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Annex 1

to
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EXHIBIT A

to Trademarks Recordation Form Cover Sheet

TRADEMARKS
OWNER REGISTRATION NUMBER DESCRIPTION

Atrium Companies, Registered Trademark ATRIUM
Inc.

U.S. Registration qu.<2,4>97,434
Atrium Companies, Pending Trademark Applica- QUALITY BY DESIGN
Inc. tion (u.S.)

Serial No. 76/483,182
Atrium Companies, Registered Trademark THE ATRIUM DOOR

Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Door and Win-
dow Company — West
Coast (d/b/a H-R

Window Supply, Inc.)

Atrium Door and Win-
dow Company — West
Coast (d/b/a Gentek
Building Products,
Inc.)

Atrium Door and Win-
dow Company — West
Coast (d/b/a H-R

Window Supply, Inc.)

. Atrium Door and Win-
dow Company — West
Coast (d/b/a Gentek
Building Products,

Inc.)

U,S. Registration No. 2,497,433

Pending Trademark Applica-
tion (U.S.)

Serial No. 76/483,184

Pending Trademark Applica-
tion (U.S.)

Serial No. 76/483,181

Pending Trademark Applica-
tion (y.s.)
Serial No. 76/473,634 -

Pending Trademark Applica-
tion (U.S.)

Serial No. 76/483,183

Registered Trademark

U.S. Registration No. 2,285,170
Registered Trademark
U.S. Registration No. 1,956,834

Registered Trademark
U.S. Registration No. 2,174,937

Registered Trademark

U.S. Registration No. 1,925,477

Registered Trademark
U.S. Registration No. 2,176,756

ATRIUM WINDOWS AND DOORS
BEST BUILT

ENERGY-SENSE

IMPROVING YOUR VIEW OF THE

WORLD

MASTERVIEW

AARDVARK

AARDVARK THE FIRST NAME IN
VINYL WINDOWS

APPLAUSE

TRADITIONS

TRADEMARK
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OWNER REGISTRATION NUMBER DESCRIPTION

Atrium Door and Win-  Registered Trademark TRIUMPH

dow Company - West (5 Registration No. 1,925,476
Coast (d/b/aH-R

Window Supply, Inc.)

Atrium Extrusion Sys- Registered Trademark WEATHERLOK

tems, Inc. (f/k/a VES,

Inc.) U.S. Registration No. 2,176,138

Atrium Extrusion Sys-  Registered Trademark WEATHERLOK

tems, Inc. (f/k/a VES, -

Inc.) U.S. Registration No. 2,362,557 ’ -

Am'um Extrusion Sys- Pending Trademark Applica- PRO 100
tems, Inc. (f/k/a VES,  tion (U.S.) -

Inc.) ) .
‘ Serial No. 75/832,583
Wing Industries, Inc.  Registered Trademark LA DOOR?
U.S. Registration No. 2,138,789 i
Wing Industries, Inc. Registered Tri;demark ' " MUSEUM »
U.S. Registration No. 2,105,433
Wing Industries, Inc. Registered Trademark ROSEMONT
” U.S. Registration No. 2,181,803
Wing Industries, Inc. Registered Trademark | (Design Onlyj
U.S. Registration No. 2,138,783
Atrtum Companies, Registered Tr;;iemark THE FRENCH CLASSIC -
Inc. U.S. Registration No. 2,310,940 '
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OWNER

REGISTRATION NUMBER

DESCRIPTION

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

17177290 03145002

Registered Trademark on
Supplemental Register

U.S. Registration No. 2,143,647

Registered Trademark

U.S. Registration No. 2,133,038

Registered Trademark

U.S. Registration No. 2,157,267

Registered Trademark

U.S. Registration No. 1,767,158

Registered Trademark

U.S. Registration No. 1,928,557

Pending Trademark Applica-
tion (U.S.)

Serial No. 76/360,367

Pending Trademark Applica-
tion (U.S.)

Serial No. 76/360,366

Registered Trademark on
Supplemental Register

U.S. Registration No. 2,267,858

Page 4 of 4
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SECURITY AGREEMENT
By

ATRIUM COMPANIES, INC.,
as Borrower

and
THE GUARANTORS PARTY HERETO
and

CANADIAN IMPERIAL BANK OF COMMERCE,
as Collateral Agent

Dated as of December 10, 2003
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SECURITY AGREEMENT

SECURITY AGREEMENT dated as of December 10, 2003 (as amended,
amended and restated, supplemented or otherwise modified from time to time in accordance with
the provisions hereof, the “Agreement”) made by ATRIUM COMPANIES, INC., a Delaware
corporation (the “Borrower”) and THE GUARANTORS LISTED ON THE SIGNATURE
PAGES HERETO (the “Original Guarantors™) OR FROM TIME TO TIME PARTY HERETO
B3Y EXECUTION OF A JOINDER AGREEMENT (the “Additional Guarantors,” and together
with the Original Guarantors, the “Guarantors”), as pledgors, assignors and debtors (the Bor-
rower, together with the Guarantors, in such capacities and together with any successors in such
capacities, the “Pledgors,” and each, a “Pledgor”), in favor of CANADIAN IMPERIAL BANK
OF COMMERCE, in its capacity as collateral agent pursuant to the Credit Agreement (as here-
inafter defined), as pledgee, assignee and secured party (in such capacities and together with any
successors in such capacities, the “Collateral Agent™).

RECITALS:

A. The Borrower, the Original Guarantors, the Collateral Agent and the lend-
ing institutions listed therein (the “Lenders™) have. in connection with the execution and delivery
of this Agreement, entered into that certain credit agreement, dated as of December 10, 2003 (as
amended, amended and restated, supplemented or otherwise modified from time to time, the
“Credit Agreement”).

B. Each Original Guarantor has. pursuant to the Credit Agreement. uncondi-
tionally guaranteed the Obligations.

C. The Borrower and each Original Guarantor will receive substantial bene-
fits from the execution, delivery and performance of the obligations under the Credit Agreement
and the other Credit Documents and each is, therefore, willing to enter into this Agreement.

D. Each Pledgor is or, as to Pledged Collateral (as hereinafter defined) ac-
quired by such Pledgor after the date hereof will be. the legal and/or beneficial owner of the
Pledged Collateral pledged by it hereunder.

E.  This Agreement is given by each Pledgor in favor of the Collateral Agent
for the benefit of the Secured Parties (as hereinafter defined) to secure the payment and perform-
ance of all of the Obligations.

F. It is a condition to the obligations of the Lenders to make the Loans under
the Credit Agreement and a condition to the Issuing Lender issuing Letters of Credit under the
Credit Agreement that each Pledgor execute and deliver the applicable Credit Documents, in-
cluding this Agreement. '

TRADEMARK
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AGREEMENT:

NOW THEREFORE, in consideration of the foregoing premises and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each
Pledgor and the Collateral Agent hereby agree as follows:

ARTICLE |

DEFINITIONS AND INTERPRETATION

SECTION 1.1. Definitions.

(a) Unless otherwise defined herein or in the Credit Agreement, capitalized
terms used herein that are defined in the UCC shall have the meanings assigned to them in the
1iCC.

(b) Terms used but not otherwise defined herein that are defined in the Credit
Agreement shall have the meanings given to them in the Credit Agreement.

(c) The following terms shall have the following meanings:

“Acquisition Document Rights” shall mean, with respect to each Pledgor, collec-
tively, all of such Pledgor’s rights, title and interest in, to and under the Merger Agreement, in-
cluding (i) all rights and remedies relating to monetary damages, including indemnification
rights and remedies, and claims for damages or other relief pursuant to or in respect of the
Merger Agreement, (ii) all rights and remedies relating to monetary damages, including indemni-
fication rights and remedies, and claims for monetary damages under or in respect of the agree-
ments. documents and instruments referred to in the Merger Agreement or related thereto and
(iii) all proceeds, collections, recoveries and rights of subrogation with respect to the foregoing.

“Additional Guarantors” shall have the meaning assigned to such term in the Pre-

amble hereof.

«Additional Pledged Interests” shall mean, collectively, with respect to each
Pledgor, (i) all options, warrants, rights, agreements. additional membership, partnership or other
cquity interests of whatever class of any issuer of Initial Pledged Interests or any interest in any
such issuer, together with all rights, privileges, authority and powers of such Pledgor relating to
such interests in each such issuer or under any Organic Document of any such issuer, and the
certificates, instruments and agreements representing such membership, partnership or other in-
terests and any and all interest of such Pledgor in the entries on the books of any financial inter-
mediary pertaining to such membership, partnership or other equity interests from time to time
acquired by such Pledgor in any manner and (ii) all membership, partnership or other equity in-
terests, as applicable, of each limited liability company, partnership or other entity (other than a
corporation) hereafter acquired or formed by such Pledgor and all options, warrants, rights,
agreements, additional membership, partnership or other equity interests of whatever class of
such limited liability company, partnership or other entity, together with all rights, privileges,

2.
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authority and powers of such Pledgor relating to such interests or under any Organic Document
~f any such issuer, and the certificates, instruments and agreements representing such member-
<hip, partnership or other equity interests and any and all interest of such Pledgor in the entries
~n the books of any financial intermediary pertaining to such membership, partnership or other
nterests, from time to time acquired by such Pledgor in any manner.

“Additional Pledged Shares” shall mean, collectively, with respect to each
Pledgor, (i) all options, warrants, rights, agreements. additional shares of capital stock of what-
cver class of any issuer of the Initial Pledged Shares or any other equity interest in any such is-
suer, together with all rights, privileges, authority and powers of such Pledgor relating to such
interests issued by any such issuer under any Organic Document of any such issuer, and the cer-
tificates. instruments and agreements representing such interests and any and all interest of such
Pledgor in the entries on the books of any financial intermediary pertaining to such interests,
from time to time acquired by such Pledgor in any manner and (ii) all the issued and outstanding
shares of capital stock of each corporation hereafter acquired or formed by such Pledgor and all
options, warrants, rights, agreements or additional shares of capital stock of whatever class of
such corporation, together with all rights, privileges, authority and powers of such Pledgor relat-
ing to such shares or under any Organic Document of such corporation, and the certificates, in-
struments and agreements representing such shares and any and all interest of such Pledgor in the
entries on the books of any financial intermediary pertaining to such shares, from time to time
acquired by such Pledgor in any manner.

“Agreement” shall have the meaning assigned to such term in the Preamble
hereof.

“Bailee Letter” shall be an agreement in form substantiaily similar to Exhibit 8
annexed hereto.

“Borrower” shall have the meaning assigned to such term in the Preamble hereof.

“Claims” shall mean any and all property and other taxes, assessments and special
assessments, levies, fees and all governmental charges imposed upon or assessed against, and
landlords’, carriers’, mechanics’, workmen’s, repairmen’s, laborers’, materialmen’s, suppliers’
and warehousemen’s Liens and other claims arising by operation of law against, all or any por-
tion of the Pledged Collateral.

“Collateral Account” shall mean a collateral account or sub-account established
and maintained in accordance with the provisions of Section 12.01 of the Credit Agreement and
all property from time to time on deposit in the Collateral Account.

143

Collateral Agent” shall have the meaning assigned to such term in the Preamble
hereof.

“Commodity Account Control Agreement” shall mean a commodity account con-
rrol agreement in a form that is reasonably satisfactory to the Administrative Agent.

“Contested Liens” shall mean, collectively, any Liens incurred in respect of any
Claims to the extent that the amounts owing in respect thereof are not yet delinquent or are being

-3-
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contested and otherwise comply with the provisions of Section 4.11 hereof; provided, however,
that such Liens are Permitted Liens under the Credit Agreement.

“Contracts” shall mean, collectively. with respect to each Pledgor. all sale. ser-
vice, performance, equipment or property lease contracts, agreements and grants and all other
contracts, agreements or grants (in each case, whether written or oral, or third party or intercom-
pany), between such Pledgor and third parties, and all assignments, amendments. restatements,
supplements, extensions, renewals, replacements or modifications thereof.

“Control” shall mean (i) in the case of each Deposit Account, “control,” as such
term is defined in Section 9-104 of the UCC, and (i1) in the case of any Security Entitlement,
“control,” as such term is defined in Section 8-106 of the UCC and (iii) in the case of any Com-
modity Contract, “control,” as such term is defined in Section 9-106 of the UCC.

“Control Agreements” shall mean, collectively, the Deposit Account Control
Agreement, the Securities Account Control Agreement and the Commodity Account Control
Agreement.

“Copyrights” shall mean, collectively, with respect to each Pledgor, all copyrights
(whether statutory or common law, whether established or registered in the United States or any
other country or any political subdivision thereof, whether registered or unregistered and whether
published or unpublished) and all copyright registrations and applications made by such Pledgor,
in each case, whether now owned or hereafter created or acquired by or assigned to such Pledgor,
together with any and all (1) rights and privileges arising under applicable law with respect to
such Pledgor’s use of such copyrights, (i1) reissues. renewals, continuations and extensions
thereof, (iii) income, fees, royalties, damages, claims and payments now or hereafter due and/or
payable with respect thereto, including damages and payments for past, present or future in-
fringements thereof, (iv) rights corresponding thereto throughout the world and (v) rights to sue
for past, present or future infringements thereof.

“Copyright Security Agreement” shall mean an agreement substantially in the
form annexed hereto as Exhibit 7.

“Credit Agreement” shall have the meaning assigned to such term in Recital A
hereof. -

“Deposit Account Control Agreement” shall mean an agreement substantially in
the form annexed hereto as Exhibit 4 or such other form that is reasonably satisfactory to the
Collateral Agent.

“Deposit Accounts™ shall mean, collectively, with respect to each Pledgor, (i) all
“deposit accounts” as such term is defined in the UCC and in any event shall include the LC
Sub-Account and the Collateral Account and all accounts and sub-accounts relating to any of the
foregoing accounts and (ii) all cash, funds, checks. notes and instruments from time to time on
deposit in any of the accounts or sub-accounts described in clause (i) of this definition.

“Distributions” shall mean, collectively, with respect to each Pledgor, all divi-
dends, cash, options, warrants, rights, instruments. distributions, returns of capital or principal,

4.
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mcome, interest, profits and other property, interests (debt or equity) or proceeds, including as a
result of a split, revision, reclassification or other like change of the Pledged Securities, from
fime to time received, receivable or otherwise distributed to such Pledgor in respect of or in ex-
change for any or all of the Pledged Securities or Intercompany Notes.

