, the Borrower i3 3 momber of an affilisted grovp of companies tha includes
sach other Grantor;

WHEREAS, the proceeds of the extensions of credit under the Credit Agreement will be
used in part o coable the Borrower 10 veake valuable fransfirs 1o one or more of the other Gramtors in
connection with the operation of thelr respective businesses;

WHEREAS, the Borrower and the other Grantors are engaged in substantially related
businesses, and each Grantor will derive substantial divect and indirect benefit from the making of the
extensions of oredit under the Cradit Agreement; angd

WHEREAS, # is 2 condition precedent to the obligagion of the Lenders to make their
respective extensions of credit to the Berrower under the Cradit Agreement that the Grantors shall have
executed and delivered this Agreement to the Sdounisttative Agent for the ratable bepefit of the Lenders;

NOW, THEREFORE, in consideration of the premises and 10 induce the Administrative
Agent and the Lenders o enter into the Credit Agreement and {o induce the Lenders 0 muake theiy
respective extensions of oredit o the Borrower thereunder, sach Grantor hereby agrees with the
Administrative Agent, for the ratable benefit of the Lenders, ax follows:

SECTION | DEFDINED TERME
; tons. {8) Unless otherwise defined heveln, terms defined i the Credit
Agresment and aﬁe&i hemm bmﬁ have the meanngs given o them in the Credit Agresment, and the
following terms are used herein a8 defined in the New York UCC: Accousts, Cernficated Secusity,
Chattel Paper, Documents, Equipment, Farm Products, Instruments and Invemory.

{by The following terms shall have the Hllowing meanings:

srent™ this Guarantes and Collateral Agreement, a5 the same may be amended,
&u;zﬁemmmﬁ oF m‘a‘sm*zse medified From time 10 Hme,

Boaws s the collective refivence to the unpaid principsl of and interest
on the mms anﬁ Rmmbmammi Ohbligations and all other obligations and lisbilities of the

RUBERB-UETH-URTRE~SRECERU-ANR

REEL: 006262 FRAME 0406



a%3

Borrower {inchuding, without Hmdtatdon, inerest acoruing & the then applicable rate provided in
the Credit Agresment after the maturity of the Loans and Reimbursement Obligations and
intorest accrulng at the then applicable rate provided in the Credit Agresment after the filing of
any petition in bankruptey, or the commencement of any insolvency, reorganization or like
proveeding, relating to the Borrowes, whether or not a claim for post-filing or post-petition
interest is allowed in such proceeding) to the Admindstrative Agent or any Lender (o, in the case
of any Lender Hedpe Agresment, any Affiliate of any Lender}, whether direct or indivect,
absolute or contingent, due or 1o beoome due, or pow axisting or herealleyr incurred, which may
arize under, out of, or in connection with, the Credit Agresment, this Agresment, the other Loan
Documents, any Letter of Cradit, any Lender Hedge Agreement or any other document made,
delivered or given in connsction with any of the foregotug, i each case whether on account of
principal, interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise,

“Collateral®™ a3 defined i Section 3.

“Collateral Aocount™ any collateral account established by the Admindstrative Agent as
provided in Section 8.1 or &4,

“Lantracls™ the contracts and agreements Histed in Schedule 7, including, without
Brmtavion, (1) all nghts of any Grastor 10 receive moneys due and (o become due 1o i theveunder
oF i conmection therewith, (1) all rights of any Grantor o damages arising theraunder and (i)
all righis of amy Grantor 1o perform and to sxerciss all remedies thereunder.

“Copyrights™ () all copyrights arising under the laws of the United States, any other
country or any political subdivision thereof, whether registered or wnregistersd and whether
pubdished or anpubiisk&d gmdmim& without Hmitation, thoese United States copyright
registrations Hsted in Schedule &), all registrations and recordings thereof, and & apphcations in
connection therawith, including, mﬁz{}m Heitaticns, all registrations, recordings and applications
in the United States Copyright Office, and (1) the right 1o obtain all renewals theveof

: Bt Ld " any writlen agreement naming any Grantor as hicensor or licensee
{m&iu&mg without §mmamm those listed in Schedule 8), granting sny right under any
Copyright, including, without finitation, the grant of rights to manufaciure, distribute, exploit
and sell materials derbeed from any Copyright

Denosit Acoount™ as defined in the Uniform Commercial Code of any :apgﬁm&bie
juma:hmm smﬁ,, i any ew:nt including, without lmitation, any dermand, time, savings, passbook
or like account maintained with & depositary institution,

Fareien Subsidiary™ any Subsidiary organized under the laws of any jurisdiction
outside th& Um{eﬁ %misss af Arasrica

“Foreign Subsidiary Yoting Stock™ the voring Capital Stock of any Forsign Subsidiary,

ToT Intaneibles™ all “general intangibles™ a5 such term s defined in Section $-106
of the Nm Yark UC{J amd, in any svent, inchuding, without henttation, with respect to any
Cirantor, alf contracts, agresments, struenents and indentures in any form, and portions thereod,
to which such Grantor is a party or under which such Grantor has any right, title or interest ov o
which such Orantor of any property of such Granior is subject, as the same may from tme (0
tirne be amended, supplemented or otherwise modified, including, without Hmitation, (i) all

HUS2E5-DETR-RETRE - FPEGUEE~AUR
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rights of such Grantor fo receive moneys due and 10 become due o it thereunder or in conpection
therewith, (1) all rights of such Grantor to damages arising thereunder and {1} all rights of such
Grautor to perform and 1o sxercise all remadies thereunder, in each case 1o the extent the grant
by such Grantor of a security interest pursuant to this Sgresment in its right, title and interest in
such contract, agreement, instrument or ndenties (1) i3 B0t prohibited by such contract,
agreement, mstrument or indenture without the consent of anv other party thereto, (b) would not
give any other party o such contract, agreement, instrument or indenture the right to terminate its
obligations thersunder, or (¢} is permitted with conseny If all necessary consents to such gramt of
a security intevest have been obtained from the other parties thereto (it being am:imtmd ihai the
foregoing shall not be deemed to obligate such Grantor to obtain sush consents); provided
the s:s:zregamg Hmitation shall not affecy, fmiy, restrict or npair the gram by such (:mtm' ofa
security interest pursuant to this Agresment in any Recsivable or any maney or other amounts
due or to bevome due under any such contract, agreement, nstrument or indenture,

S5t cations™ with respect i any Guarantor, Ml cidigations and Habilities of
such {}wanmr wmah ma‘e srise under or in connection with this Agreement | maiuﬁmg, without
limitation, Section 2} or any other Loan Document to which such Guarantor is a2 party, in sach
case whether on account of guarantee obligations, reimbursement obligations, fees, indempities,
costs, expenses or otherwise {including, withont Hmitation, &l fees and dishursements of counsel
i the Administrative Agent or to the Lenders that are required to be paid by such Guarantor
pursuant to the terms of this Agreement or any other Loan Document),

i 0 the collective reference to each Grantor other than the Borrower,

Imelisctual Droperty™ the collective reference 1o all rights, priorities and privileges
relating to mmi&&cmai property, whether arising nnder Usdted States, multinational or foreign
laws or otherwise, including, without Bmitation, the Copyrights, the Copyright Licenses, the
Patents, the Patent Licenses, the Trademarks and the Trademsrk Licenses, and alf rights o sue at
law or in equity for sny infringement or other impairment theveof, including the right to receive
all proceeds and damages therefrom.

iy smpane o™ any promissory note evidencing Ioans made by any Gramor to
Eeiﬁmgs oF amy s:sf :ix Subszdzm%

siment Bropenty™  the collective reference to (1) all “lovestment proparty™ as such
ferm I8 ﬁﬁm&i’i i Sm@am} -1 iﬂ of the Mew York UCC {other than any Forelgn Subsidiary
Voting Stock sxcluded Som the definition of “Pledged Stock™ and (1) whether or sot
constituting “lovestment property” as so defined, all Pledped Notes and ol Fledged Stock

sps T the collective reference 1o cach Bauer of any Tvestment Property.

snder Hedge Agreemunts™ all intevest rate swaps, caps or collar agresments or
simibar mmgmen&s mt&mi inte %}y ﬁze Borrower with any Lesder {or any Affiliate of any
Lender} providing for protection against foctuations in interest rates or currency exchange rates
or the exchange of nominal interest obligations, either generally or under specific contingencies.

“Pow Yok JCC the Uniform Commercial Code as from time 1o time in offect In the
Stare of New York

FOYREF-NEIR-QATHEFIRCIERG= AR
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hitgations™ (O in the cage of the Borrower, the Borrower Obligations, and (if) in the
caze of m&h {}uammm', s Guarantor Obligations,

“Patenis™ (€ all legters patent of the United States, any other country or any political
subdivision thereof, all reizsues and axtensions thereof and all gocchwill assoviated therewith,
inciuding, without Bmitation, any of the foregoing referred to in Schedule 8. (1) all applications
for letters patent of the United States or any other country asd all divisions, continuations and
cortinuations-in-part thersof, including, without timitation, any of the foregoing referred to in
Schedule &, and () all rights 1o obiain any reissuss or extensions of the foregotng.

atent Licsnse™ all agreements, whether written or oral, providing for the grant by or
o any Gmm@r of any mgm o manufacturs, use or sell any invenhion covered w whole or in part
by a Patere, including, without Hmttation, any of the foregoing referred o in Schedule 6.

ledged Notes' hedule 2, all Intercompany Notes at
any time ;sm@d ta axay Gmmar and aﬁ omm promussory m}iﬁi assued ¢ or held by any Grantor
{other than promigsory notes issued {1} in connection with sxtengions of wade oredit by any
Grantor in the ordinary course of busioess or (i) by members of mansgement of any Gragior in
connection with the acquisition of comamon stock of Holdings).

Pladeed Stock™ the shares of Capital Stock listed on Schedule 2. together with any
other shzsms smck »..aszmﬁw,tm, options or rights of any nature x&mmwa{ in respect of the
Capital Stock of any Person that may be issued or granted to, or beld by, any Grantor while thig
Agreement is in offect; provided that i no event shall more than 66% of the total owtstanding
Foreign Subsidiary Voting Stock of any Forgign Subsidiary be reguived 1o be pledged hereunder,

“Procesds™ all “proceads™ ax such ferm ix defined in Section $-306(1} of the MNew York
UCC and, in any ovent, shall include, without limitation, all dividends or other income from the
Investment Property, collections theveon or distributions or payments with respect thereto,

eoeivable™ any right to payment for goods sold or leased or for services rendered,
whes:hm' oOF B smh right is evidenced by an Instrument or Chattel Paper and whether of not &
has heen sarned by performance (including, without Hmitation, any Account},

“Seouritier 4ot the Securities Act of 1933, a3 amended.

radsrnarks™ () all radernarks, trade names, COrpOrAe DAMES, COMPANY DATSS,
business mm«w; mmwus business names, trade styles, service markx, logos and other source or
business entifiers, and alf goodwill associated therewith, now existing or herealter adopted or
acquired, all registrations and recordings thereof, and all applications in connection thevewith,
whether in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof or any other country o any political subdivision theveof, or
otherwise, and 2l common-law rights related thersto, including, without Hmitation, any of the
wrademark or servicemark registrations or applications for registrations referred 1o in Sghedule &,
and (i) the rightt © obiain all renswals thereofl

&(

ark License™ any agreemeny, whether written or oral, providing for the grant by
or 1o any Qrwmx Csf zem: mght to use any Trademark, inchading, without limitation, any of the
foregoing reforred to in Schedula 6.

ROPZAB~PEVE- U TRE-FIECOEET-AGR
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Hher Defini rovisions. (&) The words “hereof” “herem”, “hersto” and
“hersunder” and wars:&s of smﬁm m@m whm used in this Agrecment shall rofir to this Agresmentas a
whote and not 1o any particuder provision of this Agreement, and Section and Schedule references are to
this Agresment unless atherwise spacified.

{b) The meanings given to tervas defined herein shall be egually applicable w both the
singular and ploral forres of such ferms.

{e) Where the context vequires, terme refating ro the Collateral or any part thereof, whan
used in refation fo 8 Grantor, shall refer o such Grantor's {oliateral or the relevant part thereof

SECTION 2. GUARANTEE

Jd Gusraniss. {8y Bach of the Guarantors hereby, jointly and severally,
unconditionally ami irres m&s‘si}* guarantess to the Admindsirative anm:, for the ratable benefit of the
Lenders and their respective successors, indorsess, transforees and assigus, the prompt and complets
pavment and performance by the Borrower when dus (whether at the stated maturity, by accelerstion or
otherwise) of the Borrower Obligations,

{b} Anyihing hevein o o any ather Loan Document 1o the contrary notwithstanding, the
maximum Babitity of each Guarantor heveunder sod under the other Logn Docuenents shall in no event
gxceed the semount which can be puarantesd by such Guarantor under applicable faderal and state laws
refating to the insolvency of debtors (after giving effect to the right of contribution established in Section
2.2%

{2} Each Guamator agress that the Borrowsy Obligations may at any tine and from time
3¢ Hime exceed the amount of the Hability of such Guarantor bersunder withon? impaiving the gugrantee
contained in thiz Section 2 or affecting the rights and remediss of the Administrative Agsst or any
Lender hersunder.