“Excluded Property” shall mean Special Property other than the following:

(a) the right to receive any payment of money (including Accounts, General
Intangibles and Payment Intangibles) or any other rights referred to in Sections 9-406(f),
9-407(a) or 9-408(a) of the UCC to the extent that such sections of the UCC are effective
to limit the prohibitions which make such property “Special Property”; and

(b) any Proceeds, substitutions or replacements of any Special Property
(unless such Proceeds, substitutions or replacements would constitute Special Property).

“General Intangibles” shall mean, collectively, with respect to each Pledgor, all
“general intangibles,” as such term is defined in the UCC, of such Pledgor and, in any event,
shall include (1) all of such Pledgor’s rights, title and interest in, to and under all insurance poli-
cies and Contracts, (i) all know-how and warranties relating to any of the Pledged Collateral or
the Mortgaged Property, (iii) any and all other rights. claims, choses-in-action and causes of ac-
tion of such Pledgor against any other person and the benefits of any and all collateral or other
security given by any other person in connection therewith, (iv) all guarantees, endorsements and
indemnifications on, or of, any of the Pledged Collateral or any of the Mortgaged Property,
(v) all lists, books, records, correspondence, ledgers, printouts, files (whether in printed form or
stored electronically), tapes and other papers or materials containing information relating to any
of the Pledged Collateral or any of the Mortgaged Property, including all customer or tenant lists,
identification of suppliers, data, plans, blueprints, specifications, designs, drawings, appraisals,
recorded knowledge, surveys, studies, engineering reports, test reports, manuals, standards, proc-
essing standards, performance standards, catalogs, research data, computer and automatic ma-
chinery software and programs and the like, field repair data, accounting information pertaining
to such Pledgor’s operations or any of the Pledged Collateral or any of the Mortgaged Property
and all media in which or on which any of the information or knowledge or data or records may
be recorded or stored and all computer programs used for the compilation or printout of such in-
formation, knowledge, records or data, (vi) all licenses, consents, permits, variances, certifica-
tions, authorizations'and approvals, however characterized, of any Governmental Authority (or
any person acting on behalf of a Governmental Authority) now or hereafter acquired or held by
such Pledgor pertaining to operations now or hereafter conducted by such Pledgor or any of the
Pledged Collateral or any of the Mortgaged Property including building permits, certificates of
occupancy, environmental certificates, industrial permits or licenses and certificates of operation
and (vii) all rights to reserves, deferred payments, deposits, refunds, indemnification of claims to
the extent the foregoing relate to any Pledged Collateral or Mortgaged Property and claims for
tax or other refunds against any Governmental Authority relating to any Pledged Collateral or
any of the Mortgaged Property.

“Goodwill” shall mean, collectively, with respect to each Pledgor, the goodwill
connected with such Pledgor’s business including all goodwill connected with the use of and
svymbolized by any Trademark or Trademark License in which such Pledgor has any interest.
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“Guarantors” shall have the meaning assigned to such term in the Preamble
hereof.

“Imtial Pledged Interests” shall mean. with respect to each Pledgor, all member-
<hip, partnership or other equity interests (other than in a corporation), as applicable, of each is-
<uer described in Schedule 10 annexed to the Perfection Certificate, together with all rights,
privileges, authority and powers of such Pledgor in and to each such issuer or under any Organic
Nocument of each such issuer, and the certificates, instruments and agreements representing such
membership, partnership or other interests and any and all interest of such Pledgor in the entries
on the books of any financial intermediary pertaining to such membership, partnership or other
mterests.

“Initial Pledged Shares” shall mean, collectively, with respect to each Pledgor, the
issued and outstanding shares of capital stock of each issuer described in Schedule 10 annexed to
the Perfection Certificate together with all rights, privileges, authority and powers of such
i"ledgor relating to such interests in each such issuer or under any Organic Document of each
<uch issuer, and the certificates, instruments and agreements representing such shares of capital
stock and any and all interest of such Pledgor in the entries on the books of any financial inter-
mediary pertaining to the Initial Pledged Shares.

“Instruments” shall mean, collectively. with respect to each Pledgor, all “instru-
ments,” as such term is defined in Article 9, rather than Article 3, of the UCC, and shall include
all promissory notes, drafts, bills of exchange or acceptances.

“Intellectual Property Collateral” shall mean, collectively, the Patents, Trade-
marks, Copyrights and Licenses and all know-how, trade secrets, customer and supplier lists,
proprietary information, inventions, methods, procedures, formulae, descriptions, compositions,
technical data, drawings, specifications, name plates, catalogs, confidential information and the
right to limit the use or disclosure thereof by any person, pricing and cost information, business
and marketing plans and proposals, consulting agreements, engineering contracts and such other
assets which relate to such Patents, Trademarks, Copyrights and Licenses.

“Intercompany Notes” shall mean, with respect to each Pledgor, all intercompany
notes described in Schedule 11 annexed to the Perfection Certificate and intercompany notes
hereafter acquired by such Pledgor and all certificates, instruments or agreements evidencing
such intercompany notes, and all assignments, amendments, restatements, supplements, exten-
sions. renewals, replacements or modifications thereof to the extent permitted pursuant to the
terms hereof.

“Investment Property” shall mean a security, whether certificated or uncertifi-
cated, Security Entitlement, Securities Account, Commodity Contract or Commodity Account,
excluding, however, the Securities Collateral.

“Joinder Agreement” shall mean an agreement substantially in the form annexed
to the Credit Agreement as Exhibit K.

“Lenders” shall have the meaning assigned to such term in Recital A hereof.
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“Licenses” shall mean, collectively, with respect to each Pledgor, all license and
distribution agreements with, and covenants not to sue, any other party with respect to any Pat-
ent, Trademark or Copyright or any other patent, trademark or copyright, whether such Pledgor
is a licensor or licensee, distributor or distributee under any such license or distribution agree-
ment, together with any and all (i) renewals, extensions, supplements and continuations thereof,
(if) income, fees, royalties, damages, claims and pavments now and hereafter due and/or payable
thereunder and with respect thereto including damages and payments for past, present or future
infringements or violations thereof, (iii) rights to sue for past, present and future infringements or
violations thereof and (iv) other rights to use, exploit or practice any or all of the Patents, Trade-
marks or Copyrights or any other patent, trademark or copyright.

“Mortgaged Property” shall have the meaning assigned to such term in the Mort-

cages.

“Patents” shall mean, collectively, with respect to each Pledgor, all patents issued
or assigned to and all patent applications and registrations made by such Pledgor (whether estab-
lished or registered or recorded in the United States or any other country or any political subdivi-
sion thereof), together with any and all (i) rights and privileges arising under applicable law with
respect to such Pledgor’s use of any patents, (ii) inventions and improvements described and
claimed therein, (ii1) reissues, divisions, continuations, renewals, extensions and continuations-
in-part thereof, (iv) income, fees, royalties, damages, claims and payments now or hereafter due
and/or payable thereunder and with respect thereto including damages and payments for past,
present or future infringements thereof, (v) rights corresponding thereto throughout the world
and (vi) rights to sue for past, present or future infringements thereof.

“Patent Security Agreement” shall mean an agreement substantially in the form
annexed hereto as Exhibit 6.

“Perfection Certificate™ shall mean that certain perfection certificate dated De-
cember 10, 2003, executed and delivered by each Pledgor in favor of the Collateral Agent for the
benefit of the Secured Parties, and each other Perfection Certificate (which shall be in form and
substance reasonably acceptable to the Collateral Agent) executed and delivered by the applica-
hie Guarantor in favor of the Collateral Agent for the benefit of the Secured Parties contempora-
neously with the execution and delivery of each Joinder Agreement executed in accordance with
Section 3.5 hereof, in each case, as the same may be amended, amended and restated, supple-
mented or otherwise modified from time to time in accordance with the Credit Agreement or
upon the request of the Collateral Agent.

“Pledge Amendment” shall have the meaning assigned to such term in Section $.1
hereof.

“Pledged Collateral” shall have the meaning assigned to such term in Section 2.1

hereof.

“Pledged Interests” shall mean, Eollectively, the Initial Pledged Interests and the
Additional Pledged Interests; provided, however, that to the extent applicable, Pledged Interests
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<hall not include any interest which is not required to be pledged pursuant to Section 9.12 of the
("redit Agreement.

“Pledged Securities” shall mean, collectively, the Pledged Interests, the Pledged
Shares and the Successor Interests.

“Pledged Shares” shall mean, collectively, the Initial Pledged Shares and the Ad-
ditional Pledged Shares; provided, however, that Pledged Shares shall not include any shares
which are not required to be pledged pursuant to Section 9.12 of the Credit Agreement.

“Pledgor” shall have the meaning assigned to such term in the Preamble hereof.

“Purchase Money Obligations” shall mean, for any Person, the obligations of such
person in respect of Indebtedness (including Capital Lease Obligations) incurred for the purpose
of financing all or any part of the purchase price of any property (including Equity Interests of
any Person) or the cost of installation, construction or improvement of any property or assets and
any refinancing thereof; provided, however, that such Indebtedness is incurred within 90 days
after such acquisition or the completion of such installation, construction or improvement.

“Secured Parties™ shall mean, collectively, the Agents, the Issuing Lender, the
l.enders and each party to a Swap Contract relating to the Loans if at the date of entering into
such Swap Contract such person was a Lender or an Affiliate of a Lender.

“Securities Account Control Agreement” shall mean an agreement substantially in
the form annexed hereto as Exhibit 3 or such other form that is reasonably satisfactory to the
Collateral Agent.

“Securities Collateral” shall mean, collectively, the Pledged Securities, the Inter-
company Notes and the Distributions.

“Special Property” shall mean:

(a) any permit, lease or license held by any Pledgor that validly prohibits the
creation by such Pledgor of a security interest therein;

(b) = any Account to the extent transferred to a Receivables Co. in connection
with a Permitted Receivables Transaction;

(c) any permit, lease or license held by any Pledgor to the extent that any Re-
quirement of Law applicable thereto prohibits the creation of a security interest therein;
and

(d) Equipment owned by any Pledgor on the date hereof or hereafter acquired
that is subject to a Lien securing a Purchase Money Obligation or Capital Lease Obliga-
tion permitted to be incurred pursuant to the provisions of the Credit Agreement if the
contract or other agreement in which such Lien is granted (or the documentation provid-
ing for such Purchase Money Obligation or Capital Lease Obligation) validly prohibits
the creation of any other Lien on such Equipment;
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provided, however, that in each case described in clauses (a), (b) and (c) of this definition, such
property shall constitute “Special Property” only to the extent and for so long as such permit,
Icase, license, contract or other agreement or Requirement of Law applicable thereto validly pro-
hibits the creation of a Lien on such property in favor of the Collateral Agent and, upon the ter-
mination of such prohibition (howsoever occurring). such property shall cease to constitute
“Special Property.”

“Successor Interests” shall mean, collectively, with respect to each Pledgor, all
<hares of each class of the capital stock of the successor corporation or interests or certificates of
the successor limited liability company, partnership or other entity owned by such Pledgor
(unless such successor is such Pledgor itself) formed by or resulting from any consolidation or
merger in which any person listed in Schedule 1(a) annexed to the Perfection Certificate is not
the surviving entity; provided, however, that to the extent applicable, Successor Interest shall not
include any shares or interests which are not required to be pledged pursuant to Section 9.12 of
the Credit Agreement.

“Trademarks” shall mean, collectively, with respect to each Pledgor, all trade-
marks (including service marks), slogans, logos, certification marks, trade dress, uniform re-
source locations (URLs), domain names, corporate names and trade names, whether registered or
unregistered, owned by or assigned to such Pledgor and all registrations and appiications for the
[oregoing (whether statutory or common law and whether established or registered in the United
States or any other country or any political subdivision thereof), together with any and all
(1) rights and privileges arising under applicable law with respect to such Pledgor’s use of any
trademarks, (ii) reissues, continuations, extensions and renewals thereof, (iii) income, fees, royal-
ties, damages and payments now and hereafter due and/or payable thereunder and with respect
thereto, including damages, claims and payments for past, present or future infringements
thereof, (iv) rights corresponding thereto throughout the world and (v) rights to sue for past, pre-
sent and future infringements thereof.

“Trademark Security Agreement” shall mean an agreement substantially in the
form annexed hereto as Exhibit 7.

“UCC” shall mean the Uniform Commercial Code as in effect from time to time
in the State of New York; provided that if, with respect to any UCC financing statement or by
reason of any provisions of law, the perfection or the effect of perfection or non-perfection of the
security interests granted to the Collateral Agent pursuant to the applicable Credit Document is
governed by the Uniform Commercial Code as in effect in a jurisdiction of the United States
other than New York, then “UCC” means the Uniform Commercial Code as in effect from time
to time in such other jurisdiction for purposes of the provisions of each Credit Document and any
UICC financing statement relating to such perfection or effect of perfection or non-perfection.

SECTION 1.2. [nterpretation. The rules of interpretation specified in the Credit
Agreement (including Section 1.04 thereof) shall be applicable to this Agreement.

SECTION 1.3.  Resolution of Drafting Ambiguities. Each Pledgor acknowl-
cdges and agrees that it was represented by counsel in connection with the execution and deliv-
ery hereof, that it and its counsel reviewed and participated in the preparation and negotiation
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hereof and that any rule of construction to the effect that ambiguities are to be resolved against
'he drafting party (i.e., the Collateral Agent) shall not be employed in the interpretation hereof.

SECTION 1.4. Perfection Certificate. The Collateral Agent and each Secured
Party agree that the Perfection Certificate and all descriptions of Pledged Collateral, schedules,
amendments and supplements thereto are and shall at all times remain a part of this Agreement.

ARTICLE 11

GRANT OF SECURITY AND SECURED OBLIGATIONS

SECTION 2.1. Grant of Security Interest. As collateral security for the pay-
ment and performance in full of all the Obligations, each Pledgor hereby pledges and grants to
the Collateral Agent for the benefit of the Secured Parties, a lien on and security interest in and
to all of the right, title and interest of such Pledgor in, to and under the following property, wher-
cver located, whether now existing or hereafter arising or acquired from time to time (collec-
tively, the “Pledged Collateral™):

(1) all Accounts;

(i1) all Equipment, Goods, Inventory and Fixtures;
(ii1) all Documents, Instruments and Chattel Paper;
(iv) all Letters of Credit and Letter-of-Credit Rights;

(v) all Securities Collateral;

(vi) all Collateral Accounts;

(vii) all Investment Property;
(viii) all Intellectual Property Collaterél;

(ix) the Commercial Tort Claims described on Schedule 14 to the Perfection
Certificate;

(x) all General Intangibles;

(x1) all Deposit Accounts;
(xii) the Merger Agreement and all Acquisition Document Rights;
(x1i1) all Supporting Obligations;

(xiv) to the extent determined to be the property of any Pledgor, the Escrow Ac-
count and all interests in items in the Escrow Account;
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(xv) all books and records relating to the Pledged Collateral; and

(xvi) to the extent not covered by clauses (i) through (xv) of this sentence, all
other personal property of such Pledgor, whether tangible or intangible
and all Proceeds and products of each of the foregoing and all accessions
to, substitutions and replacements for, and rents, profits and products of,
each of the foregoing, any and all Proceeds of any insurance, indemnity,
warranty or guaranty payable to such Pledgor from time to time with re-
spect to any of the foregoing.

Notwithstanding anything to the contrary contained in clauses (i) through (xvi)
above, the security interest created by this Agreement shall not extend to, and the term “Pledged
Collateral” shall not include, any Excluded Property and (1) the Pledgors shall from time to time
at the request of the Collateral Agent give written notice to the Collateral Agent identifying in
reasonable detail the Special Property (and stating in such notice that such Special Property con-
stitutes “Excluded Property”) and shall provide to the Collateral Agent such other information
regarding the Special Property as the Collateral Agent may reasonably request and (ii) from and
after the Closing Date, no Pledgor shall permit to become effective in any document creating,
governing or providing for any permit, lease or license. a provision that would prohibit the crea-
tion of a Lien on such permit, lease or license in favor of the Collateral Agent unless such
Pledgor believes, in its reasonable judgment, that such prohibition is usual and customary in
fransactions of such type.

SECTION 2.2. Filings. 1) Each Pledgor hereby irrevocably authorizes the Col-
lateral Agent at any time and from time to time to file in any relevant jurisdiction any initial fi-
nancing statements (including fixture filings) and amendments thereto that contain the informa-
tion required by Article 9 of the Uniform Commercial Code of each applicable jurisdiction for
the filing of any financing statement or amendment relating to the Pledged Collateral, including
(1) whether such Pledgor is an organization, the type of organization and any organizational iden-
fification number issued to such Pledgor, (ii) any financing or continuation statements or other
documents without the signature of such Pledgor where permitted by law, including the filing of
a financing statement describing the Pledged Collateral as “all assets in which the Pledgor now
owns or hereafter acquires rights” and (iii) in the case of a financing statement filed as a fixture
filing or covering Pledged Collateral constituting minerals or the like to be extracted or timber to
be cut, a sufficient description of the real property to which such Pledged Collateral relates.

Izach Pledgor agrees to provide all information described in the immediately preceding sentence
to the Collateral Agent promptly upon request.

(a) Each Pledgor hereby further authorizes the Collateral Agent to file filings
with the United States Patent and Trademark Office or United States Copyright Office (or any
successor office or any similar office in any other country), including this Agreement, the Copy-
right Security Agreement, the Patent Security Agreement and the Trademark Security Agree-
ment, or other documents for the purpose of perfecting, confirming, continuing, enforcing or pro-
tecting the security interest granted by such Pledgor hereunder, without the signature of such
Pledgor, and naming such Pledgor, as debtor, and the Collateral Agent, as secured party.
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ARTICLE 11T

PERFECTION; SUPPLEMENTS: FURTHER ASSURANCES;
USE OF PLEDGED COLLATERAL

SECTION 3.1.  Delivery of Certificated Securities Collateral. Each Pledgor
represents and warrants that all certificates, agreements or instruments representing or evidenc-
ing the Securities Collateral in existence on the date hereof have been delivered to the Collateral
Agent in suitable form for transfer by delivery or accompanied by duly executed instruments of
transfer or assignment in blank and that the Collateral Agent has a perfected first priority security
mterest therein. Each Pledgor hereby agrees that all certificates, agreements or instruments rep-
resenting or evidencing Securities Collateral acquired by such Pledgor after the date hereof shall
promptly upon receipt thereof by such Pledgor be delivered to the Collateral Agent. All certifi-
cated Securities Collateral shall be in suitable form for transfer by delivery or shall be accompa-
nied by duly executed instruments of transfer or assignment in blank, all in form and substance
reasonably satisfactory to the Collateral Agent. The Collateral Agent shall have the right, at any
time upon the occurrence and during the continuance of any Event of Default, to endorse, assign
or otherwise transfer to or to register in the name of the Collateral Agent or any of its nominees
or endorse for negotiation any or all of the Securities Collateral, without any indication that such
Securities Collateral is subject to the security interest hereunder. In addition, upon the occur-
rence and during the continuance of an Event of Default, the Collateral Agent shall have the right
at any time to exchange certificates representing or evidencing Securities Collateral for certifi-
cates of smaller or larger denominations.

SECTION 3.2. Perfection of Uncertificated Securities Collateral. Each Pledgor
represents and warrants that the Collateral Agent has a perfected first priority security interest in
all uncertificated Pledged Securities pledged by it hereunder that are in existence on the date
hereof. Each Pledgor hereby agrees that if any of the Pledged Securities are at any time not evi-
denced by certificates of ownership, then each applicable Pledgor shall, to the extent permitted
hv applicable law (i) if necessary or desirable to perfect a security interest in such Pledged Secu-
rities. cause such pledge to be recorded on the equityholder register or the books of the issuer,
cause the issuer to execute and deliver to the Collateral Agent an acknowledgment of the pledge
ol such Pledged Securities substantially in the form of Exhibit 1 annexed hereto, execute any
customary pledge forms or other documents necessary or appropriate to complete the pledge and
give the Collateral Agent the right to transfer such Pledged Securities under the terms hereof and,
upon request, provide to the Collateral Agent an opinion of counsel, in form and substance rea-
sonably satisfactory to the Collateral Agent, confirming such pledge and perfection thereof and
(i1) request the issuer of such Pledged Securities to cause such Pledged Securities to become cer-
tificated and in the event such Pledged Securities become certificated, to deliver such Pledged
Securities to the Collateral Agent in accordance with the provisions of Section 3.1.

SECTION 3.3.  Financing Statements and Other Filings; Maintenance of Per-
lected Security Interest. Each Pledgor represents and warrants that all filings necessary to per-
fcet the security interest granted by it to the Collateral Agent in respect of the Pledged Collateral
have been delivered to the Collateral Agent in completed and, to the extent necessary or appro-
priate, duly executed form for filing in each governmental, municipal or other office specified in
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Schedule 6 annexed to the Perfection Certificate. Each Pledgor agrees that at the sole cost and
expense of the Pledgors, (i) such Pledgor will maintain the security interest created by this
Agreement in the Pledged Collateral as a perfected first priority security interest and shall defend
uch security interest against the claims and demands of ail persons except Permitted Liens,

(11) such Pledgor shall furnish to the Collateral Agent from time to time statements and schedules
further identifying and describing the Pledged Collateral and such other reports in connection
with the Pledged Collateral as the Collateral Agent may reasonably request, all in reasonable de-
fail and (iii) at any time and from time to time, upon the written request of the Collateral Agent,
<uch Pledgor shall promptly and duly execute and deliver, and file and have recorded, such fur-
ther instruments and documents and take such further action as the Collateral Agent may rea-
<onably request for the purpose of obtaining or preserving the full benefits of this Agreement and
the rights and powers herein granted, including the filing of any financing statements, continua-
fion statements and other documents (including this Agreement) under the Uniform Commercial
Code (or other similar laws).in effect in any jurisdiction with respect to the security interest cre-
ated hereby and the execution and delivery of Control Agreements, all in form reasonably satis-
factory to the Collateral Agent and in such offices (including the United States Patent and
I'rademark Office and the United States Copyright Office) wherever required by law to perfect,
continue and maintain a valid, enforceable, first priority security interest in the Pledged Collat-
cral as provided herein and to preserve the other rights and interests granted to the Collateral
Agent hereunder, as against third parties, with respect to the Pledged Collateral.

SECTION 3.4. Other Actions. In order to further ensure the attachment, per-
fection and priority of, and the ability of the Collateral Agent to enforce, the Collateral Agent’s
security interest in the Pledged Collateral, each Pledgor represents and warrants (as to itself) as
follows and agrees, in each case at such Pledgor’s own expense, to take the following actions
with respect to the following Pledged Collateral:

(@ Instruments and Tangible Chattel Paper. (i) No amounts payable under or
in connection with any of the Pledged Collateral are evidenced by any Instrument or
Tangible Chattel Paper other than such Instruments and Tangible Chattel Paper listed in
Schedule 11 annexed to the Perfection Certificate and (ii) each Instrument and each item
of Tangible Chattel Paper listed in Schedule 11 annexed to the Perfection Certificate has
been properly endorsed, assigned and delivered to the Collateral Agent, accompanied by
instruments of transfer or assignment duly executed in blank. If any amount then payable
under or in connection with any of the Pledged Collateral shall be evidenced by any In-
strument or Tangible Chattel Paper, and such amount, together with all amounts payable
evidenced by any Instrument or Tangible Chattel Paper not previously delivered to the
Collateral Agent exceeds $1.0 million in the aggregate for all Pledgors, the Pledgor ac-
quiring such Instrument or Tangible Chattel Paper shall forthwith endorse, assign and de-
liver the same to the Collateral Agent, accompanied by such instruments of transfer or as-
signment duly executed in blank as the Collateral Agent may from time to time specify.

(b) Deposit Accounts. (i) Each Pledgor has neither opened nor maintains any
Deposit Accounts other than the accounts listed in Schedule 15 annexed to the Perfection
Certificate and (ii) the Collateral Agent has a perfected first priority security interest in
each Deposit Account listed in Schedule 7.01(xiv)(c) to the Credit Agreement by Control.
No Pledgor shail hereafter establish and maintain any Deposit Account unless (1) the ap-
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plicable Pledgor shall have given the Collateral Agent 15 days’ prior written notice of its
intention to establish such new Deposit Account with a Bank and (2) such Bank and such
Pledgor shall have duly executed and delivered to the Collateral Agent a Deposit Account
Control Agreement with respect to such Deposit Account, unless such requirement is
waived by the Collateral Agent. Each Pledgor agrees that at the time it establishes any
additional Deposit Accounts it shall enter into a duly authorized, executed and delivered
Deposit Account Control Agreement with respect to such Deposit Account, unless such
requirement is waived by the Collateral Agent. The Collateral Agent agrees with each
Pledgor that the Collateral Agent shall not give any instructions directing the disposition
of funds from time to time credited to any Deposit Account or withhold any withdrawal
rights from such Pledgor with respect to funds from time to time credited to any Deposit
Account unless an Event of Default has occurred and is continuing. The provisions of
this Section 3.4(b) shall not apply to the Collateral Account or to any other Deposit Ac-
counts for which the Collateral Agent is the Bank. Without the prior written consent of
the Collateral Agent, no Pledgor shall grant Control of any Deposit Account to any per-
son other than the Collateral Agent.

(©) Investment Property. (a) Each Pledgor (1) has no Securities Accounts or
Commodity Accounts other than those listed in Schedule 15 annexed to the Perfection
Certificate and the Collateral Agent has a perfected first priority security interest in such
Securities Accounts and Commodity Accounts by Control, (2) does not hold, own or
have any interest in any certificated securitics or uncertificated securities other than those
constituting Pledged Securities and those maintained in Securities Accounts or Commod-
ity Accounts listed in Schedule 15 annexed to the Perfection Certificate and (3) as of the
date hereof, has entered into a duly authorized, executed and delivered Securities Ac-
count Control Agreement or a Commodity Account Control Agreement with respect to
each Securities Account or Commodity Account listed in Schedule 15 annexed to the
Perfection Certificate, as applicable.

(1) If any Pledgor shall at any time hold or acquire any certificated securities
constituting Investment Property and which have a value in excess of $500,000 in the ag-
gregate, such Pledgor shall promptly (a) endorse, assign and deliver the same to the Col-
lateral Agent, accompanied by such instruments of transfer or assignment duly executed
in blank, all in form and substance reasonably satisfactory to the Collateral Agent or
(b) deliver such securities into a Securities Account with respect to which a Control
Agreement is in effect in favor of the Collateral Agent. If any securities now or hereafter
acquired by any Pledgor constituting Investment Property are uncertificated and are is-
sued to such Pledgor or its nominee directly by the issuer thereof, such Pledgor shall
promptly notify the Collateral Agent thereof and pursuant to an agreement in form and
substance satisfactory to the Collateral Agent, either (a) cause the issuer to agree to com-
ply with instructions from the Collateral Agent as to such securities, without further con-
sent of any Pledgor or such nominee, (b) cause a Security Entitlement with respect to
such uncertificated security to be held in a Securities Account with respect to which the
Collateral Agent has Control or (c) arrange for the Collateral Agent to become the regis-
tered owner of the securities. Pledgor shall not hereafter establish and maintain any Se-
curities Account or Commodity Account with any Securities Intermediary or Commodity
Intermediary unless (1) the applicable Pledgor shall have given the Collateral Agent 15
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days’ prior written notice of its intention to establish such new Securities Account or
Commodity Account with such Securities Intermediary or Commodity Intermediary and
(2) such Securities Intermediary or Commodity Intermediary, as the case may be, and
such Pledgor shall have duly executed and delivered a Control Agreement with respect to
such Securities Account or Commodity Account, as the case may be. Each Pledgor shall
accept any cash and Investment Property in trust for the benefit of the Collateral Agent
and within three (3) Business Days of actual receipt thereof, deposit any cash or Invest-

" ment Property and any new securities, instruments, documents or other property by rea-
son of ownership of the Investment Property (other than payments of a kind described in
Section 7.4 hereof) received by 1t into a Controlled Account. The Collateral Agent agrees
with each Pledgor that the Collateral Agent shall not give any Entitlement Orders or in-
structions or directions to any issuer of uncertificated securities, Securities Intermediary
or Commodity Intermediary, and shall not withhold its consent to the exercise of any
withdrawal or dealing rights by such Pledgor, unless an Event of Default has occurred
and is continuing, or, after giving effect to any such withdrawal or dealing rights, would
occur. The provisions of this Section 3.4(c) shall not apply to any Financial Assets cred-
ited to a Securities Account for which the Collateral Agent is the Securities Intermediary.
No Pledgor shall grant control over any Investment Property to any person other than the
Collateral Agent.