{d} The guarantesr contained &y this Section 2 shall revnady i full force and effect wntid
all the Borrowsr Obligations {other than contingent chligations oot dus and pavable) and the obligations
of each Guarantor under the guaraniee contained in this Section 3 shall have been satisfBed by payment in
full, no Letter of Credit shall be owtstanding and the Commitmeniy shall be termingted, notwithsianding
that from tme o tmes during the torm of the Credit Sgreement the Borrower may be fres from sy
Borrowsr Obligations.

{e} hio pavment made bry the Borrower, any of the Guarantors, any othey guaranior o
any othey Person or received or collected by the Administrative Agent or any Lendey from the Borrowsy,
any of the Guarantors, any other guaranior or any other Person by virtue of any action or procesding or
any set-off or appropristion or application st any fme or Hom Hme 0 Hms in reduction of or in paymeen
of the Borrpwer Obligations shall be deemed o modify, raduce, release or otherwise affect the Hability of
any Cuarantor hereunder which shiall, sotwithstanding any such payinent (cther than any payment made
by such Guarantor in vespect of the Borrower Obligations or any payment regeived or collected from
such Guaranior in respect of the Borrower Obligations), remain Bable for the Borrower Obligations up to
the maximun Hability of such Guarantor hersunder untll the Borrower Qisligations {other than contingent
clligations not due and payabie) are paid m £l no Letter of Credit shall be pustanding and the
Corpmitments are terminated.
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Right of Contributiop.  Bach Subsidiary Guarantor heseby agrees that to the extag
that ¢ Subsidiary {}waﬁmr shaii hava g:smd raore than 1§88 proportionate share of sny payvment made
hevennder, such Subsidiary Guarastor shall be entitled © seek and recedve contribution from and against
any other Subsidiary Guarantor hersunder which has not paid #s proportionate share of such payment.
Bach Subsidiare Guarantors right of contribution shall be subject to the torms and conditions of Section
3.3, The provisions of thiz Ssction 2.2 shall in no respect lumit the obligations and lisbilities of any
Kubgidiary Guarantor o the Administrative Agent and the Lenders, and each Subsidiary Guarantor shall
remain Hable to the Administrative Agent and the Lenders for the full smeunt gusrantsed by such
Subsidiary Guarantor hereunder,

2. Subrogation. Morwithstanding any payment made by any Guarsator heveunder
or any seb-off or agﬁyimatsm m“' ﬁmds of any Guarantor by the Administrative Agent or aay Lender, a0
Ciuarantor shall be sntitled (0 be subrogated to any of the rights of the Admimstrative Agent or any
Lender against the Borrower or any other Guarantor or any collateral security or guaranise or right of
nifset held by the Administrative Agent or any Lender Ry the payment of the Borrower Obligations, nor
shall any Guararsor seek or be entitled 1o seek any contribution or reimbursement from the Borrowes or
any other Guarantor in respedt of payments sxade by such Guarantor heveunder, vt all amouats owing
to the Admirsstrative Agent and the Lenders by the Borrower on account of the Borrowsy Obligations
{other than indemniBoation oblipgations not doe and payabde) are pald in 84}, no Letter of Credit shall be
outsianding and the Comgnibrents are terminated. I soy amount shall be paid 10 any Guarantor on
account of such subrogation rights st any tiwe when all of the Borrower Obligations {other thay
indemnification obligations not due and payable) shall not have beew paid in ful], such amount shall be
held by such Guarantor in rost for the Administrative Agent and the Lenders, segregated from other
funds of such Guarantor, and shall, forthwith vpon receipt by such Guarantor, be fuened over 1o the
Adnunistrative Apent in the sxact form recerved by such imamamr {duly indorsed by such Guarantor 1o
the Administrative Agent, if requived), to be applied against the Borrower Qbligations, whether matured
o unenatured, inosuch order as the Admunistrative Agent may determing,

nancenents. st 2] he Borrower Qbligations. Fach Guarantor shall
remain chligated h@:rmné&r m\m ixhsfandmg t%s.at wzmzms zmy reservation of rights agatust any Guaranior
anct without notice © or further assemt by any Juarantor, any demund for payment of any of the Romrowsy
Obligations made by the Admirdstrative Agent or any Lender may be rescindad by the Adminsstrative
Agent or such Lender and any of the Borrower Obligations continued, and the Borrower Obligations, or
the liability of any other Porson upon or for any part thereof, or any collateral security or guarantes
thersfor or right of offSet with respect thereto, may, fom e 1o tine, It whole o in part, be renewed,
extendad, amended, modified, accelerated, compromised, watved, surrendersd or relessed by the
Administrative Agent or any Lender, and the Credit Agreement and the other Losn Documents and any
other documents exscuted and deliverad in connection therewith may be amended, modified,

supplemented or termunated, in whole or in part, as the Administvative Agent {or the Reguired Lenders or
all Lenders, as the case may be) may deem advisable from time to time, and any collateral security,
guarantes ov right of offeet ot any tirse held by the Administrative Agent or soy Lengder £or the pavment
of the Borrower Obligations may be sold, exchanged, waived, swrendeved or reloased. Neither the
Admnistrative Agent nor auy Lender shall have any obligation 1o protect, secure, perfect or hsure any
Lien at any time held by 2 as security for the Borrower Obligations or for the guarantee contained in this
Seotion 2 or any property subject thereto.

2.3 Guarantee Absolute and Unconditional. Fach Guarantor walves any and all notice
of the creation, rmewa.} exmasim o a&amai of aﬁv of the Borrower Obligations and notice of or prmf
of reliance by the Administrative Agent or any Lender upon the guarantee comtained in this Section 2 or
acceptance of the guarantee contained in this Section ) the Borrowsr Obligations, snd any of thewm, shall
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conclusively be deemed 1o have been created, contracted or Incurred, o renewsd, extended, amended or
watved, in relfance upon the guarantes contained in this Section 2; and all dealings bevween the Borrower
and any of the Guarantors, on the one hand, and the Administrative Agent and the Leaders, o the cther
hand, kewise shall be conclusively prosumed to have been had or consummated in reliance upon the
guarantes containesd in this Section 2. Each Guarantor waives diligence, pressutient, protest, demand
for payment and notice of default or nonpayment o or upon the Borrowsr or aoy of the Guarantors with
respect 10 the Borrower Obligations.  Each Guarantor understands and agroes that the guaraniee
contained in this Section 3 shall be construed a8 2 continuing, absolute and unconditional gusrantee of
payment without regard to {a) the validity or enforceahility of the Credit Agresment or any other Loan
Document, any of the Borrower Obligations or any other collateral security thevefor or guarantes or right
of offset with respect thereto at any time or from time to thoe held by the Administeative Agent or any
Lander, (b) any defeuse, set-off or counterclaim {other than & defense of payment or performance) which
swy at any tme be available 1o or be asserted by the Borrower or any other Person against the
Adoinistrative Agent or any Lender, or (o} any other ciroumstance whatsoever {with or without notice to
or knvwledge of the Borrower or such Guarantor) which constitutes, or might be consirusd fo constitute,
an equitable or legal discharge of the Borrower for the Borrower Obligations, or of such Guarantor undes
the guaramee cotained in this Section 2, in bankruptey or i any other instance. When making any
demand hereunder or otherwise pursuing Us rights and remedies bersunder against any Guarantor, the
Admnistrative Agent or soy Lender may, but shall be under no obligation to, make 3 similar demand on
or otherwise pursne such rights and remedies a8 it may have against the Borrower, any other Guarantor o
any other Person of against any collateral security of guarantes for the Borrowsy Obligations or any right
of offser with respect thereto, and any failure by the Administrative Agent or any Lender to make any
such demand, to pursue such other rights or remedies or to collect any payments from the Borrower, any
other Guarantor or any other Ferson or to realize upon any such collateral security or guarantes or to
exercise any such right of offbet, or any release of the Rorrower, any other Guarantor or assy other Person
or any such collateral security, guarantee or right of offvet, shall not refieve any Guarantor of any
shligation or Hability hereundes, and shall not impair or affect the rights and remediss, whetlier express,
unplied or available as & matter of law, of the Administrative Agent or any Lender against any Guarantor,
For the purposes hersof “demand” shall include the commencement and continuance of any legal
proceedings.

Reinstatement The guarantes contained i thds Section 2 shall continue to be
effective, or be reinstated, a8 the case may be, if at any thne payment, or any part thereof, of any of the
Borrower Obligations is rescinded or must otherwise be restored o retwrned by the Administrative Agent
or any Lender upon the insolvency, bankruptoy, dissolution, Hquidation or reorgasization of the
Borvower or any Guarantor, or upon o as a result of the sppolatment of a receiver, intervenor or
conservator of, of trustes or similar officer foe, the Borrower or any Guaranior or any substantial part of
its property, or otherwize, all as though such payments had not been made,

47 Payments. Bach Guaranior hereby guarantees that pavments hereunder will be paid
to the Administrative Agent without set-off or counterclm in Dollars at the office of the Administrative
Agent lovatad at 270 Park Avenue, New York, New Vork 10017,

SECTION 3. GRANT OF SECURITY INTEREST

Each Grantor hereby assigns and transfers to the Administrative Agent, and hereby
grants o the Administrative Agent, for the ratable benefit of the Lenders, a security inferest in all of such
Granter’s vight, title and interest in the following property sow owned or at any fune heveafter soquired
by such Grantor ar in which such Grantor now has or at any time in the future may acquire any right, title
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or interest (collectively, the *Collateral™, as coliateral security for the prompe and complete payment and
performance when due (whether atf the stated maturity, by acoederation or otherwize} of such Grantor's
Obligations:

{a} A Accounts;

(b} all Chattel Paper;

{3 all Conyacts;

{§) all Deposit Accounts;

(e all Documents;

{f) all Equipoent;

{g} all Geperal Intangibles;

) all Instumenis:

{1} all Imtellectusl Property;

{i} all Inventory,

{&y all Investment Property,

(1} all books and records pertaining o the Collateral; and

{my} 0 the extent not otherwise mchuded, all Proceeds and products of any and sl of the

foregoing and all collateral securily and guarantess given by any Person with respect to any of
the foregomg.
SECTION 4. REPRESENTATIONS AND WARRANTIES
To induce the Administrative Agent and the Lenders to enter fino the Cradit Agreement

and to indoce the Lenders to make thelr respective extonsions of credit 1o the Borrower theveunder, cach
Grantor hereby represents and warrants to the Administrative Agent and sach Lender that:

4. Mo Qiher Lisps. Except for the security interest granted (¢ the Administrative
Agent for the ratable bﬁmﬁ: ef zhe Lmﬁm pursuant 1o this Agreement and the other Liens permitted to
exist on the Collateral by the Cradit Agreement, such Grantor owns sach item of the Collaters! free and
clear of any and all Liens or clatms of others. No valid and snforpesble financing statoment or other
public notice with respect 1o all or any part of the Collateral i on file or of record in any public office,
exeept such as have been filed in favor of the Administrative Agent, for the ratable benefit of the
Lenders, pursuant 1o this Agresroent or a8 are permittad by the Credit Agreemen,

*eriected ] Pri Liens. The security inderests granted purspant to this
Agreement {a} upm mmgs imcm of the fﬁmg& mwrdmgx andd othey aotions speeified on Schedule 3
{which, in the case of all fillngs and other documents referred 1o on said Schedule, have been deliversd ta
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the Adnunistrative Agent in completed and duly executed form} will constitute valid perfected security
interests in all of the Collateral in favor of the Administrative Agent, for the ratable benefit of the
Lenders, as collateral security for such Grantor's Obligations, enforceable in sceordance with the terms
hereof against all creditors of such Grandor and any Persons purporting o purchase any Collateral from
such Gramtor and () are prior 1o all other Liens on the Collatera] in existence on the date heveof excem
for Liens permitted by the Credit Agreement.