(11) As between the Collateral Agent and the Pledgors, the Pledgors shall bear
the investment risk with respect to the Investment Property and Pledged Securities, and
the risk of loss of, damage to, or the destruction of the Investment Property and Pledged
Securities, whether in the possession of, or maintained as a security entitlement or deposit
by, or subject to the control of, the Collateral Agent, a Securities Intermediary, Commod-
ity Intermediary, any Pledgor or any other person; provided, however, that nothing con-
tained in this Section 3.4(c) shall release or relieve any Securities Intermediary or Com-
modity Intermediary of its duties and obligations to the Pledgors or any other person un-
der any Control Agreement or under applicable law. Each Pledgor shall promptly pay all
Claims and fees of whatever kind or nature with respect to the Investment Property and
Pledged Securities pledged by it under this Agreement. In the event any Pledgor shall
fail to make such payment contemplated in the immediately preceding sentence, the Col-
lateral Agent may do so for the account of such Pledgor and the Pledgors shall promptly
reimburse and indemnify the Collateral Agent from all costs and expenses incurred by the
Collateral Agent under this Section 3.4(c) in accordance with Section 13.03 of the Credit
Agreement.

(d) Electronic Chattel Paper and Transferable Records. No amount under or
in connection with any of the Pledged Collateral is evidenced by any Electronic Chattel
Paper or any “transferable record” (as that term is defined in Section 201 of the Federal
Electronic Signatures in Global and National Commerce Act, or in Section 16 of the Uni-
form Electronic Transactions Act as in effect in any relevant jurisdiction) other than such
Electronic Chattel Paper and transferable records listed in Schedule 11 annexed to the
Perfection Certificate. If any amount payable under or in connection with any of the
Pledged Collateral shall be evidenced by any Electronic Chattel Paper or any transferable
record, the Pledgor acquiring such Electronic Chattel Paper or transferable record shall
promptly notify the Collateral Agent thereof and shall take such action as the Collateral
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Agent may reasonably request to vest in the Collateral Agent control under UCC Sec-
tion 9-105 of such Electronic Chattel Paper or control under Section 201 of the Federal
Electronic Signatures in Global and National Commerce Act or, as the case may be, Sec-
tion 16 of the Uniform Electronic Transactions Act, as so in effect in such jurisdiction, of
such transferable record. The requirement in the preceding sentence shall apply to the
extent that such amount, together with all amounts payable evidenced by Electronic Chat-
tel Paper or any transferable record in which the Collateral Agent has not been vested
~ control within the meaning of the statutes described in this sentence exceeds $500,000 in
the aggregate for all Pledgors. The Collateral Agent agrees with such Pledgor that the
Collateral Agent will arrange, pursuant to procedures reasonably satisfactory to the Col-
lateral Agent and so long as such procedures will not result in the Collateral Agent’s loss
of control, for the Pledgor to make alterations to the Electronic Chattel Paper or transfer-
able record permitted under UCC Section 9-105 or, as the case may be, Section 201 of
the Federal Electronic Signatures in Global and National Commerce Act or Section 16 of
the Uniform Electronic Transactions Act for a party in control to allow without loss of
control, unless an Event of Default has occurred and is continuing or would occur after
taking into account any action by such Pledgor with respect to such Electronic Chattei
Paper or transferable record.

(e) Letter-of-Credit Rights. If any Pledgor is at any time a beneficiary under a
Letter of Credit now or hereafter issued in favor of such Pledgor, other than a Letter of
Credit issued pursuant to the Credit Agreement, such Pledgor shall promptly notify the
Collateral Agent thereof and such Pledgor shall, at the request of the Collateral Agent,
pursuant to an agreement in form and substance reasonably satisfactory to the Collateral
Agent, either (i) arrange for the issuer and any confirmer of such Letter of Credit to con-
sent to an assignment to the Collateral Agent of the proceeds of any drawing under the
Letter of Credit or (ii) arrange for the Collateral Agent to become the transferee benefici-
ary of such Letter of Credit, with the Collateral Agent agreeing, in each case, that the
proceeds of any drawing under the Letter of Credit are to be applied as provided in the
Credit Agreement. The actions in the preceding sentence shall be taken to the extent that
the amount under such Letter of Credit, together with all amounts under Letters of Credit
for which the actions described above in clause (i) and (ii) have not been taken, exceeds
$500.000 in the aggregate for all Pledgors.

()  Commercial Tort Claims. As of the date hereof each Pledgor hereby
represents and warrants that it holds no Commercial Tort Claims other than those listed in
Schedule 14 annexed to the Perfection Certificate. If any Pledgor shall at any time hold
or acquire a Commercial Tort Claim having a value together with all other Commercial
Tort Claims of all Pledges in which the Collateral Agent does not have a security interest
in excess of $1.0 million in the aggregate, such Pledgor shall immediately notify the Col-
lateral Agent in writing signed by such Pledgor of the brief details thereof and grant to
the Collateral Agent in such writing a security interest therein and in the Proceeds
thereof, all upon the terms of this Agreement. with such writing to be in form and sub-
stance reasonably satisfactory to the Collateral Agent.

(2) Landlord’s Access Agreements/Bailee Letters. Each Pledgor shall use its
commercially reasonable efforts to obtain as soon as practicable after the date hereof with
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respect to each location set forth in Schedule 7.01(xiv) annexed to the Credit Agreement,
where such Pledgor maintains Pledged Collateral, a Bailee Letter and/or Landlord Access
Agreement, as applicable, and use commercially reasonable efforts to obtain a Bailee Let-
ter, Landlord Access Agreement and/or landlord’s lien waiver, as applicable, from all
such bailees and landlords, as applicable, who from time to time have possession of
Pledged Collateral in the ordinary course of such Pledgor’s business and if reasonably re-
quested by the Collateral Agent. A waiver of bailee’s lien shall not be required if the

- value of the Pledged Collateral held by such bailee is less then $100,000, provided that
the aggregate value of the Pledged Collateral held by all bailees who have not delivered a
Bailee Letter is less than $1.0 million in the aggregate.

(h) Motor Vehicles. Upon the request of the Collateral Agent at any time af-
ter the occurrence and during the continuance of an Event of Default, each Pledgor shall
deliver to the Collateral Agent originals of the certificates of title or ownership for the
motor vehicles (and any other Equipment covered by Certificates of Title or ownership)
owned by it with the Collateral Agent listed as lienholder therein. Such requirement shall
apply to the Pledgors if any such motor vehicle (or any such other Equipment) is valued
at over $100,000, provided that the value of all such motor vehicles (and such Equip-
ment) as to which any Pledgor has not delivered a Certificate of Title or ownership is
over $1.0 million.

SECTION 3.5. Joinder of Additional Guarantors. The Pledgors shall cause
cach Subsidiary of the Borrower which, from time to time, after the date hereof shall be required
to pledge any assets to the Collateral Agent for the benefit of the Secured Parties pursuant to the
provisions of the Credit Agreement, (a) to execute and deliver to the Collateral Agent (i) a Join-
der Agreement within thirty (30) Business Days on which it was acquired or created and (ii) a
Perfection Certificate, in each case, within thirty (30) Business Days of the date on which it was
acquired or created or (b) in the case of a Subsidiary organized outside of the United States re-
quired to pledge any assets to the Collateral Agent pursuant to the Credit Agreement, execute
and deliver such documentation as the Collateral Agent shall reasonably request and, in each
case. upon such execution and delivery, such Subsidiary shall, to the extent required by the
Credit Agreement, constitute a “Guarantor” and a “Pledgor” for all purposes hereunder with the
same force and effect as if originally named as a Guarantor and Pledgor herein. The execution
and delivery of such Joinder Agreement shall not require the consent of any Pledgor hereunder.
The rights and obligations of each Pledgor hereunder shall remain in full force and effect not-
withstanding the addition of any new Guarantor and Pledgor as a party to this Agreement.

SECTION 3.6. Supplements; Further Assurances. Each Pledgor shall take such
further actions, and shall execute and deliver to the Collateral Agent such additional assign-
ments. agreements, supplements, powers and instruments, as the Collateral Agent may in its rea-
sonable judgment deem necessary or appropriate, wherever required by law, in order to perfect,
preserve and protect the security interest in the Pledged Collateral as provided herein and the
rights and interests granted to the Collateral Agent hereunder, to carry into effect the purposes
hereof or better to assure and confirm unto the Collateral Agent the Pledged Collateral or permit
the Collateral Agent to exercise and enforce its rights. powers and remedies hereunder with re-
spect to any Pledged Collateral. Without limiting the generality of the foregoing, each Pledgor
shall make, execute, endorse, acknowledge, file or refile and/or deliver to the Collateral Agent
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from time to time upon reasonable request such lists, descriptions and designations of the
Medged Collateral, copies of warehouse receipts, receipts in the nature of warehouse receipts,
hills of lading, documents of title, vouchers, invoices. schedules, confirmatory assignments, sup-
plements, additional security agreements, conveyances, financing statements, transfer endorse-
ments, powers of attorney, certificates, reports and other assurances or instruments as the Collat-
cral Agent shall reasonably request. If an Event of Default has occurred and is continuing, the
(ollateral Agent may institute and maintain, in its own name or in the name of any Pledgor, such
<uits and proceedings as the Collateral Agent may be advised by counsel shall be necessary or
reasonably expedient to prevent any impairment of the security interest in or the perfection
thereof in the Pledged Collateral. All of the foregoing shall be at the sole cost and expense of the

PMedgors.

ARTICLE IV

REPRESENTATIONS, WARRANTIES AND COVENANTS

Each Pledgor represents, warrants and covenants as follows:

SECTION 4.1. Title. Except for the security interest granted to the Collateral
Agent for the ratable benefit of the Secured Parties pursuant to this Agreement and Permitted
Liens. such Pledgor owns and, as to Pledged Collateral acquired by it from time to time after the
date hereof, will own the rights in each item of Pledged Collateral pledged by it hereunder free
and clear of any and all Liens or claims of others other than Permitted Liens. In addition, no
Liens or claims exist on the Securities Collateral, other than as permitted by Section 9.07 of the
Credit Agreement. Such Pledgor has not filed, nor authorized any third party to file a financing
statement or other public notice with respect to all or any part of the Pledged Collateral on file or
of record in any public office, except such as have been filed in favor of the Collateral Agent
pursuant to this Agreement or as are permitted by the Credit Agreement or financing statements
or public notices relating to the termination statements listed on Schedule 8(a) to the Perfection
Certificate. No person other than the Collateral Agent has control or possession of all or any part
of the Pledged Collateral, except as permitted by the Credit Documents or the Collateral Agent.

SECTION 4.2. Validity of Security Interest. The security interest in and Lien
on the Pledged Collateral granted to the Collateral Agent for the benefit of the Secured Parties
hereunder constitutes (a) a legal and valid security interest in all the Pledged Collateral securing
the payment and performance of the Obligations, and (b) subject to the filings and other actions
described in Schedule 6 annexed to the Perfection Certificate, a perfected security interest in all
the Pledged Collateral (provided that no representation is made with respect to perfection under
laws other than those of the United States or any State thereof or to the perfection of security in-
terests in Deposit Accounts that are not subject to a Control Agreement). The security interest
and Lien granted to the Collateral Agent for the benefit of the Secured Parties pursuant to this
Agreement in and on the Pledged Collateral will at all times constitute a perfected, continuing
security interest therein, other than as a result of the failure of the Collateral Agent to take such
actions as are required of it to maintain the perfection of such security interest, subject only to
Permitted Liens (provided that no covenant is made with respect to perfection under laws other
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than those of the United States or any State thereof or with respect to the perfection of security
mterests in Deposit Accounts that are not required by the terms hereof or of the Credit Agree-
ment to be subject to a Control Agreement).

SECTION 4.3. Defense of Claims: Transferability of Pledged Collateral. Each
Medgor shall, at its own cost and expense, defend title to the Pledged Collateral pledged by it
hereunder and the security interest therein and Lien thereon granted to the Collateral Agent and
the priority thereof against all claims and demands of all persons, at its own cost and expense, at
any time claiming any interest therein adverse to the Collateral Agent or any other Secured Party
other than Permitted Liens (other than Contested Liens). There is no agreement, and no Pledgor
<hall enter into any agreement or take any other action, that would restrict the transferability of
any of the Pledged Collateral or otherwise impair or conflict with such Pledgors’ obligations or
the rights of the Collateral Agent hereunder.

SECTION 4.4. QOther Financing Statements. It has not filed, nor authorized any
third party to file a (nor will there be any) valid or effective financing statement (or similar
statement or instrument of registration under the law of any jurisdiction) covering or purporting
to cover any interest of any kind in the Pledged Collateral other than financing statements and
other statements and instruments relating to Permitted Liens. So long as any of the Obligations
remain unpaid, no Pledgor shall execute, authorize or permit to be filed in any public office any
(inancing statement (or similar statement or instrument of registration under the law of any juris-
diction) relating to any Pledged Collateral, except financing statements and other statements and
instruments filed or to be filed in respect of and covering the security interests granted by such
Pledgor to the holder of the Permitted Liens.

SECTION 4.5.  Chief Executive Office; Change of Name; Jurisdiction of Or-
ganization. ii) It shall comply with the provisions of Section 9.01(p) of the Credit Agreement.

(@) The Collateral Agent may rely on opinions of counsel as to whether any or
all UCC financing statements of the Pledgors need to be amended as a result of any of the
changes described in Section 9.01(p) of the Credit Agreement. If any Pledgor fails to provide
information to the Collateral Agent about such changes on a timely basis, the Collateral Agent
shall not be liable or responsible to any party for any failure to maintain a perfected security in-
terest in such Pledgor’s property constituting Pledged Collateral, for which the Collateral Agent
needed to have information relating to such changes. The Collateral Agent shall have no duty to
inquire about such changes if any Pledgor does not inform the Collateral Agent of such changes,
the parties acknowledging and agreeing that it would not be feasible or practical for the Collat-
eral Agent to search for information on such changes if such information is not provided by any
Pledgor.

'SECTION 4.6.  Location of Inventory and Equipment. It shall not move any
Equipment or Inventory to any new location not listed on Schedule 7 to the Perfection Certificate
until (i) it shall have given the Collateral Agent not less than 15 days’ prior written notice (in the
form of an Officers’ Certificate) of its intention so to do, clearly describing such new location
within the continental United States and providing such other information in connection
therewith as the Collateral Agent may reasonably request and (ii) with respect to such new loca-
tion. such Pledgor shall have taken all action reasonably satisfactory to the Collateral Agent to
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maintain the perfection and priority of the security interest of the Collateral Agent for the benefit
of the Secured Parties in the Pledged Collateral intended to be granted hereby, including using
commercially reasonable efforts to obtain waivers of landlord’s or warehousemen’s and/or
hailee’s liens with respect to such new location, if applicable, and if requested by the Collateral
Agent.

SECTION 4.7. Due Authorization and Issuance. All of the Initial Pledged
Shares have been, and to the extent any Pledged Shares are hereafter issued, such Pledged Shares
will be, upon such issuance, duly authorized, validly issued and fully paid and non-assessable.
All of the Initial Pledged Interests have been fully paid for, and there is no amount or other obli-
cation owing by any Pledgor to any issuer of the Initial Pledged Interests in exchange for or in
connection with the issuance of the Initial Pledged Interests or any Pledgor’s status as a partner
or a member of any issuer of the Initial Pledged Interests.

SECTION 4.8. Consents, etc. In the event that the Collateral Agent desires to
exercise any remedies, voting or consensual rights or attorney-in-fact powers set forth in this
Agreement and reasonably determines it necessary to obtain any approvals or consents of any
Governmental Authority or any other person therefor. then, upon the request of the Collateral
Agent, such Pledgor agrees to use its reasonable best efforts to assist and aid the Collateral Agent
to obtain as soon as practicable any necessary approvals or consents for the exercise of any such
remedies, rights and powers.

SECTION 4.9. Pledged Collateral. All information set forth herein, including
the schedules annexed hereto, and all information contained in any documents, schedules and
lists heretofore delivered to any Secured Party, including the Perfection Certificate and the
schedules thereto, in connection with this Agreement, in each case, relating to the Pledged Col-
lateral, is accurate and complete in all material respects. The Pledged Collateral described on the
Schedules annexed to the Perfection Certificate constitutes all of the property of such type of
Pledged Collateral owned or held by the Pledgors.

SECTION 4.10. Insurance. In the event that the proceeds of any insurance claim
are paid after the Collateral Agent has exercised its right to foreclose after an Event of Default,
such Net Available Proceeds shall be paid to the Collateral Agent to satisfy any deficiency re-
maining after such foreclosure.

SECTION 4.11. Payment of Taxes: Compliance with Laws; Contesting Liens;
Claims. Each Pledgor represents and warrants that all Claims imposed upon or assessed against
the Pledged Collateral have been paid and discharged except to the extent such Claims constitute
a Lien not yet due and payable which is a Permitted Lien. Each Pledgor shall comply with all
Requirements of Law applicable to the Pledged Collateral the failure to comply with which
would, individually or in the aggregate, have a Material Adverse Effect. Each Pledgor may at its
own expense contest the validity, amount or applicability of any Claims or Requirements of Law
so long as the contest thereof shall be conducted in accordance with, and permitted pursuant to
the provisions of, the Credit Agreement.

SECTION 4.12. Access to Pledged Collateral. Books and Records; Other Infor-
mation. Upon reasonable request to each Pledgor and pursuant to Section 9.03(v) of the Credit
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Agreement, the Collateral Agent and its representatives shall have access to visit and inspect all
nf the Pledged Collateral and Mortgaged Property. Such Pledgor shall, at any and all times,
within a reasonable time after written request by the Collateral Agent, furnish or cause to be fur-
nished to the Collateral Agent, in such manner and in such detail as may be reasonably requested
ly the Collateral Agent, additional information with respect to the Pledged Collateral.

ARTICLE V

CERTAIN PROVISIONS CONCERNING SECURITIES COLLATERAL

SECTION 5.1. Pledge of Additional Securities Collateral. Each Pledgor shall,
upon obtaining any Pledged Securities or Intercompany Notes of any person, accept the same in
trust for the benefit of the Collateral Agent and promptly deliver to the Collateral Agent a pledge
amendment, duly executed by such Pledgor, in substantially the form of Exhibit 2 annexed
hereto (each, a “Pledge Amendment”), and the certificates and other documents required under
Section 3.1 and Section 3.2 hereof in respect of the additional Pledged Securities or Intercom-
pany Notes which are to be pledged pursuant to this Agreement, and confirming the attachment
of the Lien hereby created on and in respect of such additional Pledged Securities or Intercom-
pany Notes. Each Pledgor hereby authorizes the Collateral Agent to attach each Pledge
Amendment to this Agreement and agrees that all Pledged Securities or Intercompany Notes
listed on any Pledge Amendment delivered to the Collateral Agent shall for all purposes here-
under be considered Pledged Collateral.

SECTION 5.2. Voting Rights; Distributions; etc.

(1) So long as no Event of Default shall have occurred and be continuing:

(A)  Each Pledgor shall be entitled to exercise any and all voting and other
consensual rights pertaining to the Securities Collateral-or any part thereof for any pur-
pose not inconsistent with the terms or purposes hereof, the Credit Agreement or any
other Credit Document; provided, however, that no Pledgor shall in any event exercise
such rights in any manner which could reasonably be expected to have a Material Ad-
verse Effect..

(B)  Each Pledgor shall be entitled to receive and retain, and to utilize free and
clear of the Lien hereof, any and all Distributions, but only if and to the extent made in
accordance with the provisions of the Credit Agreement; provided, however, that any and
all such Distributions consisting of rights or interests in the form of securities shall be
promptly delivered to the Collateral Agent to hold as Pledged Collateral and shall, if re-
ceived by any Pledgor, be received in trust for the benefit of the Collateral Agent, be seg-
regated from the other property or funds of such Pledgor and be promptly delivered to the
Collateral Agent as Pledged Collateral in the same form as so received (with any neces-
sary endorsement).

(i)  The Collateral Agent shall not exercise any such voting rights or other
rights. shall be deemed without further action or formality to have granted to each Pledgor all
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necessary consents relating to such voting rights and shall, if necessary, upon written request of
any Pledgor and at the sole cost and expense of the Pledgors, from time to time execute and de-
liver (or cause to be executed and delivered) to such Pledgor all such instruments as such Pledgor
may reasonably request in order to permit such Pledgor to exercise the voting and other rights
which it is entitled to exercise pursuant to Section 5.2(i)(A) hereof and to receive the Distribu-
tions which it is authorized to receive and retain pursuant to Section 5.2(i)(B) hereof.

(iii) Upon the occurrence and during the continuance of any Event of Defauit:

(A)  All nghts of each Pledgor to exercise the voting and other consensual
rights it would otherwise be entitled to exercise pursuant to Section 5.2(i)(A) hereof shall
cease, and all such rights shall thereupon become vested in the Collateral Agent, which
shall thereupon have the sole right to exercise such voting and other consensual rights.

(B)  All rights of each Pledgor to receive Distributions which it would other-
wise be authorized to receive and retain pursuant to Section 5.2(i)}(B) hereof shall cease
and all such rights shall thereupon become vested in the Collateral Agent, which shall
thereupon have the sole right to receive and hold as Pledged Collateral such Distribu-
tions.

(iv) Each Pledgor shall, at its sole cost and expense, from time to time execute
and deliver to the Collateral Agent appropriate instruments as the Collateral Agent may request
in order to permit the Collateral Agent to exercise the voting and other rights which it may be
entitled to exercise pursuant to Section 5.2(i11)(A) hereof and to receive all Distributions which it
may be entitled to receive under Section 5.2(iii)}(B) hereof.

V) All Distributions which are received by any Pledgor contrary to the provi-
sions of Sections 5.2(1)(B) or 53.2(iii)}(B) hereof shall be received in trust for the benefit of the
Collateral Agent, shall be segregated from other funds of such Pledgor and shall immediately be
paid over to the Collateral Agent as Pledged Collateral in the same form as so received (with any
necessary endorsement).

SECTION 5.3.  Defaults, etc. Such Pledgor is not in default in the payment of
any portion of any mandatory capital contribution. if any, required to be made under any agree-
ment to which such Pledgor is a party relating to the Pledged Securities pledged by it, and such
Pledgor is not in default or violation of any other material provisions of any such agreement to
which such Pledgor is a party. No Securities Collateral pledged by such Pledgor is subject to any
defense, offset or counterclaim, nor have any of the foregoing been asserted or alleged against
such Pledgor by any person with respect thereto, and as of the date hereof, there are no certifi-
cates, instruments, documents or other writings (other than the Organic Documents and certifi-
cates, if any, delivered to the Administrative Agent) which evidence any Pledged Securities of
such Pledgor.
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SECTION 5.4. Certain Agreements of Pledgors As Issuers and Holders of
l.quity Interests. :

(1) In the case of each Pledgor which is an issuer of Securities Collateral, such
Pledgor agrees to be bound by the terms of this Agreement relating to the Securities Collateral
'ssued by it and will comply with such terms insofar as such terms are applicable to it.

(i)  In the case of each Pledgor which is a partner or member in a partnership,
limited liability company or other entity, such Pledgor hereby consents to the extent required by
the applicable Organic Document to the pledge by each other Pledgor, pursuant to the terms
hereof, of the Pledged Interests in such partnership. limited liability company or other entity and,
npon the occurrence and during the continuance of an Event of Default, to the transfer of such
IMedged Interests to the Collateral Agent or its nominee and to the substitution of the Collateral
Agent or its nominee as a substituted partner or member in such partnership, limited liability
company or other entity with all the rights, powers and duties of a general partner or a limited
partner or member, as the case may be.

ARTICLE VI

CERTAIN PROVISIONS CONCERNING INTELLECTUAL
PROPERTY COLLLATERAL

SECTION 6.1. Grant of License. For the purpose of enabling the Collateral
Agent, during the continuance of an Event of Default, solely to exercise those rights and reme-
dies under Article IX hereof with respect to the Intellectual Property Collateral at such time as
the Collateral Agent shall be lawfully entitled to exercise such rights and remedies, and for no
other purpose, each Pledgor hereby grants to the Collateral Agent, to the extent assignable, an
irrevocable, non-exclusive license to use, assign, license or sublicense any of the Intellectual
Property Coillateral now owned or hereafter acquired by such Pledgor, wherever the same may be
located. Such license shall include access to all media in which any of the licensed items may be
recorded or stored and to all computer programs used for the compilation or printout thereof.

SECTION 6.2. Protection of Collateral Agent’s Security. On a continuing ba-
sis. each Pledgor shall, at its sole cost and expense, (i) promptly following its becoming aware
thereof, notify the Collateral Agent of (A) any materially adverse determination in any proceed-
ing in the United States Patent and Trademark Office or the United States Copyright Office with
respect to any material Patent, Trademark or Copyright or (B) the institution of any proceeding
or any adverse determination in any federal, state or local court or administrative body regarding
such Pledgor’s claim of ownership in or right to use any of the Intellectual Property Collateral
material to the use and operation of the Pledged Collateral or Mortgaged Property, its right to
register such Intellectual Property Collateral or its right to keep and maintain such registration in
full force and effect, (ii) maintain and protect the Intellectual Property Collateral material to the
use and operation of the Pledged Collateral or Mortgaged Property as presently used and oper-
ated and as contemplated by the Credit Agreement. (iii) not permit to lapse or become abandoned
any Intellectual Property Collateral material to the use and operation of the Pledged Collateral or
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Mortgaged Property as presently used and operated and as contemplated by the Credit Agree-
ment, and not settle or compromise any pending or future litigation or administrative proceeding
with respect to such Intellectual Property Collateral. in each case except as shall be consistent
with such Pledgor’s commercially reasonable business judgment, (1v) upon such Pledgor obtain-
ing knowledge thereof, promptly notify the Collateral Agent in writing of any event which may
he reasonably expected to materially and adversely affect the value or utility of the Intellectual
Property Collateral or any portion thereof material to the use and operation of the Pledged Col-
lateral or Mortgaged Property, the ability of such Pledgor or the Collateral Agent to dispose of
the Intellectual Property Collateral or any portion thereof or the rights and remedies of the Col-
lateral Agent in relation thereto including a levy or threat of levy or any legal process against the
Intellectual Property Collateral or any material portion thereof, (v) not license the Intellectual
Property Collateral other than licenses entered into by such Pledgor in, or incidental to, the ordi-
nary course of business, or amend or permit the amendment of any of the licenses in a manner
that materially and adversely affects the right to receive payments thereunder, or in any manner
that would materially impair the value of the Intellectual Property Collateral, other than in the
ordinary couse of business, or the Lien on and security interest in the Intellectual Property Col-
lateral intended to be granted to the Collateral Agent for the benefit of the Secured Parties, with-
out the consent of the Collateral Agent, (vi) diligently keep adequate records respecting the Intel-
lectual Property Collateral and (vii) furnish to the Collateral Agent from time to time upon the
Collateral Agent’s reasonable request therefor reasonably detailed statements and amended
schedules further identifying and describing the Intellectual Property Collateral and such other
materials evidencing or reports pertaining to the Intellectual Property Collateral as the Collateral
Agent may from time to time reasonably request.