- F Executive Office. On the date heveof, such Gramor's jurizdiction of
organization and tha }aaaimn of mcis {Emmm' s chief executive office or sole place of business are
specified o Schedule 4.

vegony and Eguproent. On the date hereof, the Inventory and the Equipanent
{other than m@baie g@ods ) are kega-t at tim thmns fisted on Schedule .

hicts. None of the Collateral conatitutes, or is the Procesds of, Farm

Products,

vesin roperty. {a) The shares of Pledged Stock pledged by such Grantor
hereunder mmumte aéﬁ tha: mw& and outztanding shares of all classes of the Capital Siock of each
Issuer owned by such Grantor or, in the case of Foreign Subsidiary Voring Siock, ifless, 68%¢ of the
cutstanding Foreign Subsidiary Voting Stock of such relevarg Issuer,

by All the shares of the Pledged Stock have besn duly and validly issued and are fully
paid and nonagsessable (unless such Pledged Stock relates to a partnership or lmited lability company}.

{¢ To the bast of each Grantor's knowiedge, sach of the Pledged Notes comtitutes the
fegal, valid and binding obligation of the obdigor with respect thereto, enforceable n aecordance with its
terms, subiect 1o the effects of bankrupicy, isolvency, frandulent conveyancs, reorganization,
moratorium and other similar laws relating 1o or affecting creditors’ rights generadly, general sguitable
principles {whether considered in 3 procesding in equity or at law) and an implied covenant of good faith
and fair dealing.

{d}y Such Grantor ig the record and hensficial owner of, and hag title o, the Investment
Froperty pledged by &€ bersunder, free of any and all Liens or options in favor of, or claims of, any other
Ferson, except the security woterest oreated by this Agreemant or permitted by the Credit Agresment,

4.7 Receivabdes. (a) No amount payvable to such Grantor under or in connsction with
any Recetvable is evidenced by any Jostrument or Chattel Paper which has not besn delivered to the
Adminusirative Agent,

{b} None of the obligors on any Recetvables iy 3 Governmental Authority,

4.8 Coniracts. {3} No consent of any party {other than such Grantor) to any Contract is
required, or puspornts 1o be reguired, in conmection with the execution, delivery and performance of this
Agrsement other than any consent which has been obtained by such Gramtor.

{o} Each {Confract ix in fdl force and effecy andg, 1o the best of each Grantor’s

knowledge, constitutes a valid and legally enforceable obligation of the partics theveto, subject to the
effects of bankruptey, insolvency, fraudulent convevance, reorganization, moratorhum and other similar
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taws refating to or affecting oraditors’ rights generadly, geveral equitable principles (whether considered
0 a proceeding i equity or ab Taw} and an ioplied covenant of good faith and fair dealing,

{c} To the best of such Grantor’s knowledge, neither such Grantor nor any of the other
parties to the Contracts is in default in the performance or observance of any of the terms thereof in any

{d} To the best of such Grantor”s knowledge, the right, titde and interest of such Grantos
in, to and under the Contracts are not subject 10 any defenses, offtely, counterciaims or claims.

(o} Such Grantor has deliversd to the Administrative Agent a complete and correct copy
of each Contract, inchading sl amendiments, supplements and other modifications thersto,

{f) Mo amount payable to such Gramtor under or in connection with any Contract i
evidenced by any lostrument or Chattel Paper which has not been delivered 1o the Administragive Agent.

{g} None of the parties to any Contract v a Governmental Authority.

=} P

3 Schaduie § lists all registered, patented and applied for

ual Propeniy, {8 Sghes
Intellectual Property owned by such Grantor In ity own name on the date hevenf

0

{b} On the date heveof, all rmaterial Intelloctual Property owned by any Grantor i
subsisting and unexpired, has not been adfudicated invalid or unenfiorceable, has not been abandoned and
10 the best of such Grantor’s knowledge dogs not infringe the intellectual property righis of any other
Ferson

{x} Except as set forth in Schedule 8, on the date hereof, none of the Intellectual
Froperty owned by any Grantor s the subisct of any licensing or franchise sgresment pursuant to which
such Gramtor is the Heensor or franchisor,

{d} No helding, decision or judgment has besn rendered by any Governmental Authority
which would lmit, canced or question the validity of, or such Grantor's rights in, any Intellecrusl Propesty
w any respect that cowldd ressonably be expected 1o have 8 Material Adverse Effect,

{e} No action or proceeding is pending, or, 1o the knowledge of such Grantor,
threatened, on the date hereof (1) seeking to Hrolt, cancel or question the validity of any Imteliecruat
Property owned by Grastor or such Grantor's ownership intevest therein, or (i) which, if adversely
determined, would have a material adverse effect on the value of the Intellectual Property cwned by any
Grantor, taken a8 3 whole,

SECTION 5. COVENANTE

Each Grantor covenants and agrees with the Administrative Agent and the Lenders thas,
from and after the date of this Agresment unti! the Qbligations (other than indemnification shdigations
net due and payable) shall have been paid in full, no Letter of Cradit shall be outstanding and the
Commitments shall have terminarsd:

A Bang. If sny amount
ced by any
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Inserument, Certificated Security or Chattel Paper, such Instrument, Certificated Security or Chattel
Paper shall be promptly delivered to the Administrative Agent, duly indorsed in 3 manner reasonably
satisfactory to the Administrative Agent, to be beld as Collateral pursuant 1o this Agrecment,

5.2 Ma dafinsuranss. (8 Such Grastor will maintain insurance policies as
veqguived by the tm;ht Agmnem

(b} All such nsurance shall (1) provide that oo cancellation theveof shall be effective
until at least 30 days after receipt by the Administrative Agent of written notice thereof and (1) name the
Admsinistrative Agent a8 insured party or loss payves.

(¢} The Borrower st deliver 0 the Adminiswrative Agent a report of g reputable
insurance broker with respect o such insurance on the date hersof and such supplomental reports o the
sxtent of materiad changes I coverage with respect thereto,

sBgations. Such Grantor will pay and discharge or otherwise satisty at
or hefore maturity or befors they bm@m@ s:&éim{gam: as the case may be, all taxes, assessments and
governmental charges or levies muposed upon the Collateral or o respect of income or profits therefrom,
ag well a5 all clatims of sny kind (including, without limitation, claims for labor, materials and supplies)
sgainst or with respect 1o the Collateral, sxcept that no such charge need be paid if the amount or validity
thereof is currently being contested n good faith by appropriate proceedings, reserves in conformity with
GAAP with respect theveto have been provided on the books of such Grantor and such procesdings could
not reasonably be expected to result in the sale, forfeiture or toss of sny materiad portion of the Collaterat
oF Any interest thevein

5.4 Mantenanee of] cted Security hterasts Furd ocumentaten {a) Suwh
Grantor shall madnain sme gmw mm&at cmﬁ&d Ew ﬁm Agrmmt asa pesfmmi swmw nterest
havisg at least the priovity described in Section 4.2 and shall use commeveially reasonable effors o
defend such security intevest against the cladme and demands of al] Persons whotmsosver.

(b} Such Grantor will furnish o the Adminisrrative Agen from time to Sme siatements
and schedules further identifying and describing the assets and property of such Gramtor and such other
reports in connection therewith as the Administrative Sgent may reasousbly request, all in reasonable
detail.

{o} At any time and fom time to time, upon the written reguest of the Administrative
Agent, and at the sole axpanse of such Grantor, such Grantor will prowptly and duly executs and deliver,
and have recorded, such further fnstruments and documents and take such further astions as the
Administrative Agens wmay reasonsbly request for the puspose of obtaining or pressrving the Al benefits
of this Agreement and of the rights and powsrs hersin granted, ncloding, witheut Emitation, (8 fling
any ﬁn&mmg oF continuation statements under the Uniform Commersial Code {or other similar faws) in
effect in any jurizdiction with respect to the security intevests created hersby and (1) in the sase of
Invesument Property, Deposit Accounts and any other relevant Collateral, taking any actions necessary in
enable the Administrative Agent to obtain “control” {within the meaning of the applicable Uniform
Commercial Code) with respect therato.

35 Changes ; e g, (83 Such Grantor will uo permit any of the
{nventory or Eqmgmmt m be keg}t ai & imixm mhs@ than those listed on Schedule 3, undess within 30
days’ it gives written notice o the Administrative Agent thereof snd delivers to the Adminisirative Agent
{1 all additional executed financing statements and other documents reasonably requested by the
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Admindstrative Agent © maintain the validity, gezfmm and priority of the security interests provided
for hersin and (8) a written supplesnent to Schadule 3 showing any additional location at which Inventory
or Equipment shall be kept.

{h) Such Gramtor will not, except upon 15 dayy’ pricr writen notice o the
Administrative Agent and delivery 1o the Administrative Agent of afl additional sxecuted financing
statements and other documents reasonably requested by the Administrative Agent 10 maintain the
validity, perfection and priority of the security interesty provided for herem:

{1} change ity jurisdiction of organization or the Jocation of ity chief exesutive office or
sole place of business from that referred o 1o Section 4.3, or

(i) change its name, wderdity or corporate structure to such an extont that any fnancing
statemnent filed by the Administrative Agent in connection: with this Agreement would become
misiepading.

3.6 Nugices. Such Grantor will advise the Admindstrative Agent promptly, in reagsonable
detail, off

{8} any Lien {other than security interests created hereby or Lisns permitted under the
Cradit Agreement) on any of the Collsteral which would adversely affect the ability of the
Advdnistrative Agent to exeroive any of 3 reonelies hereunder; and

(b} of the cccurrence of any other event which could reasonably be sxpected to have a
waterial adverse effecr on the aggregate value of the Collateral or on the securly interests created hereby.

5.7 Investment Properte. (8} U such Grantor shall become entitled to reveive or shall
receive any stock certificate {including, without limitation, any certificate representing a stock dividend
or a distribotion in connection with any reclassification, increase or reduction of capital or any certificate
issued in copnection with any reorgamization), option or rights in respect of the Capital Stock of any
fesuer, whether in addition to, n substitution of, a8 a conversion of), Or in exchange for, any shares of the
Pladged Sk, or otherwise in respest thereof, such Grantor shall accept the same as the agent of the
Administrative Agent and the Lenders, hold the same in trust for the Administrative Agent and the
Lenders and deliver the same forthwith to the Admindstrative Agent in the exact form received, duly
indorsed by such Grantor to the Administrative Agent, if required, together with an undated siock power
covering such certificate duly executed in blank by such Gramor and with, if the Administrative Agent so
reasonably requests, signature guarantesd, to be beld by the Administrative Agent, subject 1o the teros
hereof, ay additional collateral security for the Obligations. Any sums paid upon or in respect of the
Investment Property upon the higuidation or dissolution of any Issuer shall be paid over to the
Adminisivative Agent to be held by it hereunder as additional collateral security for the Obligations, and
in case any distribution of capital shall be made on or in respect of the Tnvestment Property or any
property shall be distributed upon or with respect 1o the Investment Froperty pursuant to the
recapitatization or reclassification of the capital of any Issuer or pursuant (o the recrganization thereot,
the property so distributed shadl, unless otherwise subject 1o 3 perfected sequrity inferest in fhvor of the
Admrndstrative Agent, be delivered to the Administrative Agent 1o be held by it heveunder a5 additional
collateral security for the Obligations. If any sums of money or property so paid or distributed in respect
of the Investment Property shall be recetved by such Grantor, such Grantor shall, wintil such money or
property is paid or deliversd 1o the Administrative Agent, hold such money or property In trust for the
Lenders, segregated from other funds of such Grantor, as additional collateral security for the
Qbligations.
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(b Without the prior written consent of the Admunistrative Agent uch consent not o
he unreasonably withbeld), such Grantor will not {1} vote to enable, or take any other action o peveit,
amy fssuer to msue sy stock or other equity securities of any nature oF 10 issue any other securities
convertible into or granting the right to purchase or exchange for any stock or other squity sscurities of
any wature of any Essuer, () sell, assign, wansfer, sxchange, or ctherwise dispose of, or grasd any option
with respesct 1o, the Iovestment Property or Procesds thereof {except pursuant to a transaction exprassly
permitted by the Credit Agreement), (1) create, ntur ov permit to exist any Lien or option fo favor of, wr
any claim of any Person with respect 1o, any of the Investment Property or Procesds thereod, or any
fnterest theveln, except for the ssourity nterests oreated by this Agreement or expressly permutied by the
Cradit Agreement or {Iv) enter into any agresment or undertaking restrictiog the right or ability of such
Grantor or the Administrative Agent 1o sell, assign or transfer any of the Investment Propesty o Procesds
thareod

{} In the case of sach Grantor which ix an Issuer, such lesusr agrees that (3} it will be
Bound by the tenms of this Agreement relating to the Investment Property ssued by # and will comply
with such terms msofar e such torms are apphicabde to &, () 8 will notify the Admintstrative Agent
promptly in writing of the occurrence of any of the svents described in Secrion 5.7{a} with respect to the
fnvestrnent Property issusd by it and (1) the tevms of Bections 6.3(c) and 8.7 shall apply to ¥, mutatx
mutandis, with respect to all sctions that may be required of it pursuant to Section 8.3{¢) or 6.7 with
respest 1o the Investment Property ssued by 1.