SECTION 6.3.  After-Acquired Property. If any Pledgor shall, at any time be-
fore the Obligations have been paid in full (other than contingent indemnification obligations
which, pursuant to the provisions of the Credit Agreement or the Security Documents, survive
the termination thereof), (i) obtain any rights to any additional Intellectual Property Collateral or
(11) become entitled to the benefit of any additional Intellectual Property Collateral or any re-
newal or extension thereof, including any reissue, division, continuation, or continuation-in-part
of any Intellectual Property Collateral, or any improvement on any Intellectual Property Collat-
eral, the provisions hereof shall automatically apply thereto and any such item enumerated in
clause (i) or (ii) of this Section 6.3 with respect to such Pledgor shall automatically constitute
Intellectual Property Collateral if such would have constituted Intellectual Property Collateral at
the time of execution hereof and be subject to the Lien and security interest created by this
Agreement without further action by any party. Each Pledgor shall promptly (i) provide to the
Collateral Agent written notice of any of the foregoing and (ii) upon the reasonable request of the
Collateral Agent, confirm the attachment of the Lien and security interest created by this Agree-
ment to any rights described in clauses (i) and (ii) of the immediately preceding sentence of this
Section 6.3 by execution of an instrument in form reasonably acceptable to the Collateral Agent
and the filing of any instruments or statements as shall be reasonably necessary to preserve, pro-
tect or perfect the Collateral Agent’s security interest in such Intellectual Property Collateral.
Further, each Pledgor authorizes the Collateral Agent to modify this Agreement by amending
Schedules 13(a), 13(b), 13(c) and 13(d) annexed to the Perfection Certificate to include any
Intellectual Property Collateral acquired or arising after the date hereof of such Pledgor.
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SECTION 6.4. Litigation. Unless there shall occur and be continuing any
fivent of Default, each Pledgor shall have the right to commence and prosecute in its own name,
as the party in interest, for its own benefit and at the sole cost and expense of the Pledgors, such
applications for protection of the Intellectual Property Collateral and suits, proceedings or other
actions to prevent the infringement, counterfeiting, unfair competition, dilution, diminution in
-alue or other damage as are necessary or desirable to protect the Intellectual Property Collateral.
"Ipon the occurrence and during the continuance of any Event of Default, the Collateral Agent
<hall have the right but shall in no way be obligated to file applications for protection of the In-
rellectual Property Collateral and/or bring suit in the name of any Pledgor, the Collateral Agent
or the Secured Parties to enforce the Intellectual Property Collateral and any license thereunder.
In the event of such a suit brought by the Collateral Agent, each Pledgor shall, at the reasonable
request of the Collateral Agent, do any and all lawful acts and execute any and all documents
requested by the Collateral Agent in aid of such enforcement and the Pledgors shall promptly
reimburse and indemnify the Collateral Agent for all costs and expenses incurred by the Collat-
cral Agent in the exercise of its rights under this Section 6.4 in accordance with Section 13.03 of
the Credit Agreement. In the event that the Collateral Agent shall elect not to bring suit to en-
force the Intellectual Property Collateral as permitted by this Section 6.4, each Pledgor agrees, at
the reasonable request of the Collateral Agent, to take all commercially reasonable actions neces-
sary, whether by suit, proceeding or other action, to prevent the infringement, counterfeiting, un-
fair competition, dilution, material diminution in value of or other damage to any of the Intellec-
tual Property Collateral by others and for that purpose agrees to diligently maintain any suit, pro-
ceeding or other action against any person so infringing necessary to prevent such infringement.

ARTICLE VII

CERTAIN PROVISIONS CONCERNING ACCOUNTS

SECTION 7.1. Maintenance of Records. Each Pledgor shall keep and maintain
at its own cost and expense complete records of each Account, in a manner consistent with pru-
dent business practice, including records of all payments received, all credits granted thereon, all
merchandise returned and all other documentation relating thereto. Each Pledgor shall, at such
Pledgor’s sole cost and expense, upon the Collateral Agent’s demand made at any time after the
nccurrence and during the continuance of any Event of Defaulit, deliver all tangible evidence of
Accounts, including all documents evidencing Accounts and any books and records relating
thereto to the Collateral Agent or to its representatives (copies of which evidence and books and
records may be retained by such Pledgor). Upon the occurrence and during the continuance of
any Event of Default, the Collateral Agent may transfer a full and complete copy of any
Pledgor’s books, records, credit information, reports. memoranda and all other writings relating
to the Accounts to and for the use by any person that has acquired or is contemplating acquisition
of an interest in the Accounts or the Collateral Agent’s security interest therein without the con-
sent of any Pledgor; provided that such person agrees to keep such information confidential pur-
suant to terms similar to those of Section 13.11 of the Credit Agreement.

SECTION 7.2. Legend. Each Pledgor shall legend, at the request of the Collat-
eral Agent and in form and manner reasonably satisfactory to the Collateral Agent, the Accounts
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and the other books, records and documents of such Pledgor evidencing or pertaining to the Ac-
counts with an appropriate reference to the fact that the Accounts have been assigned to the Col-
lateral Agent for the benefit of the Secured Parties and that the Collateral Agent has a security
mterest therein.

SECTION 7.3.  Modification of Terms, etc. No Pledgor shall rescind or cancel
any obligations evidenced by any Account or modify any term thereof or make any adjustment
with réspect thereto except in the ordinary course of business consistent with prudent business
practice, or extend or renew any such obligations except in the ordinary course of business con-
sistent with prudent business practice or compromise or settle any dispute, claim, suit or legal
proceeding relating thereto or sell any Account or interest therein except in the ordinary course
of business consistent with prudent business practice without the prior written consent of the
Collateral Agent. Each Pledgor shail timely fulfill all obligations on its part to be fulfilled under
ar in connection with the Accounts.

SECTION 7.4. Collection. Each Pledgor shall cause to be collected from the
Account Debtor of each of the Accounts, as and when due in the ordinary course of business and
consistent with prudent business practice (including Accounts that are delinquent, such Accounts
to be collected in accordance with generally accepted commercial collection procedures), any
and all amounts owing under or on account of such Account, and apply forthwith upon receipt
thereof all such amounts as are so collected to the outstanding balance of such Account, except
that any Pledgor may, with respect to an Account. allow in the ordinary course of business (i) a
refund or credit due as a result of returned or damaged or defective merchandise and (ii) such
extensions of time to pay amounts due in respect of Accounts and such other modifications of
payment terms or settlements in respect of Accounts as shall be commercially reasonable in the
circumstances, all in accordance with such Pledgor’s ordinary course of business consistent with
its collection practices as in effect from time to time. The costs and expenses (including attor-
neys’ fees) of collection, in any case, whether incurred by any Pledgor, the Collateral Agent or
any Secured Party, shall be paid by the Pledgors.

ARTICLE VIII

TRANSFERS

SECTION 8.1.  Transfers of Pledged Collateral. No Pledgor shall sell, convey,
assign or otherwise dispose of, or grant any option with respect to, any of the Pledged Collateral
pledged by it hereunder except as permitted by the Credit Agreement.

ARTICLE IX

REMEDIES

SECTION 9.1. Remedies. Upon the occurrence and during the continuance of
any Event of Default the Collateral Agent may from time to time exercise in respect of the
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Pledged Collateral, in addition to the other rights and remedies provided for herein or otherwise
available to it, the following remedies:

(1) Personally, or by agents or attorneys, immediately take possession of the
Pledged Collateral or any part thereof, from any Pledgor or any other person who then has pos-
session of any part thereof with or without notice or process of law, and for that purpose may
enter upon any Pledgor’s premises where any of the Pledged Collateral is located, remove such
Medged Collateral, remain present at such premises to receive copies of all communications and
remittances relating to the Pledged Collateral and use in connection with such removal and pos-
<ession any and all services, supplies, aids and other facilities of any Pledgor;

(i1) Demand, sue for, collect or receive any money or property at any time
payable or receivable in respect of the Pledged Collateral including instructing the obligor or ob-
ligors on any agreement, instrument or other obligation constituting part of the Pledged Collat-
cral to make any payment required by the terms of such agreement, instrument or other obliga-
tion directly to the Collateral Agent, and in connection with any of the foregoing, compromise,
settle, extend the time for payment and make other modifications with respect thereto; provided,
however, that in the event that any such payments are made directly to any Pledgor, prior to re-
ceipt by any such obligor of such instruction, such Pledgor shall segregate all amounts received
pursuant thereto in trust for the benefit of the Collateral Agent and shail promptly (but in no
event later than two (2) Business Days after receipt thereof) pay such amounts to the Collateral
Agent;

(iii) Sell, assign, grant a license to use or otherwise liquidate, or direct any
Pledgor to sell, assign, grant a license to use or otherwise liquidate, any and all investments made
in whole or in part with the Pledged Collateral or any part thereof, and take possession of the
proceeds of any such sale, assignment, license or liquidation;

(iv)  Take possession of the Pledged Collateral or any part thereof, by directing
any Pledgor in writing to deliver the same to the Collateral Agent at any place or places so des-
ignated by the Collateral Agent, in which event such Pledgor shall at its own expense:

(A) forthwith cause the same to be moved to the place or places designated by the Collateral
Agent and therewith delivered to the Collateral Agent, (B) store and keep any Pledged Collateral
so delivered to the Collateral Agent at such place or places pending further action by the Collat-
eral Agent and (C) while the Pledged Collateral shall be so stored and kept, provide such security
and maintenance services as shall be necessary to protect the same and to preserve and maintain
them in good condition. Each Pledgor’s obligation to deliver the Pledged Collateral as contem-
plated in this Section 9.1(iv) is of the essence hereof. Upon application to a court of equity hav-
ing jurisdiction, the Collateral Agent shall be entitled to a decree requiring specific performance
by any Pledgor of such obligation;

(v) Withdraw all moneys, instrumenis, securities and other property in any
hank, financial securities, deposit or other account of any Pledgor constituting Pledged Collateral
for application to the Obligations as provided in Article X hereof

(vi)  Retain and apply the Distributions to the Obligations as provided in Arti-
cle X hereof:
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(vii) Exercise any and all rights as beneficial and legal owner of the Pledged
Collateral, including perfecting assignment of and exercising any and all voting, consensual and
~ther rights and powers with respect to any Pledged Collateral; and

(viii)  All the rights and remedies of a secured party on default under the UCC,
and the Collateral Agent may also in its sole discretion, without notice except as specified in
Section 9.2 hereof, sell, assign or grant a license to use the Pledged Collateral or any part thereof
in one or more parcels at public or private sale, at any exchange, broker’s board or at any of the
Collateral Agent’s offices or elsewhere, for cash, on credit or for future delivery, and at such
price or prices and upon such other terms as the Collateral Agent may deem commercially rea-
sonable. The Collateral Agent or any other Secured Party or any of their respective Affiliates
may be the purchaser, licensee, assignee or recipient of any or all of the Pledged Collateral at any
such sale and shall be entitled, for the purpose of bidding and making settlement or payment of
the purchase price for all or any portion of the Pledged Collateral sold, assigned or licensed at
such sale, to use and apply any of the Obligations owed to such person as a credit on account of
the purchase price of any Pledged Collateral payable by such person at such sale. Each pur-
chaser, assignee, licensee or recipient at any such sale shall acquire the property sold, assigned or
licensed absolutely free from any claim or right on the part of any Pledgor, and each Pledgor
hereby waives, to the fullest extent permitted by law. all rights of redemption, stay and/or ap-
praisal which it now has or may at any time in the future have under any rule of law or statute
now existing or hereafter enacted. The Collateral Agent shall not be obligated to make any sale
of Pledged Collateral regardless of notice of sale having been given. The Collateral Agent may
adjourn any public or private sale from time to time by announcement at the time and place fixed
therefor, and such sale may, without further notice. be made at the time and place to which it was
so adjourned. Each Pledgor hereby waives, to the fullest extent permitted by law, any claims
against the Collateral Agent arising by reason of the fact that the price at which any Pledged Col-
lateral may have been sold, assigned or licensed at such a private sale was less than the price
which might have been obtained at a public sale, even if the Collateral Agent accepts the first
offer received and does not offer such Pledged Collateral to more than one offeree.

SECTION 9.2. _ Notice of Sale. Each Pledgor acknowledges and agrees that, to
the extent notice of sale or other disposition of Pledged Collateral shall be required by law, ten
(10) days’ prior notice to such Pledgor of the time and place of any public sale or of the time af-
ter which any private sale or other intended disposition is to take place shall be commercially
reasonable notification of such matters. No notification need be given to any Pledgor if it has
signed, after the occurrence of an Event of Default, a statement renouncing or modifying any
right to notification of sale or other intended disposition.

SECTION 9.3.  Waiver of Notice and Claims. Each Pledgor hereby waives, to
the fullest extent permitted by applicable law, notice or judicial hearing in connection with the
Collateral Agent’s taking possession or the Collateral Agent’s disposition of any of the Pledged
Collateral, including any and all prior notice and hearing for any prejudgment remedy or reme-
dies and any such right which such Pledgor would otherwise have under law, and each Pledgor
hereby further waives, to the fullest extent permitted by applicable law: (i) all damages occa-
sioned by such taking of possession, (ii) all other requirements as to the time, place and terms of
sale or other requirements with respect to the enforcement of the Collateral Agent’s rights here-
under and (ii1) all rights of redemption, appraisal. valuation, stay, extension or moratorium now
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or hereafter in force under any applicable law. The Collateral Agent shall not be liable for any
incorrect or improper payment made pursuant to this Article IX in the absence of gross negli-
cence or willful misconduct. Any sale of, or the grant of options to purchase, or any other reali-
zation upon, any Pledged Collateral shall operate to divest all right, title, interest, claim and de-
mand, either at law or in equity, of the applicable Pledgor therein and thereto, and shall be a per-
petual bar both at law and in equity against such Pledgor and against any and all persons claim-
ing or attempting to claim the Pledged Collateral so sold, optioned or realized upon, or any part
thereof, from, through or under such Pledgor.

SECTION 94. Certain Sales of Pledged Collateral.

(1) Each Pledgor recognizes that, by reason of certain prohibitions contained
m law, rules, regulations or orders of any Governmental Authority, the Collateral Agent may be
compelled, with respect to any sale of all or any part of the Pledged Collateral, to limit purchas-
crs to those who meet the requirements of such Governmental Authority. Each Pledgor ac-
knowledges that any such sales may be at prices and on terms less favorable to the Collateral
Agent than those obtainable through a public sale without such restrictions, and, notwithstanding
such circumstances, agrees that any such restricted sale shall not be deemed to have been made
in a commercially unreasonable manner by reason of such sale being a sale made in accordance
with such requirements, and that, except as may be required by applicable law, the Collateral
Agent shall have no obligation to engage in public sales.

(i1) Each Pledgor recognizes that. by reason of certain prohibitions contained
in the Securities Act, and applicable state securities laws, the Collateral Agent may be com-
pelled, with respect to any sale of all or any part of the Securities Collateral and Investment
Property, to limit purchasers to persons who will agree, among other things, to acquire such Se-
curities Collateral or Investment Property for their own account, for investment and not with a
view to the distribution or resale thereof. Each Pledgor acknowledges that any such private sales
may be at prices and on terms less favorable to the Collateral Agent than those obtainable
through a public sale without such restrictions (including a public offering made pursuant to a
registration statement under the Securities Act), and. notwithstanding such circumstances, agrees
that any such private sale shall not be deemed to have been made in a commercially unreason-
able manner by reason of such sale being a private sale and that the Collateral Agent shall have
no obligation to engage in public sales and no obligation to delay the sale of any Securities Col-
lateral or Investment Property for the period of time necessary to permit the issuer thereof to reg-
ister it for a form of public sale requiring registration under the Securities Act or under applica-
ble state securities laws, even if such issuer would agree to do so.