eosivables. (ther than in the ordinary course of business, such Grantor will oot {3)
SYAR ANy eXiension @i’ the nm& af payment of any Receivable, (U} compromise or seitle any Receivable
for lesy than the full amount theveof, (11} release, wholly or partially, any Person Hable for the payment
of any Receivable, {iv) allow any credit or discount whatsoever on any Recstvable or {v) amend,
suppiement or modify any Receivable in any manney that could adversely affect the value thereof

5.9 Conacts. Such Grantor will deliver to the Administrative Agent a copy of sach
material demand, aotice or document recetved by € relating in any way o any Contract that gusstions the
validity or enforceability of such Contract.

intellevtual Property. {8 Such Grantor (sither Hiself or thepugh Uoensees) will use
commercially rmmah}e %ffmm o {1} continue W use sach material Trademark on sach and every
trademark class of goode %@?iﬁ&ﬁbiﬁ o s current line as reflectad i I current caislogs, brochures and
prive lists in ovdey to mamtain such Trademark i il force free Bom any claim of abasdonment By none
use, () mapaio substantially as in the past the guality of products and services offered under such
Trademark, {11} use such Trademark with the appropriate notice of vegistration and all other notices and
tegends required by applicable Requirements of Law, {iv) oot adopt or use sny mark which is confisingly
simdlar or 3 colorable imitation of such Tradernark unless the Administrative Ageat, for the ratable
berelit of the Lenders, shall obtain a perfevted security intevest in such mark purniant 10 this Agresment,
and {v} not {and not permit any Hoensee or sublicensee therenf 10} do any act or knowingly omit 1o do
any acy whereby such Trademark would reasonably be sxpected to become lnvalidared or impaired in any
WRY.

{b} Such Grantor (elther Rself or through Heensess) will not do any act, o omit so do
any act, whereby e material Patent would ressonably be sxpecied o become forfoited, abandoned or
dedicated tvy the public.
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(£} Such Gramtor {either izelf or through lcensess) will not do any act that knowingly
uses any material Intellectual Property to infringe the inellectual property rights of any other Parson.

{d} Such Gramor will notify the Administrative Agent and the Lenders immediately if 2t
knows that any application or registration relating to sy manial Intellectual Property is kely to
become forfeited, shandoned or dedicated to the public, or of any adverse detertaination or development
{inctuding, withowt limitation, the institution of, or any such determination o development in, any
proceeding in the United States Patent and Trademark Office, the United States Copyright (OfFos or any
cowrt or tribunal in any country) regacding such Grantor's canersiip of, or the validity of, any material
{ntellectual Froperty or such Grantor’s right to register the same or 1o own and maintain the same.

(e Whenever such Grantor, etther by tself or through any agent, emploves, lcensee or
designes, shall file an application for the registration of any Intellectual Property with the United States
Patent and Trademnark Office, the United Stares Copyright Office or any similar office or agency in any
other country or any political subdivision thersof, such Grantor shall report such filing to the
Administrative Agent within thirty Business Days after the last day of the flscal quarter In which such
filing oocurs. Upon reasonable request of the Administvative Agent, such Grantor shall execute and
deliver, and have recorded, any and all agreements, instrinmenss, documents, and papers as the
Administrative Agent may request 10 evidence the Administrative Agent’s and the Lenders’ security
interest in any Copyright, Patert or Trademark and the goodwill and general intangibles of such Grantor
refating therste or reprasented thereby,

{f} Such Grantor will take all steps which in such Grantor’s commercially reasonable
discretion it deems reasonable and necessary, including, without Hmitation, iy any procesding before the
United States Patent and Trademark Office, the United States Copyright Office or any similar office or
agency in any other country of any political subdivision thereof, to maintatn and pursue sach application
{and to obtatn the ralevant registration} and to maintain sach registration of the material Tntellsctual
Propeety, including, without lmitation, filing of spplications for renewal, affidavits of wse and affidavits
of ncontestability,

(8} In the event that any material Intellectual Property is infringed, misappropriated or
difuted by a thivd party, such Grantor shall (D ke such actives as such Grantor shall reasonably deem
appropriate under the clroumstances 1o protect such Intellectual Property and {11 if such ntellectuat
Froperty is of marerial sconcmie value, promptly notify the Administrative Agent after it learns thereof
and sue for infhingement, misappropriation or dilution, to seek injunctive relief where appropriste and to
recover any and all damages for such infringsment, misappropriation or dilution,

SECTION &, REMEDIAL PROVISIONS

&1 ContmnMattens Belatiis o R pemivables. (a8} Arany tme afller the cccurrence and
during the continuance of an Bvent of Default, the Admirdstrative Agent shall have the right 1o make test
verifications of the Recelvables in any swuner and through any medium that it reasonably considers
advisable, and sach Urantor shall furnish all such sssistance and information as the Administrative Agent
may require in connection with such test verifications. At any time after the scourrence and during the
continuance of an Bvent of Default, upon the Administrative Agent's rquest and at the expense of the
refevant Grantor, such Grantor shall canse independent pubiic sccowntants or others satisfactory to the
Administrative Agat to firnish to the Administrative Agent reports showing reconcilistions, aging and
teat verifications of, and trial balances fiwr, the Receivables,

SUPRNE-URTO~0FIRE - P EOCEBU-LER

REEL: 006262 FRAME: 0419



{b} Af any time after the ooourrencs and during the continuance of an Bvent of Default,
the Administrative Agent may collect the Reosivables and, if so requested by the Administrative Agent,
the relevant Grantor shall cogse collecting ##s Receivabdes. I required by the Administrative Agent at
ary time affer the occuwrrence and during the continuance of an Event of Default, any payroents of
Recetvables, when collected by any Grantor, (1) shall be fortbrwith (and, i any even, within two
Business Days) deposited by such Grantor in the exact form received, duly indorsed by such Grantor
the Admnistrative Agent ¥ required, in & Collaseral Account maintained under the sole domindon and
control of the Administrative Agent, subject to withdrawal by the Administrative Agens for the acoount
of the Lenders ondy as provided in Section 6.5, and (i) until 50 rorned over, shall be beld by such Grantor
iry trust for the Administvative Agent and the Lenders, segregated froun other funds of such Granton

{) After the cocurrence and during the continvance of an Eveny of Defaul, a1 the
Administrative Agent's request sach Oramtor shall deliver to the Admindstrative Agent all origing! and
ather docwments evidencing, and relating o, the agreementy and transachiony which gave rise to the
Receivables, including, without hmitation, all original orders, invoices and shipping recsipts.

Lonununicadons with Obligors: Gragtors Esmadn Linble. {8 The Administrative
Agent ity s OWD BUme OF i fhae name @f amm m& a& my mm aftet ﬁa& cccnsTence and sﬁamng the
contisuance of an Event of Definddt, communicate with obligors uader the Recsivables and parties o the
Comtracts 1o verify with them © the Administrative Ageat’s satisfaction the sxixlence, ampunt and teoms
of any Recarvables or Contracty,

(&) Upon the request of the Admiraxtrative Agent ab any time after the cecurrence and
during the vontinuance of an Bvent of Defaull, sach Grantor shall neaify obligors on the Recetvables and
partiss to the Conracts that the Becelvables and the Contracts have been assigned to the Administrative
Agent for the ratable benedtt of the Lenders and that pavments n respest thereof shall be made divectly to
the Administrative Agest

{c} Anyihing herein to the contrary notwithstanding, each Grantor shall remain linble
uder each of the Recetvables and Conmtracts 1o observe and perform all the conditions and obligations 1o
be sbserved and performed by it thersunder, &l in accordance with the terms of any agresment giving
rize therste. Neither the Adnunisirative Agent nor any Lender shall have any obligation or Hability under
any Receivable {or any agreement giving rise thereto) ar Contract by reason of or arising out of this
Agreement or the receipt by the Admivisirative Agent or any Lender of any paviment relating thersie, nor
shall the Admnistrative Agent or any Lender be obligated o any manper © perform any of the
obligations of any Grantor under or pursuant to any Recelvable {or any agreoment giving rise thereto) or
Contracs, 1o maks any payment, to make any guiry a8 10 the nature o the sufficiency of any payment
received by U or 88 to the sufficiency of any performance by any party thersunder, to present or file any
claim, to take any action 1o enfores any performance or 1o collsct the paviment of any amounts which may
have been assigned 10 1t o o which B may be sntitled at any time or times,

&3 Pledped Siogk {8 Unless an Bvent of Defoult shall have occurred and be
sontinuing and the A&mmzs&rmwg Agesm shall have given writien notice 1o the relevant Grantor of the
Admindstrative Agent’s intent 10 exercise its corrssponding rights pursuant o Section §.3(b), sach
LGrantor shall be permuitted 1o recsive all cash dividends paid in respect of the Pladged Stock and all
payments made i respect of the Pledged Notes, 1o sach case paid i the normal course of business of the
relevant Issuer, 1o the extent permitted in the Credit Agresment, and 1o sxercise all voting and corporate
rights with respect 1o the Investment Property; provided. howeves, that po vote shall be cast or comporate
right exevcned or other action taken which, in the Admotvistrative Agent's reasonable fudgment, would
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e the Collateral or which would be inconsistent with or result in any violation of any provision of
the Cradit Agreemen, this Agreement or any other Loan Dosument.

{b) I an BEvent of Defauh shall ocour and be continning and the Administrative Agent
shadl pive written notice of #3 mitnt to exereise such cights to the relevant Grantor or (rantors, {1} the
Administrative Agent shall have the right to receive any and all cash dividends, payments or other
Proceeds paid in respect of the Tnvestment Property and make application thereof to the Obligations in
such order as the Administrative Agent may determine, and (8} any or all of the Investment Property
shall be registered in the name of the Administrative Agent or i nomines, and the Administrative Agent
or it nomines sy thereafier exercise (X} all voting, corporate and other rights pavtaimng 1o such
fvestment Propenty 8t sny mesting of sharshiciders of the redevant Issuer or Issuers or otherwise and
{¥} any and all rights of conversion, sxchange and subscription and any other rights, privileges or options
pertaining © such Investment Property as if it were the absolute owner thereof (including, without
limitation, the right to exchange at us discretion any and all of the Investorent Propevty upon the merger,
consedidation, recrganization, recapiialization or other fundamental change in the corporate stroctere of
any Isauer, or upon the exercise by any Grantor or the Adeoinistrative Agemt of any right, privilese or
option periaining to such lovestment Property, and in connection therewith, the sight to depusit sod
deltver any and all of the Investment Property with any commities, depositary, transfir agent, registrar or
other des;gmmd ageney upon such terms and conditions as the Administrative Agent may determing), all
without habdliy except to acosum for property actually received by if, but the Administrative Agent shall
have ne duty to any Grantor 1o exercise any such right, privilege or option and shall not be responsible
for any failure o do 30 or delay o so doing.

{¢} Bach Grantor hersby authorizes and nstructs each fssuer of any Investment Property
pledged by such Grantor bersunder o {1} comply with any instruction received by it from the
Administrative Agent rowriting that (x) states that an Event of Default has ocourred and is cominuing
and (¥} is otherwise inacoordance with the terms of this Agreentent, withowt any other or further
instructions from such Grantor, and sach Gramtor agrees that sach Issuer shall be fully protected in so
complying, and (if) undess otherwise expressly permitted hersby, pay any dividends or other payments
with respect (o the {ovestment Propenty divsctly o the Administrative Agent,

arned Quer Yo A siative Agsnt. In addition to the rights of
the Aﬁm&n&ﬁ‘m&w Agmt and the L&ﬁera sp&sﬁsxi m gmm &1 with respect to payments of
Receivables, if an Bvent of Default shall occur and be continuing, all Proceeds received by any Grantor
consisting of cash, checks and other near-cash iterns shall be held by such Grantor {n rust for me
Admanistrative Agent and the Lenders, segregated rom other funds of such Grantor, and shall, fortiowvith
upon reesipt by such Grantor, be turned over to the Administrative Agent in the exact form receivest by
such Gramtor {duly indorsed by such Grantor to the Admdnistrative Agen, if requived). All Procesds
received by the Administrative Agent bereunsder shall be held by the Administrative Agent in a Collateral
Agcowrt maintained wader its sole dominion and control. Al Pms;:mds while held by the Administrative
Agent in a Collateral Account {or by such Grantor in trust for the Administrative Agent and the Landers)
shall continue 1 be held ag collateral security for oYl the Obligations and shall not constitute pavmend
thereof until applied as prowided in Section 6.5,

.S Apnlications pds. Al such ttervals as moay be agreed upon by the Borrower
and the Administrative i&gﬁm z:zr :f an %wmt of Defsult shall have occurred and be continuing, at any
tisne at the Administrative Agent's election, the Administrative Agent may apply all or any pant of
Frogeeds held in any Collateral Account in payment of the Ohligations in such order gs the
Adhministrative Agent may olect, and any part of such funds which the Administrative Agent sloots wol $0
to apply and deems not required gs collateral security for the Obligations shall he paid over from time to
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time by the Administrative Agent 1o the Borrowsr or to whomsoever may be lawfully satitled 1o receive
the same.  Any balance of such Procesds remaining after the Obligations (nther than indemndBcation
chlipations not dus and pavable) shall have been paid in full, no Letters of Cradit shall be cuistanding
and the Commitments shall have lerminated shall be paid over to the Borcower or 10 whomscever may be
fawfully stitled © receive the same

Code and Other Remediss. I an Bvent of Default shall coour and be cominuing, the
Adminstrative Agms on i}eimif (:s{ ?h@ 5. mdem., may sxercige, in additton 1o all othey vights and romedies
granted to them in this Agresment and in any othey instrument or agresment securing, evidencing or
relating to the Obligations, all rights and remeodies of & seoured party under the New York UCC or awy
other apphcable law, Without Nmiting the generality of the foregoing, the Adminisirative Agent, withowt
demand of perfiemance or other demand, prosentment, protest, advertisement or notice of any kid
{except any notice required by law referred to below) to or upon any Grantor or any other Person {all and
each of which demands, defenges, advertisements and notices are heveby walved), may in such
circumstances forthwith collect, receive, appropriate and realize upon the Collateryd, ov any pary thereof,
and/or may forthwith sell, lease, assign, give option or options to purchass, or otherwise dispose of and
deliver the Collateral ar any part thereof {for contract 1o do any of the foregoing), in one or wore parcels
at public or private sale or sales, at any sxchangs, broker's board or office of the Administrative Agent or
any Lender or elsewhere upon such terms and conditions a8 i may deem advisable and 8t soch privces as
it may deemn best, for cash or on oredit or for foture delivery withoot ssxwmption of any credit rixk. The
Administrative Agent or any Lender shall have the dight upon any such public sade or sales, and, 1o the
extent poroutted by kow, upon any such private sale or sales, © purchase the whols or angy part of the
Cotateral 30 sold, free of any right or sgity of redemption i any Grantor, which right or squity 8
herghy walved and released. Each Grantor fusther agrevs, at the Administrative Agent's raquest, 1o
assemble the Collateral and make it available to the Adminisirative Agent at places which the
Administrative Agent shall reagonably select, whether at such Grantor's promises ov slsewhere. The
Adminisirative Agent shall apply the net procesds of angy action taken by it pursuant 1o this Section &.8,
afler deducting sl reasonable costs and expenses of every kind incurred i connection therewith or
incidental to the cars or safekeeping of any of the Collateral or in any way relating to the Collaterad or the
rights of the Administrative Agent and the Lenders hereunder, including, without limitation, reasonable
attorneve’ feos and disbursements, {o the paviment in whole or in part of the Obligations, i suach order as
the Adminisivative Agent muy slect, and only after such application and after the paviment by the
Admindstrative Agent of any othey amount reqguirad by any provision of law, including, withow
Hmitation, Section 9-804(1¥¢) of the New York UCT, need the Adminisirative Agent account for the
swrphes, i any, 0 any Gramior. To the sxtent pernyitted by applicable law, sach Grantor walves all
cladms, damages and demands 8 may acquire againg the Admindstrative Agent or any Lender avising out
of the exercize by them of any rights bersunder. I any notice of 8 proposed sale or other disposition of
Collwteral shall be reguived by law, such notice shall be deemed reasonable and proper W given af least 10
days befors such sale or other disposition

w7 Bepistration Rights. {81 If the Adnunistrative Agent shall determine to sxercize its
right to sell any or 333 ::sf :he ?i@dg@ﬁ Stmk pursuant o Section 6.6, and U i the opinion of the
Administrative Agent it is nevessary or advisable to have the Pledged Stock, or that portion thersof to be
sold, registered under the provisions of the Securities Aot the relevant Grantor will cause the Issuer
thereo! 1o (1) exwecute and deliver, and cause the divectors and officers of such Issuer (o oxecute and
deliver, all such nstruments and docurnents, and dao or causs 1o be done all such other acts as may be, in
the opinion of the Administrative Agent, netessary or advisable to register the Pledged Stock, or that
portion theread 10 be sold, wnder the provisions of the Securities Act, (i) use iy commercially reasonabis
efforts 0 cause the registration statement relating thereto to become effective and to remain effective for
a period of one yeay from the date of the frst public offering of the Pledged Stock, or that portion thereof

SUIRELH-VE TN -VATRE B FGIHEU-ADK

REEL: 006262 FRAME: 0422



i8

to be sold, and (1) make all amendments thereto and/or to the related prospectus which, in the opinion of
the Administrative Agent, are Becessary or advisable, all in conformity with the requirements of the
Securittes Act and the rules and regulations of the Securities and Exchange Commission applicable
thereto, Each Grantor agrees to cause such Issuer to comply with the provisions of the securities or
“Blue Sky” laws of apy and all jurisdictions which the Administrative Agent shall designate and to maks
available to its security holders, as soon as practicable, an carnings statement (which nesd not be audited)
which will satisfy the provisions of Section 11(a) of the Securities Act,

(b} Each Grantor recognizes that the Administrative Agent may be unable to effect a
public sale of any or all the Pladged Stock, by reason of certain prohibitions contained in the Securitiss
Act and applicable state securities laws or otherwise, and may be compelled to resart fo one or more
private sales thereof to & restricied group of purchasers which will be obliged to agree, among other
things, t© scquire such securitiss for their own account for investment and not with a view o the
distribution or resals thereof. Each Grantor acknowledges and agrees that any such private sale may
result in prices and other terms legs favorable than if such sale were 2 public sale and, notwithstanding
such crciunstances, agrees that any such private sale shall be desmed to have besn made v a
commercially ressonable manner. The Administrative Agent shall be under no obligation to delay a sale
of any of the Pledged Stock for the peviod of thme necessary 1o permit the Issuer thereof to register such
secusities for public sale under the Securities Act, or under applicable state securities laws, sven if such
Issuer would agree to do so.

{¢} Each Grantor agrees to use its commercially ressonable efforts to do of cause to be
done all such other acts a5 may be necessary to make such sale or sales of all or any portion of the
Fledged Stock pursuant to this Section 6.7 valid and binding and in compliance with any and all other
applicable Requirements of Law. Bach Grantor further agrees that a breach of any of the covenants
contained in this Section 6.7 will cause irreparable Injury to the Adminisivative Agent and the Lenders,
that the Administrative Agent and the Lenders have no adequate remedy at law in respect of such breach
and, a5 3 consequence, that each and every covenant contained in this Section 6.7 shall be specifically
enforceable against sach Grautor, and such Grantor hersby waives and agress not 10 assert any defenses
against an action for specific performance of such covenants except for a defense that no Event of
Default has ocourrad under the Credit Agreement.

6.8 ¥ shdefiv

XAl . Bach Orantor waives and agrees not to assevt any rights or
privileges which it may ac

R Ko
b3

mief Section 8-112 of the Mew York UCC. Bach Grantor shall remain
fiable for any deficiency if the proceeds of any sale or other disposition of the Collateral are insufficient

to pay its Obligations.

SECTION 7. THE ADMINISTRATIVE AGENT

3

hereby irevocably constitutes and appoints the Administrative Agent and any officer or agent thersof,
with full power of substitution, a3 its true and lawful attorney-in-fact with full irvevocable power and
authority in the place and stead of such Grantor and in the name of such Grantor or in its own name, for
the purpose of carrying out the terms of this Agreement, o take any and all appropriate action and to
sxecute any and all documents and instruments which may be necessary or desirable to accomplish the
purposes of this Agreement, and, withowt Hudting the generality of the foregoing, sach Grantor hereby
gives the Administrative Agent the power and right, on behalf of such Grantor, without notice to or
assent by such Grantor, o do any or all of the following:
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{ inthe name of such Grantor or e pwn name, ur otherwise, take possession of and
indorse amd collect any checks, drafls, notes, acoeptances or other instruments for the payment of
moneys dus uader any Recetvable or Contract or with respect to any other Collateral and fle any
clainy or take any other action or procesding i any court of faw or squity or otherwise deemed
appropriaie by the Administrative Agent for the purpose of collecting any and all such moneys
due under any Recetvable or Contract or with respest to any other Collateral whensver payable;

{11} in the case of any Intellectual Property, exeonte and deliver, and have recorded, any
and il sgressoents, nviruments, documents and papers as the Administrative Agent may request
o svidencs the Admirustrative Agent's and the Leadery” ssourity irderest in such Intsflectual
Propesty and the goodwill and pensral intangibles of such Gramor relaring thereto or reprasenied
thereby;

(it} pay or discharge taxes and Liens levied or placed oo or threatened agaiust the
Collateral, effect any repairs or sy nsurance cafled for by the terns of this Agreement and pay
all or any part of the presvumns therefy and the costs thereofl

{iv) sxecute, n counestion with any sale provided Ry io Secron 8.6 or 6.7, any »
indorsements, assignmeds or othey insfruments of conveyancs or transfer with respecy to the
Collateral; and

(¥} {1} direct any party hiable for auy payment under any of the Collateral ©© make
pavment of any and all moneys dug or 10 begome due thersunder dirsctly 1o the Adminisrative
Agst or ax the Administrative Agent shall divect; {3) ask or demand for, collect, and receive
payment of and receipt for, any and all moneys, claims and othey amounty due or 1 become dug
at any time in respect of or arising out of say Collateral; {3) sign and indorse any Grveioss,
freaght or express bills, bills of lading, Storage ov warshouse recedpts, drafls against debsiors,
assignments, verifications, notices and other documents in connsction with any of the Collateral;
{4} commence and prozecnte any suils, actions or procesdings at law or i eguity in any court of
competent funsdicton to collect the Collateral or any portion thersof and to enfores any other
right in respect of any Collateral; {5) defend any suit, action or proveeding brought againet such
CGrantor with respect to any Collateral; {6) settle, compromise or adiust any such suit, action or
procesding and, in connection therewith, give such discharges or releases as the Administrative
Agent may deem appropriate; {7) assign any Copyright, Fatent or Trademark {along with the
goodwill of the business to which any such Copyrighy, Patenr ov Trademark pertaing), theoughout
the world for such tervn or tevos, on such conditions, and in such manner, as the Adminisirative
Agent shall in 43 sole discretion determine; and {]) genevally, sell, wanster, pledge and make any
agresment with respect to o otherwise deal with any of the Collateral as fully and completely as
though the Adminisirative Agent were the ahsolute owner thereof for all purposes, and do, at the
Admirdsivative Agents option and such Grantos's expense, at any time, or from thne (o tiree, all
acts and things which the Administrative Agent deents necessary 1o protect, preserve or realize
upon the Collateral and the Administrative Agent's and the Lenders’ security interests thersin and
o effict the iment of this Agreevoent, all as fully and effectively as such Grantor might do.

Anything in this Section 7. 1{s} 10 the sontrary notwithstanding, the Administrative Age agress

that it will not exercize any rights under the power of antorney provided for in this Ssotion 7.1{8) unless
an Evens of Defuult shadl bave ooccurred and be continging.
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() If any Gramor falls to perform or comply with any of s agresments contained
hersin, the Administeative Agent, at #s option, but without any obligation so o do, may perform o
comply, or otherwise cause performance or compliance, with such sgresment.

{€) The sxpensses of the Administrative Agent incwred in connection with actions
undertaken as provided in this Section 7.1, together with intevest thereon 81 2 rate pey annwn equal Yo the
highest rate per anpmsn al which devest would then be pavable on any catggory of past due ABR Loaw
under the Credit Agreement, fom the date of paviment by the Adradnistrative Agent to the date
veinbursed by the relevant Grantor, shall be pavable by such Gramtor 1o the Adusinistrative Agent on
demand.