(111) Notwithstanding the foregoing, each Pledgor shall, upon the occurrence
and during the continuance of any Event of Default. at the reasonable request of the Collateral
Agent. for the benefit of the Collateral Agent, cause any registration, qualification under or com-
pliance with any Federal or state securities law or laws to be effected with respect to all or any
part of the Securities Collateral as soon as practicable and at the sole cost and expense of the
Pledgors. Each Pledgor will use its commercially reasonable efforts to cause such registration to
be effected (and be kept effective) and will use its commercially reasonable efforts to cause such
qualification and compliance to be effected (and be kept effective) as may be so requested and as
would permit or facilitate the sale and distribution of such Securities Collateral including regis-
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fration under the Securities Act (or any similar statute then in effect), appropriate qualifications
nnder applicable blue sky or other state securities laws and appropriate compliance with all other
requirements of any Governmental Authority. Each Pledgor shall use its commercially reason-
able efforts to cause the Collateral Agent to be kept advised in writing as to the progress of each
such registration, qualification or compliance and as to the completion thereof, shall furnish to
the Collateral Agent such number of prospectuses, offering circulars or other documents incident
thereto as the Collateral Agent from time to time may request, and shall indemnify and shall
cause the issuer of the Securities Collateral to indemnify the Collateral Agent and all others par-
ticipating in the distribution of such Securities Collateral against all claims, losses, damages and
liabilities caused by any untrue statement (or alleged untrue statement) of a material fact con-
tained therein (or in any related registration statement, notification or the like) or by any omis-
sion (or alleged omission) to state therein (or in any related registration statement, notification or
the like) a material fact required to be stated therein or necessary to make the statements therein
not misleading, other than with respect to information relating to and provided by any Secured
Party.

(iv) If the Collateral Agent determines to exercise its right to sell any or all of
the Securities Collateral or Investment Property, upon written request, the applicable Pledgor
shall from time to time furnish to the Collateral Agent all such information as the Collateral
Agent may reasonably request in order to determine the number of securities included in the Se-
curities Collateral or Investment Property which may be sold by the Collateral Agent as exempt
transactions under the Securities Act and the rules of the Commission thereunder, as the same are
from time to time in effect.

W) Each Pledgor further agrees that a breach of any of the covenants con-
tained in this Section 9.4 will cause irreparable injury to the Collateral Agent and other Secured
Parties, that the Collateral Agent and the other Secured Parties have no adequate remedy at law
in respect of such breach and, as a consequence, that each and every covenant contained in this
Section 9.4 shall be specifically enforceable against such Pledgor, and such Pledgor hereby
waives and agrees not to assert any defenses against an action for specific performance of such
covenants except for a defense that no Event of Default has occurred and is continuing.

SECTION 9.5. No Waiver; Cumulative Remedies.

(i) ~ No failure on the part of the Collateral Agent to exercise, no course of
dealing with respect to, and no delay on the part of the Collateral Agent in exercising, any right,
power or remedy hereunder shall operate as a waiver thereof; nor shall any single or partial exer-
cise of any such right, power or remedy hereunder preclude any other or further exercise thereof
or the exercise of any other right, power or remedy; nor shall the Collateral Agent be required to
look first to, enforce or exhaust any other security. collateral or guaranties. The remedies herein
provided are cumulative and are not exclusive of any remedies provided by law.

(i1) In the event that the Collateral Agent shall have instituted any proceeding
to enforce any right, power or remedy under this Agreement by foreclosure, sale, entry or other-
wise, and such proceeding shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Collateral Agent, then and in every such case, the
Pledgors, the Collateral Agent and each other Secured Party shall be restored to their respective
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former positions and rights hereunder with respect to the Pledged Collateral, and all rights,
remedies and powers of the Collateral Agent and the other Secured Parties shall continue as if no
such proceeding had been instituted.

SECTION 9.6. Certain Additional Actions Regarding Intellectual Property. If
any Event of Default shall have occurred and be continuing, upon the written demand of Collat-
cral Agent, each Pledgor shail execute and deliver to Collateral Agent an assignment or assign-
ments of any Intellectual Property Collateral and/or Goodwill and such other documents as are
necessary or appropriate to carry out the intent and purposes hereof.

ARTICLE X

PROCEEDS OF CASUALTY EVENTS AND COLLATERAL DISPOSITIONS;
APPLICATION OF PROCEEDS

SECTION 10.1. Proceeds of Casualty Events and Collateral Dispositions. The
Iledgors shall take all actions required by the Credit Agreement with respect to any Net Avail-
able Proceeds of any Casualty Event or from the sale or disposition of any Pledged Collateral.

SECTION 10.2. Application of Proceeds. The proceeds received by the Collat-
eral Agent in respect of any sale of, collection from or other realization upon all or any part of
the Collateral pursuant to the exercise by the Collateral Agent of its remedies shall be applied,
together with any other sums then held by the Collateral Agent pursuant to this Agreement, in
accordance with the Credit Agreement.

ARTICLE X1

MISCELLANEOUS

SECTION 11.1. Concerning Collateral Agent.

(i) . The Collateral Agent has been appointed as collateral agent pursuant to
the Credit Agreement. The actions of the Collateral Agent hereunder are subject to the provi-
sions of the Credit Agreement. The Collateral Agent shall have the right hereunder to make de-
mands, to give notices, to exercise or refrain from exercising any rights, and to take or refrain
from taking action (including the release or substitution of the Pledged Collateral), in accordance
with this Agreement and the Credit Agreement. The Collateral Agent may employ agents and
attorneys-in-fact in connection herewith and shall not be liable for the negligence or misconduct
of any such agents or attorneys-in-fact selected by it in good faith. The Collateral Agent may
resign and a successor Collateral Agent may be appointed in the manner provided in the Credit
Agreement. Upon the acceptance of any appointment as the Collateral Agent by a successor
Collateral Agent, that successor Collateral Agent shall thereupon succeed to and become vested
with all the rights, powers, privileges and duties of the retiring Collateral Agent under this
Agreement, and the retiring Collateral Agent shall thereupon be discharged from its duties and
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nbligations under this Agreement. After any retiring Collateral Agent’s resignation, the provi-
sions hereof shall inure to its benefit as to any actions taken or omitted to be taken by it under
this Agreement while it was the Collateral Agent.

(11)  The Collateral Agent shall be deemed to have exercised reasonable care in
the custody and preservation of the Pledged Collateral in its possession if such Pledged Collat-
cral is accorded treatment substantially equivalent to that which the Collateral Agent, in its indi-
vidual capacity, accords its own property consisting of similar instruments or interests, it being
understood that neither the Collateral Agent nor any of the Secured Parties shall have responsi-
hility for (i) ascertaining or taking action with respect to calls, conversions, exchanges, maturi-
ties, tenders or other matters relating to any Securities Collateral, whether or not the Collateral
Agent or any other Secured Party has or is deemed to have knowledge of such matters or (ii) tak-
ing any necessary steps to preserve rights against any person with respect to any Pledged Collat-
cral.

(i)  The Collateral Agent shall be entitled to rely upon any written notice,
statement, certificate, order or other document or any telephone message believed by it to be
genuine and correct and to have been signed, sent or made by the proper person, and, with re-
spect to all matters pertaining to this Agreement and its duties hereunder, upon advice of counsel
selected by it.

(iv) If any item of Pledged Collateral also constitutes collateral granted to Col-
lateral Agent under any other deed of trust, mortgage. security agreement, pledge or instrument
of any type, in the event of any conflict between the provisions hereof and the provisions of such
other deed of trust, mortgage, security agreement, pledge or instrument of any type in respect of
such collateral, Collateral Agent, in its sole discretion, shall select which provision or provisions
shall control.

SECTION 11.2. Collateral Agent May Perform; Collateral Agent Appointed
Attorney-in-Fact. If any Pledgor shall fail to perform any covenants contained in this Agree-
ment (including such Pledgor’s covenants to (i) pay the premiums in respect of all required in-
surance policies hereunder, (ii) pay Claims, (iii) make repairs, (iv) discharge Liens or (v) pay or
perform any obligations of such Pledgor under any Pledged Collateral) after giving effect to any
applicable grade periods or if any representation or warranty on the part of any Pledgor con-
tained herein shall be breached, the Collateral Agent may (but shall not be obligated to) do the
same or cause it to be done or remedy any such breach, and may expend funds for such purpose;
provided, however, that Collateral Agent shall in no event be bound to inquire into the validity of
any tax, lien, imposition or other obligation which such Pledgor fails to pay or perform as and
when required hereby and which such Pledgor does not contest in accordance in accordance with
the provisions of Section 4.11 hereof. Any and all amounts so expended by the Collateral Agent
shall be paid by the Pledgors in accordance with the provisions of Section 13.03 of the Credit
Agreement. Neither the provisions of this Section 11.2 nor any action taken by Collateral Agent
pursuant to the provisions of this Section 11.2 shall prevent any such failure to observe any
covenant contained in this Agreement nor any breach of representation or warranty from consti-
tuting an Event of Default after giving effect to all applicable grace periods. Each Pledgor
hereby appoints the Collateral Agent its attorney-in-fact, with full authority in the place and
stead of such Pledgor and in the name of such Pledgor, or otherwise, from time to time in the
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(Collateral Agent’s discretion to take any action and to execute any instrument consistent with the
terms of the Credit Agreement, this Agreement and the other Security Documents which the Col-
lateral Agent may deem necessary or advisable to accomplish the purposes hereof. The forego-
ing grant of authority is a power of attorney coupled with an interest and such appointment shall
he irrevocable for the term hereof. Each Pledgor hereby ratifies all that such attorney shall law-
fully do or cause to be done by virtue hereof.

SECTION 11.3. Continuing Security Interest; Assignment. This Agreement
<hall create a continuing security interest in the Pledged Collateral and shall (i) be binding upon
the Pledgors, their respective successors and assigns and (i1) inure, together with the rights and
remedies of the Collateral Agent hereunder, to the benefit of the Collateral Agent and the other
Secured Parties and each of their respective successors, transferees and assigns. No other per-
sons (including any other creditor of any Pledgor) shall have any interest herein or any right or
henefit with respect hereto. Without limiting the generality of the foregoing clause (ii), any Se-
cured Party may assign or otherwise transfer any indebtedness held by it secured by this Agree-
ment to any other person, and such other person shall thereupon become vested with all the bene-
fits in respect thereof granted to such Secured Party, herein or otherwise, subject however, to the
provisions of the Credit Agreement and any Swap Contract.

SECTION 11.4. Termination; Release. The Pledged Collateral shall be released
from the Lien of this Agreement in accordance with the provisions of the Credit Agreement.
[Jpon termination hereof or any release of Pledged Collateral in accordance with the provisions
of the Credit Agreement, the Collateral Agent shall. upon the request and at the sole cost and ex-
pense of the Pledgors, assign, transfer and deliver to Pledgor, against receipt and without re-
course to or warranty by the Collateral Agent except as to the fact that the Collateral Agent has
not encumbered the released assets, such of the Pledged Collateral to be released (in the case of a
release) as may be in possession of the Collateral Agent and as shall not have been sold or oth-
erwise applied pursuant to the terms hereof, and, with respect to any other Pledged Collateral,
proper documents and instruments (including UCC-3 termination statements or releases) ac-
knowledging the termination hereof or the release of such Pledged Collateral, as the case may be.

SECTION 11.5. Modification in Writing. No amendment, modification, sup-
plement, termination or waiver of or to any provision hereof, nor consent to any departure by any
Pledgor therefrom, shall be effective unless the same shall be made in accordance with the terms
of the Credit Agreement and unless in writing and signed by the Collateral Agent. Any amend-
ment, modification or supplement of or to any provision hereof, any waiver of any provision
hereof and any consent to any departure by any Pledgor from the terms of any provision hereof
shall be effective only in the specific instance and for the specific purpose for which made or
given. Except where notice is specifically required by this Agreement or any other document
evidencing the Obligations, no notice to or demand on any Pledgor in any case shall entitle any
Pledgor to any other or further notice or demand in similar or other circumstances.

SECTION 11.6. Notices. Unless otherwise provided herein or in the Credit
Agreement, any notice or other communication herein required or permitted to be given shall be
civen in the manner and become effective as set forth in the Credit Agreement, as to any
Pledgor, addressed to it at the address of the Borrower set forth in the Credit Agreement and as
to the Collateral Agent, addressed to it at the address set forth in the Credit Agreement, or in
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cach case at such other address as shall be designated by such party in a written notice to the
nther party complying as to delivery with the terms of this Section 11.6.

SECTION 11.7. Governing Law, Consent to Jurisdiction and Service of Process:
Waiver of Jury Trial. Section 13.10 of the Credit Agreement is incorporated herein, mutatis mu-
randis, as if a part hereof.

SECTION 11.8. Severability of Provisions. Any provision hereof which is pro-
hibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the ex-
tent of such prohibition or unenforceability without invalidating the remaining provisions hereof
~r affecting the validity or enforceability of such provision in any other jurisdiction.

SECTION 11.9. Execution in Counterparts. This Agreement and any amend-
ments, waivers, consents or supplements hereto may be executed in any number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed and de-
livered shall be deemed to be an original, but all such counterparts together shall constitute one
and the same agreement.

SECTION 11.10. Business Days. In the event any time period or any date pro-
vided in this Agreement ends or falls on a day other than a Business Day, then such time period
shall be deemed to end and such date shall be deemed to fall on the next succeeding Business
Day, and performance herein may be made on such Business Day, with the same force and effect
as if made on such other day. '

SECTION 11.11. Waiver of Stay. Each Pledgor covenants (to the extent it may
lawfully do so) that in the event that such Pledgor or any property or assets of such Pledgor shall
hereafter become the subject of a voluntary or involuntary proceeding under the Bankruptcy
Code or such Pledgor shall otherwise be a party to any federal or state bankruptcy, insolvency,
moratorium or similar proceeding to which the provisions relating to the automatic stay under
Section 362 of the Bankruptcy Code or any similar provision in any such law is applicable, then,
in any such case, whether or not the Collateral Agent has commenced foreclosure proceedings
under this Agreement, such Pledgor shall not, and each Pledgor hereby expressly waives their
right to (to the extent it may lawfully do so) at any time insist upon, plead or in any way whatso-
ever. claim or take the benefit or advantage of any such automatic stay or such similar provision
as it relates to the exercise of any of the rights and remedies (including any foreclosure proceed-
ings) available to the Collateral Agent as provided in this Agreement, in any other Collateral
Document or any other document evidencing the Obligations. Each Pledgor further covenants
(to the extent it may lawfully do so) that it will not hinder, delay or impede the execution of any
power granted herein to the Collateral Agent, but will suffer and permit the execution of every
such power as though no law relating to any stay or similar provision had been enacted.