{fy Bach Graotor hereby ratifiex alf that swid attoreys shall lawfully do or cause'to be
done by virtue hereof. Al powers, authorimations and agencies comtained in this Agreement ars coupled
with an interest and arve revocable untl this Agreement is terminated and the security interests created
hereby are released

L sdministrative Agent. The Administrative Agent's sole duty with respect to
the custody, &a&ekwgmg ami gzi:zyswai pi’%ﬁ%‘?ﬁiﬁm of the Collateral in its possession, under Section §-
207 of the New York UCCT or otherwize, shall be 1o deal with & in the same manner a8 the Adninistrative
Apent deals with similsr property for is own sccount. Neither the Administrative Agent, any Lender nor
any of their respeotive officers, divectors, swplovees or agents shall be Hable fior fulure 0 domand,
coliect or realize upon any of the Collatersd or for any delay in doing 3o or shall be under any obligation
o sell or otherwise dispose of any Collateval upon the request of any Grantor or any other Person or to
talee any other action whatsoever with regard to the Collaterad or any parnt thereof, The powers conferred
on the Admanstrative Agent and the Lenders hereunder are solely 1o protect the Administrative Agent's
amd the Lenders’ interests in the Collateral and shall not tmpose any duly upon the Admunistrative Agent
or any Lender 1o exercise any such powers, The Administrative Agent and the Lenders shall be
accountable ondy for amouants that they actually veceive as & result of the exercise of such powers, and
nedther they nor any of their officers, divectors, sunplovess or agents shall be responsible to any Grantor
for any act or fatlure to act hereunder, sxcept for their own bad faith, gross negligence or willful
misconduct,

bl Financing Siatements. Pursiant to Section 8402 of the New Yok
UOC and to the extent pms&‘taed hy sy athes' aggimamﬁ taw, each Grantor suthorizes the Adminisirative
Agent o file ar record financing siatementx and otwr filing or recording documents or instraments with
respent o the Collateral without the signature of such Grantor in such form and in such offices as the
Administrative Agent determings appropriate o perfect the security iverests of the Administrative Agent
under this Agresment. A pholographic or other reproduction of this Agreement shall be sufficient as &
financing staterneny or other filing or recording document ov instrament for filing or recording in any
urisdiction.

‘ s Hve Agent. Each Grantor acknowledges that the rights and
responsibilities of the As:mmm&ratwe Agem m&é&r ﬁm Agreement with respect 0 any action taken by the
Administrative Agent or the exercise o nop-exercise by the Administrative Agent of any option, voting
right, request, judgment or other right or remedy provided for hersin or resuliing or arising out of this
Agreement shall, as between the Administrative Agent and the Lenders, be governad by the Cradit
Agreement and by such other agreements with respeat thereto 28 may exist from time fo time among
them, but, 35 between the Administrative Agent and the Grantors, the Administrative Agent stall be
conchusively presumed 10 be acting as sgent for the Lenders with full and valid suthority so o act or
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refrain from actiog, and no Grantor shall be under any obligation, or entidlement, to make any inquiry
respecting such authority,

SECTION 8. MISCELLANEQUS

3.1 Amsndments io Weiting. None of the terms or provistons of this Agreement may be
walved, amended, supplomented or otherwize modified except in accordance with Section 10.1 of the
Cradit Agreament,

82 Notiess Al noticss, requests and demands 10 or upon the Administrative Agsmt or
anyy Grantor hereunder shall be effected in the manner provided for i Section 102 of the Cradit
Agreemsnt; providad that any such notice, request or demand © or upon any Subsidiary Guaranior shall
be addressed 1o such Subsidiary Guaramor at 85 notice address set forth on Schedule 1

8.3 Do Wabver by Course of Condust Cumulbative Remadiss. Neither the
Adminiatrative Agent nor any Lender shall by any act {(sxcept by 8 written instrument pursuan © Section
8.1} delay, induigence, omission or otherwise be deemed to have walved any right or remedy hereunder
or 10 have aoquisscad in any Default or Bvent of Defaull. No fatlure to sxercise, sor any delay in
exercising, on the part of the Administrative Agsnt or any Lender, any right, power or privilege
herennder shall operate a8 2 watver thereof No single or partial exercise of any right, powsr or privilegs
hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. A waiver by the Administrative Agent or any Lender of any sight or remedy bereunder on any
one cecasion shall not be construed as a bar {0 any right or remedy which the Administrative Agent or
such Lender would otherwise have on any future oosasion. The rights and remedies herein provided ave
curmilative, may be esercized singly or concurrently and are not exclusive of any other rights or remadies
provided by law.

I

€4 Enforcement Expenses, Jadennification. (@) Each Guarantor agress 1o pay or
retmburse each Lender and the Administrative Agem for s}l s reasonable out-ofpocket costs snd
expenses incwrrad in collecting against such Guarantor under the guarantee contained in Sestion T or
ctherwise snforcing or preserving any rights under this Agreoment and the other Losn Documents to
which such Guaranior is a party, including, withowt limitation, the reasonable fees and disbursements of
souasel (ncluding the allocated fees and sxpenses of In-house counsel) 1o the Administrative Agent and
Do mnore thas one additional firm of counsel o the Lenders.

{b} Fach Guarantor agrees 1 pay, and 10 save the Administrative Agent and the Lenders
harsnless from, any and all Babibities with respect to, or resulting from any delay in paying, any and alt
stamp, excise, sales ov other taxes which may be pavable or determined 1o be pavable with seepect O any
of the Collateral or i connsction with any of the transactions contemplated by this Agresment.

{£} Each Guarantor agrees 1o pay, and to save the Administrative Agemt and the Lenders
harmiess from, any and all liabilites, obligations, losses, damages, penalties, actions, Judgrnends, sulls,
costs, expenses or disbursements of any kind or sature whatsosver with respect to the sxacution,
delivery, enforcement, performance and administration of this Agreement o the exient the Borrower
world be required to do st pursuant t Section 10.5 of the Credit Agreement,

{) The agreements in this Section 8.4 shall survive repayrment of the Obligadions and all
sther amounts payable under the Credit Agreement and the other Logn Documents.

AUFTRE- R TO TV BE - IVEUCEEU~ATR
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Successors and Assigns. This Agresmment shall be binding upon the successors and
assigns of sach {Ermmr ami 5&&3& inure to the benefit of the Administrative Agent and the Lenders and
their successors and assigns; provided that no Grantor may assign, traoafer or delegate any of its vights or
shligations under this Agreement without the prior written consent of the Administrapive Agent.

8.6 Ser-0iT Fach Grantor hereby irvevorably authorizes sach Lender at any thne and
from time o time while an Bvent of Default shall have oocurred and be continuing, withont notice 1o
such Grantor or any other Gramor, any such notice bulng expressly walved by each Grantor to the salent
permitted by law, to set-off and appropriate and apply any and all deposits {general or special, time or
demand, prov ixional or fnal), in oy currency, and sy other oredits, indebtedness or clams, i any
currency, i sach case whether direct or indirect, absclute or contingent, matured or unmmatured, at any
time held or owing by such Lender to ov for the eredit or the account of such Grantor, or any part thereo{
i such amounts as such Lender roay slect, against sod on accouny of the obligations and Habilities of
such Grantor to such Lender hereunder and claims of svery nature and deseription of such Lender againet
such Grantor, in any currency, whether arising hereunder, under the Credit Agreement, any other Loan
Dioctunent or otherwise (and whether grising at the stated maturity of the Loans, by acceleration or
otherwise), 85 such Lender may slect. Each Lender shall notify such Grantor and the Administrative
Agent promptly of any such sev-off and the application made by such Lender of the procesds theveof,
provided that the Suifure to glve such notice shall tot affect the validity of such set-off and spplication.
The rights of each Lender under this Section 8.6 are in addition 1o other rights and remedies (ncdluding,
without Hastation, other rights of set-off) which such Lender may have

.7 Counterpants. This Agreement may be sxecuted by one or more of the partiss 1o this
AZIOCMOnt O Ay number of separate counterparts {inchuding by telecopy), and all of said counterparis
taken together shall be deamed to constitute one and the same msirument,

8.8 Severability. Asny provision of this Agreement which 15 produbited or unenforceable
in any jurtedictions shall, a8 1o such jurisdiction, be neffective to the extent of such probubition or
unergorosability without invalidating the remaining provisions hereof, and any such prohibitgon ov
unenforceability in any jurisdiction shall not invalidate or rendey unenforceable such provision b any
othey jurindiction.

8.9 Section Headings. The Seotton headingy used i this Agrecment are for converuenge
of reference only and &rﬁ m}t ta aﬁe&rﬁ th@ conziruction hereof of be taken into considerution in the
mterprefation heveof

tegration. This Agreement and the other Lown Documents represent the
agreoment of the ﬁmmm, am A{k‘mﬁmwmw& Agent wwd the Lenders with respect ©0 the subject matter
hersof and therent, and theve are no promises, undertakings, reprosentations o warranties by the
Administrative Agent or any Lender relative to subject matter heveof and theveof not sxpressiy sef forth
or referred to hevedn or in the other Loan Docwnents.

NING LAY, THIS AGREEMENT SHALL BE GOVEBRNEDR BY,
NTERPRETED IN ACCORDANCE WITH, THE LAWOF THE

AND CONSTRUED AND IN
STATE OF NEW YORK.

§.12 Submissive Lo Jurisdiction. Walvers. Each Grantor bersby trrevecably and
uneonditionally:

EREIE SO TN - RLTAE-IFEGCHEIAGR
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b

{2} submils for lieelf and ix property in any legal action or proveeding relating 1o this
Agreement and the other Loan Documents to which it is a party, or for recognition and
snforcemment of any judgment i respect thereod, 10 the no-exclozive ganeral jurisdiction of the
Courts of the State of Kew York, the court of the Unitad States of America for the Southemn
Dristrict of Mew York, and appeliate couns from any thereofl

{hy conssnts that any such action or proceeding may be brought in such courts and
walves any objection that it may now or heveafter have to the venue of any such action or
procesding in gny such court ov that such aption or procesding was bmug}‘t it an ngonvenient
court and agress oot to plead or cladm the same;

{¢) agrees that ssrvice of provess in any such action or proceeding may be effected by
mailing 2 copy theveof by registorad or certified wmall {or any substantally similar form of maill,
postage prapaid, to such Grantor at 15 address referred (o in Section 8.2 or at such other address
of which the Administrative Agent shall have been notified pursuant thersto;

{d) agress that nothing herein shall affect the right to effect service of process in auy
other manner permitied by law or shall Tenst the right to sue inany other urtsdiction; and

{£} waives, t© the maximum extent not prohibited by law, any right it may bave to claim
or recovey in any legal action or proveeding referred 1o in this Section any special, sxamplary,
punitive or consequential damages.

. Each Grargor hepeby acknowlisdges that

{4) it has been advised by connsed in the negotiation, execution and delivery of this
Agreement and the other Loan Docwments 1o which it iy o party;

{t} peither the Administrative Agent nor any Lender has aoy Sduciary relationship with
or duty 1w any Grastor arisiag out of or In connection with this Agreement or any of the other
Loan Docoments, and the relationship between the Grantors, on the one hand, asd the
Administrative Agent and Lenders, on the other hand, In connection herewith or therewith is
sofely that of delior and creditor; aad

(o) no joind venture 1 created hereby or by the othey Loan Documents or otherwise
exisis by virtue of the transactions conternplated hereby among the Lenders or among the
Crrantors and the Lenders.

& 14 Addin

{Grantors. Fach Subsidiary of the Borrower that Is required to become a

party © this Agreement gmrsuam m Section H.9(¢) of the Cradit Agreement shall become & Grantor for all
purposes of this Agreement upon execution and defivery by such Subsidiary of an Assumnption
Agresment i the form of Annex 1 hersto.

8.1% Releases. {8) At such time as the Loans, the Reimbursement Obligations and the

ather Obligations {other than indemnification obligations not due and payable) shall bave basnpaid in
full, the Commitments have beor tforminated and no Letters of Credit shall be outsianding, the Collateral
shall be released from the Lisns oreated hereby, and this Agreement and all oblizations (other than those
expresaly stated fo survive such revnipation) of the Adnunisirative Agent and sach Grantor hereunder
shall terminate, all withowt defivery of any lnstrument or performance of any act by any party, and all
rights 1o the Collateral shall revert o the Grantors, Al the reguest and sole expense of any Grantor

E~GETI~URVRE~FRECOHETG-AGR
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following sy such termination, the Administrative Agent shall deliver to such Gramtor any Collateral
held by the Administrative Agent hereunder, and execute and deliver to such Grantor such documents as
such Grantor shall ressonably request to svidence such fermination

{by If any of the Coliateral shall be sodd, transferred or otherwise disposad of by any
Grantor in 3 transaction permitted by the Credit Agreessent, then the Administrative Agent, at the reguest
and sole expense of such {Gramor, shall sxecute and deliver 10 such Grantor all releases or other
documents reasonably necessary or desirable for the relesse of the Lisng created hereby on such
Collateral At the regquest amd sole sxpenss of the Borrowsr, 3 Subsidiary Guarantor shall be released
from itz oblgations hereunder in the event that all the Capital Stock of such Subsidiary Guarantor shall
be sold, ransferred or otherwise disposed of in 3 transacton permitted by the Credit Agresment;
provided that the Borrower shall have delivered to the Administrative Agent, a written request for release
identifiving the redevant Subsidiary Guarantor, togarher with a certification by the Borrower stating that
such transaction is i comphance with the Cradit Agreement and the other Loan Documents.

. ‘AIVER OF JURY TRIAL. EACH GRANTOR, THE ADMINIRTRATIVE
AGENT AND THE LE?@BERS ﬁEREﬁ‘( 3%%’{}&3%{}? AND UNCONBITIONALLY
WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM

RUFELCE~OETU~OITHE~ S IRGIE T~ AR
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[$1]

IN WITHESS WHEREOF, each of the undersigned bas caused this Guarantes and
Collatersl Agreement 10 be duly sxscuted and delivered as of the date first above written,

MATTRESS DISCOUNTERS HOLDING
CORPORATION

MATTRESS DISCOUNTERS, CORPORATION

g Eﬁiﬁ;f
R vl :
Title V\jé Prasident

THE BEDDING EXFI

Title: Vice eaide*&t

TIS, NC. Aé {
BY! - ;E ‘

By

By

By:

Title: vice Prééidanﬁ

GHEIEE~RER~GR TRE~$BEICEBU~AGR
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NOTICE ADDRESSES OF GUARANTORS

Manress Diseounters Holding Corporation
cie Bain Capital, Ine.

Two Copley Place

Hoston, MA 02116

Anention: Michael Krupka

Phone: (8173572 - 3080

Fax: {617y 3723274

The Bedding Experiz, Inc

$822 Fallard Count

Uipper Maribore, Marviand 20772
Attention: Jon Stadner

Phonet  (301) 8366755

Fax: {301} B36-D380

Comfort Source Mattress Uompany
9822 Fallard Count

Upper Martboro, Marviand 20772
Afrention: Jon Studner

Phone: {3013 858-8735

Fax: {301 R3IQU380

TIB, Inc.

4822 Fallard Count

Upper Martboro, Marvland 20772
Attention: Joo Studner

Phone: {301} §56-6735

Fax: {301 §36-038C
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Schedule 2

DESCRIPTION OF INVESTMENT PROPERTY

Pledged Stock:

Class of S[tock Mo, of

Issuer Stock Certificate No.  Sharss
Mattreas Discounters Corporafion Common #3 1040
Stk
The Bedding Experts, Inc Common #3 100
Stoek
TIB, Inc. Common #3 100
Stock
Comfort Scurce Mattress Company Common #1 106
Shares
Plodged Noljes:
Issuer , i Py . Principal Amownt
Mong
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FILINGS AND OTHER ACTIONS
REQUIRED TO PERFECT SECURITY INTERESTS

UCC Filing Jurisdictions

Secretary of Commonwealth, Massachusetts
City Clerk of Boston

State Corporation Commission, Yirginia
Clerk of the County of Henwleo County

Mattress Dizcounters Corporation
Secretary of State, Alabama

Secretary of State, Califormia
County Clerk of Alameda County
County Clerk of Contra Costa County
County Clerk of Los Angeles County
County Clerk of Marin County
County Clerk of Placer County
County Clerk of Riverside County
County Clerk of Sacramento County
County Clerk of San Bermarding Usunty
{County Clerk of San Diesge County
Cownty Clerk of San Franciseo County
County Ulerk of San Mateo County
County Clerk of Santa Clara County
Ceunty Clerk of Santa Cruz County
{Coumy Clerk of Sclane County
Conngy Ulerk of Ventwra County

Secretary of State Central Indexing System, Colorado
County Clerk of Adams County
County Clerk of Arapahoe County
County Clerk of Denver County
County Clerk of Donglass County
County Clerk of Jefferson Connty
Counry Clerk of Larimer County

Recorder of Deads of the District, Distrist of Columbia

Secrstary of State, Florida
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County Clerk of Broward County
Coumy Ulerk of Dade County
County Ulerk of Hillsborough County
County TClerk of Palm Beach County
County Ulerk of Pinellas County
County Clerk of Polk County

Department of Assessment and Taxation, Marviand

Seeratary of Commonwealth, Massachussits
City Clerk of Boston
City Clerk of Brockion
City Clerk of Cambridge
City Clerk of Medford
Oty Clerk of Middissex
L1ty Clerk of Newton
Town Clerk of suleboro
Town Clerk of Braintree
Town Clerk of Brookline
Town Clerk of Burlington
Town Clerk of Danvers
Toswn Clerk of Dedham
Town Clerk of Framingham
Town Clerk of Hanover
Town Clerk of Matck
Town Clerk of Seekonk
Town Clerk of Sharon
Town Clerk of Shrewshury

Secretary of State, Michigan
County Clerk of Genesee County
County Clerk of Ingham County
County Clerk of Macomb Coumty
County Ulerk of Oaldand County
County Clerk of Washtenaw County
County Clerk of Wayae County

Secretary of State, New Hampshire
City Clerk of Manchester
City Ulerk of Nashua
Town Clerk of Salem

Secrstary of Commonwealth, Permsyivania
County Clerk of Allegheny County
County Cleek of Butler County
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Cousty Clerk of Westmoreland County

Secrstary of State, Rhode sland
City Renorder of Deeds of Warwick

State Corporation Commission, Virginia
County Clerk of Arlington County
County Clerk of Faurfax County
County Ulerk of Hanover County
County Ulerk of Loudoun County
County Clerk of Prince William County
Independent City of Alexandsizn, Virginig
Independent Clty of Colonial Heighis, Virginia
Independent City of Fedenicksburg, Virginia
independent City of Richmond, Virginia

Secretary of Siate, Relaware

The Bedding Fxperts Inc.
Drepartment of Assessnent and Taxaton, Marviand

Secrotary of State, HHinoiz
County Clerk of Cook County
County Clerk of Du Page County
County Clerk of Kane Connty
Ceounty Clerk of Lake County
County Clerk of MoHenry County
County Clerk of Will County
County Ulerk of Winnebago County

Seeretary of State, Indiana
County Clerk of La Porte County
County Tlerk of Madisen County

Diepartment of Financial Institutions, Wiscousin
County Clark of Kenosha Courngy

Department of Assessment and Taxation, Marvland

Lomiont Source Matiress Company
Department of Azsessment and Taxation, Marviand

Secretary of State, Delaware
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Patent and Trademark Filings

U8, Patent and Trademark Office
U8, Copyright Office
Actions with Bespect o Pledeed Stock

0L,

Cither Actions

BONK.

KBERARK:
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Schedude 4

LOCATION OF JURISDICTION OF QGROANIZATION
AND CHIEF EXECUTIVE OFFICE

Grantor durisdiction Logation
Mattress Discounters Holding Virginia oo Bain Capital. Inc.
Corporation Two Copley Place

Hoxton, Ma 02118

Mattress Discounters Dielaware 9822 Fallard Cournt
Corporation Upper Marlboro, Maryland 20772
The Bedding Expens, Inc. {Hlinois SRIZ Fallard Count

Upper Marlboro, Maryviand 20772

TI8, s Marviand Q822 Fallard Court
Upper Marlbore, Marviand 20772

Combort Source Mattress Delaware 8822 Fallard Court
Company Uipper Martboro, Maryvland 20772
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fyge
159
22
e
(€]
sy

LOCATION OF INVENTORY AND EQUIPMENT

Matiress Discouniers Caorporation

1835 B, 8" Avenue

3510 Franklin Street

9822 Fallard Court

5822 Fallard Court

QE21 Fallaed Court

13309 Connectlicut Avenue
3560 Crain Highway

40035 Branch Avenue

7704 Marlboro Park

1003 W, Patnick Sireet

101 N Frederiek Avenue
£2236 Greenbely Road

1600 University Boulevard
7430 Amnapoelis Road

14501 Balumore Boulevard
{2280 Rockville Pike

1158 Smallwood Drive West
11305 Georgia Avenue
11277 Mew Hampshire Avenue
3245 Columbia Park

SE94 Leesburg Park

9340 Old Keene Mill

§4017 Lee Jackson Highway
3260 Duke Sirest

3546 Plank Road

322 Elden Strest

1033 Lee Highway

6226 Lintde River Tpk

012 Sudley Road

§213 Lee Highway

7608 Richmond Highway
6418 Old Keene Mill Road
47020 Harry Flovd Byed Hwy 2
1845 Old Gallows Road
139-131 Maple Avenue W
145361 Potomac Mills Road
1212 18% Spreet, NUW.

4837 Wisconsin Avenue

23471 Forest Drive

>

ke

Merrillville
Michigan City
Upper Marlboro
Upper Marlboro
Upper Martboro
Wheatan

Bowie

Marlow Heighis
Forestviile
Frederick
Gaithershurg
Crreenbelt
Langley Park
Landover

{.aurel
Rockville
Waldosef
Wheaton
Silver Spring
Arlingion
Falls Chuweh
Burke
Chantilly
Alexandria
Fredericksburg
Herndon
Fairfax
Slexandria
Manazsas
Fairfax
Alexandria
Springficld
Sterling
Tysoms Corner
Yienna

Dale Oy
Washinglon
Washington
Annapolis

YA
L
2
D

46418
48320
20772
20T
QTR
20006
24716
24745
WIAT
21701
20877
20770
20783
2TR3
28707
20882
30603
20803
20804
23204
23041
218
23021
22304
22407
22070
23036
23312
22114
2203
22304
22156
20164
218G
2180
22182
20036
20016

REE S

REEL: 006262 FRAME: 0438



582 Baltimore FPike

832 N. Rolling Road
5476 Dobban Center Way
1417 Merrint Boulevard
5728 Ritchie Highway
9637 Reisterstown Road
8807 Sagyr Hill Road
8123 Rirchic Highway
8803 Pulaski Highway
ST0R York Road

31 Tavior Avenue

HIGOT Midiothian Tk
7333 Mudinthian Tpk
F07 Southpark Boulevard
T374A Bel Creek Boad
1508 Parham Road

SO W, Broad Srest
4614 W, Broad Strest

1245 Boston-Providence Hwy,

287 Washingion Stregt

4258 Boyiston Sirest

$85 Granite Sireet

S0 Westgate Drive

A72 Commornwealth Ave
13 Burlington Mall Rd.

194 Alewite Brook Phwy.

385 Providence Flowy.

140 Worcesteor Rd

1366 Washington Srest

42 Forry Srest

RO 5. Willow Street

634 Felsway (R, 250

274 Dantel Webster Hwy.

43 Worcester Eoad

180 Needham Street

189 S, Broadway

743 Broadway

TORO Pall Biver Ave

163 Roston Turnpike

1104 Bald Hill Rd,

26311 Dann Court

2001 Arden Way

1433 Blossom Hill Rd.

7817 Uresnback Lane

1774 Willow Pass

RBel Adr
Catonsville
Columbia
Dundalk
Glen Hurmnie
Owings Mills
Baltimore
Pasadena
Baltimore
Cockeysville
Towson
Richmond
Richmond
Colonial Heights
Mechamosville
Richmond
Richmond
Lichmond
Sharon
Brattleboro
Baston
Braintree
Brockion
Hrookline
Burlinglon
Cambridge
Dedham
Framingham
Manover
Malden
Manchester
Medford
Pashua
datiek
Newion
Salem
Saugus
Seekonk
Shrewsbury
Warwick
Havward
Sacramento
San Jose
Ciirus Heights
Concord

MD
MB
R
MD
MDD
M
MDD
MD
WD
M3
M
VA
V&
YA
Y&
VA

21014
21228
21043
21043
21062
v
21734
21122

21237

A mA L

a0 Kk At s 'w./-3 [P I
fud Tod Tl e TG Bod B p

et B b e Db B s
o et

[N BN ETE S I SO B A 2

b

Lok

O2IR4
Q2401
B2148
31803
2138
020758
g1
{12339
(2148
33103
{32153
43060
Q1906
31261
Q3079
31906
Q27T
31548
2884
G4345
GSRIS
95123
REGID
Q3520

REEL: 006262 FR

AME: 0439



2048 Redwood Hwy
386 Gellent Blvd

6780 Amador Plaza Rd.
F701 Laguna Bhvd, 8420

3999 San Pablo Ave. Suite H

10186-1 Riley Strest
43350 Geary Blvd.
24846 Hesperian Blvd
TSR EY Caminoe Real
252 Ranch Dir.
352471 Truxel Road Suite 3
4000 Mew Park Mall Rd
232 Vintage Way

§70Y Gosan Avenue
4181 Contury Blvd,
835 Contra Costa Blvd,
FO0G7 Olson Drive
4635 Redwood Dirive
1830 Douglas Blvd,
L3560 Van Ness dve,
P3063 East 14th S
2750 Bl Camino Real

3615 Stevens Creek Blvd,

28O River Street Suite I3
1263 W, Bl Cammo Beal
1648 A Tully Bd

97240 Admiral Callaghan Lo

2074 M. Daablo Blivd
238 Clatrton Bivd,

20001 Route 19

1331 Fregport R4

1160 East Piasburgh S
7803 MoeKunght Rd.
3843 William Penn Hwy.
1675 Washington Rd.
$363 Steubenvilie Pike

21150 Trolley Ind. Rd. Bldg. A

3550 Washtenaw Ave,
F807S East 8 Mile Rd.
3354 8. Luden Bd.
3204 W, Saginaw Hwy,
19775 Muddiebelt R4
33420 Wess Dsks Rd.

BT West Grand Biver Avs,

2371 Ehizabeth Lake Rd.

Larkspur
Draly Tty
Diublin

Eik Grove
Emeryville
Folsom

San Fransico
Havward
Menlo Park
Milipitas
Sacramenio
Mewark
Novato

San Fransisco
Piusbury
Plessant Hill
Rancho Cordova
Rohnert Park
Roseville

San Fransiseo
San Leandro
San Maro
San Jose
Sama Cmaz
Sunnyvale
San Jose
Vallgio
Walnut Creek
Pittshurgh

Cranberry Twaship

Pittsburgh
Creensburg
Pitsburgh
Momroewitle
Mt Lebanon
Pinsburgh
Taylor

Ann Arbor
Eastpointe
Fhim
Lansing
Livona
Movi
Okemos
Pontiac

A
A
A
LA
Ca
CA
CA
CA
A&
CA
CA
CA
A
A
A&
A
{ji&i\&
CA
LA
A
CA
Ca
(L@
CA
A
A
CA
CA
PA
P&
PA
FA

Fa&
P&

P&
PA
M

8

M

Mi

A

A

%

Ml

h%H

Q4904
24015
R4568
Q5758
94508
93838
94118
24343
QDTS
93033
G3K34
24560
4945
84112
93565
24523
QX670
44928
95678
94109
Q47AR
94402
95117
[3060
RE087
Q5122
94380
G439
13338
U6
15238
13504
18337
15146
15228
15203
4818¢
48104
48021
GR3Q7
4R917
48154
48377
48864
SR328
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§ 1480 Geatiot

JA80GE N, Woodward Ave.
23650 Eurska B4

272 kehn RR4

35147 Warren Bd.

33040 Northpointe Blvd,
3700 Havana Strest #8312
3545 Wadsworth Bypass Linit
220 8. Abiene Street

15530 8. Oolarado Blvdl
4319 8. College Avenue
10460 W, Coliax Ave.
8USS W, Bowles Ave. Unit #3-4
8449 5. Yosemite, Unit B
K801 Harlan Mreet

421 West 104th Ave, Unt L
S00 B, Vermont Ave.
13170 Muarlay Avenug

203 West Imperial Hwy ~ Suite A
&3 W Ventura Bivd,
11870 Carmel Min, Rd.
2FTS South Avalen Bivd,
$U04 Grand Ave. Unit B
38 BEast H Sweet 304
380 MeKinley 54 Ste 116
700 Newport Beach Blvd
3577 Sepulveda Blvd,
EG1-893 Jackman Nrest
211 M EHCaminn Heal
203-205 M Central Ave,
16091 Beach Blvd,

IBET Alon Phwy

4160 Kearmmy Mesa Rd,
8RS Murray Drive

2RI Crown Valley Plowy
R61U Genesse Ave. Ste A
437 Candlewoad St

8961 Central Avenue

BT27 Tampa Avenuge

2E1F AL Vista Way

1882 N. Tustin Ave.

&38 Palomar 8t

853 Fast Colurade Blvd.
17727 East Gale Ave,

PI0HD Foothill Blvd, Unit A

Roseville
Roval Osk
Tayvior
Troy
Westland
Liiea
Denver
Arvada
Aurora
Dienver

Fi. Colling
Lakewouod
Littletan
Lone Tree
Wastminsier
MNorth Glenn
Anagheim
Fontana
Brea
Camarillo
San Diego
{arson
Chino
Chula Vista
Lorona
Costa Mesa
Culver City
El Cgion
Encintlas
(iendale

Huntington Beach

frvine
San Diege
{.a Mesa

Laguna Niguel

San Disgo
Lakewood
Mantelair
Nornhndge
Oceanside
Orange
Chula Visia
Pasadena

City of Industey

&

i

%3]

Mi

M

M

0
20
O
0y
OO0
CO
O
O
{0
O
CA&
Ca
O
CA
CA
Ta
Ca
CA
A
A
CA
CA
A
LY
CA
CA
A
A
A
LA
LA
CA
CA
Ca
Ca
CA
LA
A

Ranche Cucamonga CA

48066
48073
48180
48083
48185
48315
80239
80002
BUD16
80210
20525
80715
80123
80124
80030
80233
92805
92335
42621
93010
92128
Q0746
91710
91910
91719
92627
90230
92020
92024
91203
92648
42714
92111
91942
92677
92122
90712
91763
91324
92054
92665
92011
91101
91748
91730

ERMARK,
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2740 Pacific Coast Highway
Q80 Loz Valleohtos Blvd
1529 Wilshire Bhvd.
13037 Venture Blwid.
3109 Sports Arena Blvd,
40513 Winchester Road
RO N, Moorpark Road
FR&08 Hawthome Bhvd,
4221 B Mam 8t See O
12544 & amargosa Road
10749 West Pico Blvd,

S041 Topanga Canvon Blvd,
4740 Lakeland Comm Phwy 7-10

143869 M. Dale Mabry Hwy.
402 N. Dale Mabry

3931 Tyrone Blvd. N, Unit 3¢

701 North Congress Avenae
8142 Flagler Street

$030 West 49th Swrest
1749-55 NLE. 1831d Sitrest

R7G5-5707 No. University Dirive

2‘33:3 {}iwswmhet: Blvd,
215 M. Decatur Streeg

The Bedding Bxperis, Ing
140 E. Fulleron
3889 8. Archer Avenue
7i4 E, Rand BEoad
3143 5, Ashland Avenue
10U 5, Northwest Highway
Fade S, Cwero
1XS B, Luke Strest
13& Bolingbrook Drive
&0 W, Dundee
1R2S 156" Sreet
3101 N Central Avenue
1871 N. Clvbourn Avenue
19 Countryside Plaza
13618 8. Cicero Avenue
4425 Northwest Highway
1 12 W 87 Sireat

SV W, Drevon Avenue
s{.%b-{} W, 78% Rirest
F830 Qgden Avenue
52 Biesterficld Road

Torrance

San Marcos
Samva Monica
Sherman Oaks
San Diego
Temelcula
Thousand Oaks
Tortange
Ventura
Victorville

Los Angeles
Wouodland Hills
Lakeland
Tampa

Tampa

St Petershurg
Boymion Beach
dllams

Hialeah

Siams
Tamarac

West Palm Beach
Montgomery

{arol Stream
{Chicago
Ariington Heighis
Chivago
Barrington
Chicago
Bloomingdale
Bolingbrook
Butfalo Grove
Calumet City
Chicago

Chicago
{ountryside
Crestwood
Crystal Lake
Chicagy

Chicago

Downers Grove
Downers Grove
Eik Grove Village

CA
{: R‘%.
A
A
CA
A
A
Ca
CA
CA
A
CA
FL
FL

FL
FL
FL
FL

FL
FL
FL
AL

iL

-
. S

ik
IL
it
iL
{L
138
{L
iL
IL
1§ ¥
.
i

L

L
iL
L
iL
iL

SQ504
FAEASY
S0403
S1423
92110
Q2591
G360
S804
93003
QIS
SO0
G367
33RO
33618
33609

e
R W
Ny

R e ek B3 e i

fed ek Axd Lad

ok Let L L Lk fed Lel
Lpd w0y ek

o
CF et Bt N v

£

tad, Ll Ypd ok

o)

HUIES
HO638
HOG04
60638
SDGIO
&DAIB
&HOR
&UA40
HO0R9
HO409
60634
50614
ﬁﬂ\“\
&3445
&0014
&O6Z0
HUERQ
HOS17
&3822
6O0G7
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1932 Dempster Strest

2658 W, 958% Rireet

S E. Grand

1492 H. South Randall Road
6170 W, Grand

3145 N, Halsted Street

4602 N, Harlem Avenue

125 Skokis Valley Road

H3T Indianapolis Boulevard

18230 5. Halsted Strest
2306 Essington Road
2240 Green Bay Reoad
307 E. Boosevelt Road
4700 Linceln Highway
1301 W North Avenue
1008 Rand Road

421 Townline Road

304 S Ry 59

Q519 Milwaukes Avenue
2560 Finley Road

G324 W95 Swrest
F146-1 131 Guarield Avenue
14718 Latirange Road
4445 N, Pulazki Avenue
H&92T B Niate Stresy

130 i‘« 3ol Road

1226 8. Canad

10890 5, Barrington Road
§ 5340 B Main Speat

383 B North Avenue
156 M. Wabash

220N 8P Sirest

4831 M. Western Avenus
27 Danada Square East

TA8 Inc
aone

Comdon Source Matiress Company

Hon

Evanston
Evergreen Park
Fox Lake
{reneva
{rurnes

{ hicage
Harwood Heights
Highland Park
Highland
Homewood
Jolist

Benosha
Lombard
Matteson
Melrose Park
M. Prospect
Mundelem

Naperville

Niles
Daovwners Grove
Ok Lawn
{rak Park
Orland Park
Chicago
Raockford
Schaumburg
Chicago
Sireamwood
St Charles
¥illa Park
Chicago
West Dundes
Chicago

Wheatan

it
iL
iL
L
i
.
i
iL
iL
L
iL
Wi
iL
iL
iL
L
ik
il
iL
il
iL
i
iL
iL
ik
1L
i
I
L
i
I
L
Ik
iL

60202
60642
HHG240
H03134
0031
60657
60636
SOA3S
46322
604348
BO433
33142
60148
S443
HO160
HHISS
GOS0
&340
§O648
63513
60453
SOOI
§0462
G630
H1108
HO172
SO0
{0107
&3174
63181
5602
50118
&D82S
&OI87
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Schedule 6

WS COPYRIGHT REGISTRATIONS

VAS3297, Registered 6/18/80
Title: Bedding discounts, save today and tomorrow at the arca’s largest chain of bedding stores

VASIZRG, Registered &1 8/R0
Title: Pick your Hrmness and price at the area’s largest chain of bedding stores

VASIR27, Registered 5730/80
Tale: ¥ Price Sale

VA47026, Registered 3/28/80
Title: Public notice conducted by the hotelVmotel matiress discounters

TXRA30328, Registered 3/10/80
Title: Today & tomorrow, grand opening oue cent sale on all bed frames with every matching

bedding set sald

PAUGT TS84, Registered 1/15/84
Titler Have a good nighy's sleep on ws

COPYRIGHT LICENSES

Nang
PATENTS
None
PATENT LICENSES
None

REEL: 006262 FRAME: 0444




Sehadule 6

TRADEMARK REGISTRATIONS AND APPLICATIONS

See Anached

COMMUON LAW MARKS

CLASSIC ELEGANCE

CONTOUR ULTIMATE

COUNTESS ELITE

DEMSIFIED TORSO BUPPORT COLLECTION
DEMNSLFLEX

DESIGN (Two Gymnasts)

DESION (Man in Circle

DESIGN (Runper and Meyelist in a civcle)
DUBASFLEX

EASTMAN HOUSE

ECSTASY

ETERNITY

GRAN MARQUIS

MAJIESTY SUPREME

ORTHO COMFORT SERIES
GRTHOPEDIC FIRM

PROTECTOR EDGE

SERENITY

SOMEONE STILL CARES ABOQUT QUALITY
LILTIMATE

ULTIMATE PILLOW TOP

TRADEMARK LICENSES

License Agreement betwesn T.1LB., Inc. and Maggie Fmerprises allowing Maggie Enterprises to
use the MATTRESS TISCOQUNTERS mark in Virginia Beach, Virginia

RegL ABE W&Rﬁﬁ
REEL: 006262 FRAME: 0445
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Schedule 7

s

CONTRACTS

Supply Agreement between Mattress Discounters Corporation and Sealy Mattress Company, as
amended as of August 6, 1989,

Master Purchase Agrecment between Leggeit 8. Platt, Inc. and W 8. Manufecturing Company
dated January 17, 1998,

Software License Agreement dated December 15, 1994 between JDA Software, Ine. and T.1B.,
ng.
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