_ SECTION 11.12. No Credit for Payment of Taxes or Imposition. Such Pledgor
<hall not be entitled to any credit against the principal, premium, if any, or interest payable under
the Credit Agreement, and such Pledgor shall not be entitled to any credit against any other sums
which may become payable under the terms thereof or hereof, by reason of the payment of any
l'axes on the Pledged Collateral or any part thereof.
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SECTION 11.13. No Claims Against Collateral Agent. Nothing contained in this
Agreement shall constitute any consent or request by the Collateral Agent, express or implied,
for the performance of any labor or services or the furnishing of any materials or other property
in respect of the Pledged Collateral or any part thereof. nor as giving any Pledgor any right,
npower or authority to contract for or permit the performance of any labor or services or the fur-
nishing of any materials or other property in such fashion as would permit the making of any
claim against the Collateral Agent in respect thereof or any claim that any Lien based on the per-
formance of such labor or services or the furnishing of any such materials or other property is
prior to the Lien hereof.

SECTION 11.14. No Release. Nothing set forth in this Agreement shall relieve
any Pledgor from the performance of any term, covenant, condition or agreement on such
Pledgor’s part to be performed or observed under or in respect of any of the Pledged Collateral
or from any liability to any person under or in respect of any of the Pledged Collateral or shall
impose any obligation on the Collateral Agent or any other Secured Party to perform or observe
any such term, covenant, condition or agreement on such Pledgor’s part to be so performed or
nbserved or shall impose any liability on the Collateral Agent or any other Secured Party for any
act or omission on the part of such Pledgor relating thereto or for any breach of any representa-
tion or warranty on the part of such Pledgor contained in this Agreement, the Credit Agreement
or the other Credit Documents, or under or in respect of the Pledged Collateral or made in con-
nection herewith or therewith. The obligations of each Pledgor contained in this Section 11.14
shall survive the termination hereof and the discharge of such Pledgor’s other obligations under
this Agreement, the Credit Agreement and the other Credit Documents.

SECTION 11.15. Obligations Absolute. All obligations of each Pledgor here-
nnder shall be absolute and unconditional irrespective of:

(i)  any bankruptcy, insolvency, reorganization, arrangement, readjustment,
composition, liquidation or the like of any Pledgor;

(i)  any lack of validity or enforceability of the Credit Agreement, any Swap
Contract or any other Credit Document, or any other agreement or instrument relating
thereto;

(iif) - any change in the time, manner or place of payment of, or in any other
term of, all or any of the Obligations, or any other amendment or waiver of or any con-
sent to any departure from the Credit Agreement, any Swap Contract or any other Credit
Document or any other agreement or instrument relating thereto;

(iv)  any pledge, exchange, release or non-perfection of any other collateral, or
any release or amendment or waiver of or consent to any departure from any guarantee,
for all or any of the Obligations;

(v) any exercise, non-exercise or waiver of any right, remedy, power or privi-
lege under or in respect hereof, the Credit Agreement, any Swap Contract or any other

Credit Document except as specifically set forth in a waiver granted pursuant to the pro-
visions of Section 11.5 hereof; or
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(vi) any other circumstances which might otherwise constitute a defense avail-
able to, or a discharge of, any Pledgor.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the Pledgors and the Collateral Agent have caused
this Agreement to be duly executed and delivered by their duly authorized officers as of the date
frst above written.

PLEDGORS:

ATRIUM COMPANIES, INC.

1 fZ

Name//;q,% L. Aerv

Title: v de, redcC LE-o

ATRIUM CORPORATION

Z//M

Name

ATRIUM DOOR AND WINDOW COMPANY -
WEST COAST

ZfT pZ

) ?ﬁ@/ % 2:% CEO

ATRIUM DOOR AND WINDOW COMPANY OF
THE NORTHWEST

2O g
T::I// < e

Wﬂcfo

S-1
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ATRIUM DOOR AND WINDOW COMPANY OF
THE NORTHEAST

) Nam /——l P A
o Title: /_444_(44(—-% e S

ATRIUM DOOR AND WINDOW COMPANY OF
ARIZONA

By: -
Namey” - LS Sforesr
. Title/é;‘- Lk CLEO

ATRIUM DOOR AND WINDOW COMPANY OF
THE ROCKIES

Name// = /74¢/L
Title:” /OMKW =g

R.G. DARBY COMPANY, INC.

Namer, % = /w
g Tlﬂe’//é' 4&_./ e o

TOTAL TRIM, INC.

Nanﬁ
Title /éw el =
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WING INDUSTRIES, INC.

. 2/7 L

Nam = Stevee!
Tlt]e‘ /m;é’o—-—f - O

ATRIUM VINYL, INC.

N et 4

NamV = 1 AL e FE
Titlex Zﬁf S eD

THERMAW

Name/// o
Title: 42_644&.3«— — =

ATRIUM EXTRUSION SYSTEMS, INC.

Nam

Tltle‘ /{7254 - é‘ 7& > C:é‘o
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ALUMINUM SCREEN MANUFACTURERS,

Nam / //M/C_

MD CASTING, INC.

S-4
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CANADIAN IMPERIAIL BANK OF
COMMERCE, as _Collateral Agent -
y: .

LG

Name: GERALD GIRARDI

Title: EXECUTIVE DIRECTOR
ClBC WORLD MARKETS CORP., AS AGENT

B
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PERFECTION CERTIFICATE

Reference is hereby made to (i) that certain Security Agreement dated as of December 10, 2003
(the “Security Agreement”), between Atrium Companies, Inc., a Delaware corporation (the “Company™),
Atrium Corporation, a Delaware corporation (“Parent™), the subsidiary guarantors party thereto (collec-
tively with Parent, the “Guarantors™) and the Collateral Agent (as hereinafter defined) and (ii) that cer-
tain Credit Agreement dated as of December 10, 2003 (the “Credit Agreement”) among the Company, the
Guarantors, certain other parties thereto and Canadian Imperial Bank of Commerce, as Collateral Agent
(in such capacity, the “Collateral Agent™). Capitalized terms used but not defined herein have the mean-
ings assigned in the Credit Agreement.

The undersigned hereby certify to the Collateral Agent as follows:

L. Names. (a) The exact legal name of the Company, Parent and each Subsidiary of the
Company, as such name appears in its respective certificate of incorporation or any other organizational
document, is set forth in Schedule 1(a). The Company, Parent and each Subsidiary is (i) the type of en-
tity disclosed next to its name in Schedule 1(a) and (ii) a registered organization except to the extent dis-
closed in Schedule 1(a). Also set forth in Schedule 1(a) is the organizational identification number, if
any, of the Company, Parent and each Subsidiary of the Company that is a registered organization, the
Federal Taxpayer Identification Number of the Company, Parent and each domestic Subsidiary of the
Company and the state of formation of the Company, Parent and each domestic Subsidiary of the Com-

pany.

(b) Set forth in Schedule 1(b) hereto is the corporate or organizational name the Com-
pany, Parent and each Subsidiary the Company has had in the past five years, together with the date
of the relevant change.

(©) Set forth in Schedule 1(c) is a list of all other names (including trade names or simi-
lar appellations) used by the Company, Parent and each Subsidiary of the Company, or any other
business or organization to which the Company, Parent and each Subsidiary of the Company became
the successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of organi-
zation or otherwise, now or at any time between November 1, 1998 and December 10, 2003. Also
set forth in Schedule 1(c) is the information required by Section 1 of this certificate for any other
business or organization to which the Company, Parent and each Subsidiary of the Company became
the successor by merger, consolidation, acquisition, change in form, nature or jurisdiction of organi-
zation or otherwise, between November 1, 1998 and December 10, 2003.

2. Current Locations. (a) The chief executive office of the Company, Parent and each Sub-
sidiary of the Company is located at the address set forth in Schedule 2(a) hereto.

(®) Set forth in Schedule 2(b) are all locations where the Company, Parent and each
Subsidiary of the Company maintains any books or records relating to any Collateral.

(c) Set forth in Schedule 2(c) hereto are all the other places of business of the Com-
pany, Parent and each Subsidiary of the Company.

(d) Set forth in Schedule 2(d) hereto are all other locations where the Company, Parent
and each Subsidiary of the Company maintains any of the Collateral consisting of inventory or
equipment not identified above.
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(e) Set forth in Schedule 2(e) hereto are the names and addresses of all persons or enti-
ties other than the Company, Parent and each Subsidiary of the Company, such as lessees, consign-
ees, warehousemen or purchasers of chattel paper, which have possession or are intended to have
possession of any of the Collateral consisting of instruments, chattel paper, inventory or equipment.

3. Extraordinary Transactions. Except for those purchases, acquisitions and other transac-
tions described on Schedule 3 attached hereto, Since October 2, 1998, all of the Collateral has been
originated by the Company and each Subsidiary of the Company in the ordinary course of business or
consists of goods which have been acquired by the Company or any Subsidiary of the Company in the
ordinary course of business from a person in the business of selling goods of that kind.

4, File Search Reports. Attached hereto as Schedule 4(a) is a true and accurate summary
of file search reports from (A) the Uniform Commercial Code filing offices (i) in each jurisdiction identi-
fied in Section 1(a) or Section 2 with respect to each legal name set forth in Section | and (ii) in each
jurisdiction described in Schedule 1(c) or Schedule 3 relating to any of the transactions described in
Schedule (1)(c) or Schedule 3 with respect to each legal name of the person or entity from which the
Company or any domestic Subsidiary of the Company purchased or otherwise acquired any of the Collat-
eral and (B) each filing officer in each real estate recording office identified on Schedule 7 with respect
to real estate on which Collateral consisting of fixtures is or is to be located. Attached hereto as Sched-

ule 4(b) is a true copy of each financing statement, including judgment and tax liens, bankruptcy and
pending lawsuits or other filing identified in such file search reports.

5. UCC Filings. The financing statements (duly authorized by the Company or the applica-
ble domestic Subsidiary constituting the debtor therein) and the indications of the collateral attached as
Schedule S relating to the Security Agreement, are in the appropriate forms for filing in the filing offices
in the jurisdictions identified in Schedule 6 hereof.

6. Schedule of Filings. Attached hereto as Schedule 6 is a schedule of (i) the appropriate
filing offices for the financing statements attached hereto as Schedule 5 and (ii) the appropriate filing
offices for the filings described in Schedule 13(e).

7. Real Property. Attached hereto as Schedule 7 is a list of all real property owned or
leased by the Company and each Subsidiary of the Company.

8. Termination Statements. Attached hereto as Schedule 8(a) are the duly signed termina-
tion statements in the appropriate form for filing in each applicable jurisdiction identified in Schedule
8(b) hereto with respéct to each Lien described therein.

9. No Change. The undersigned knows of no anticipated change in any of the circum-
stances or with respect to any of the matters contemplated in Section 1 through Section 8 and Section 10
though Section 160f this Perfection Certificate except as set forth on Schedule 9 hereto.

10. Stock Ownership and other Equity Interests. Attached hereto as Schedule 10 is a true
and correct list of all the issued and outstanding stock, partnership interests, limited liability company
membership interests or other equity interest of the Company and each of the Company’s Subsidiaries
and the record and beneficial owners of such stock, partnership interests, membership interests or other
equity interests. Also set forth on Schedule 10 is each equity investment of the Company, Parent and

each of the Company’s Subsidiaries that represents 50% or less of the equity of the entity in which such
investment was made.
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11. Instruments and Chattel Paper. Attached hereto as Schedule 11 (and other than as de-
scribed in Schedule 12) is a true and correct list of all promissory notes, instruments (other than checks to
be deposited in the ordinary course of business), tangible chattel paper, electronic chattel paper and other
evidence of indebtedness held by the Company, Parent and any of Subsidiaries of the Company as of De-
cember 10, 2003, including all intercompany notes between the Company and any of its Subsidiaries.

12. Advances. Attached hereto as Schedule 12 is (a) a true and correct list of the current
outstanding advances made by the Company to any of its Subsidiaries or to Parent or made by any Sub-
sidiary of the Company to the Company, Parent or any other Subsidiary of the Company or made by Par-
ent to the Company or any Subsidiary of the Company as of December 10, 2003 (other than those identi-

fied on Schedule 11).

13. Intellectual Property. (a) Attached hereto as Schedule 13(a) is a schedule setting forth
all of Parent’s, the Company’s and each of the Company’s Subsidiaries’ Patent Licenses and Trademark
Licenses (each as defined in the Security Agreement) owned by the Company, Parent or any of the Com-
pany’s Subsidiaries.

(b) Attached hereto as Schedule 13(b) is a schedule setting forth all of the Company's,
Parent’s and each of the Company’s Subsidiaries’ Licenses (as defined in the Security Agreement)
owned by the Company, Parent or any of the Company's Subsidiaries, other than those Licenses set
forth on Schedule 13(a).

(©) Attached hereto as Schedule 13(c) is a schedule setting forth all of the Company’s,
Parent’s and each of the Company’s Subsidiaries’ Patents and Trademarks registered with the
United States Patent and Trademark Office, including the name of the registered owner and the reg-
istration number owned by the Company, Parent and each of the Company’s Subsidiaries.

(d) Attached hereto as Schedule 13(d) is a schedule setting forth all of the Company’s,
Parent’s and each of the Company’s Subsidiaries’ United States Copyrights, including the name of
the registered owner and the registration number of each Copyright owned by the Company, Parent
or any of the Company’s Subsidiaries.

(e) Attached hereto as Schedule 13(e) in proper form for filing with the United States
Patent and Trademark Office are the filings necessary to preserve, protect and perfect the security
interests in the Copyrights, Trademarks and Patents set forth on Schedule 13(c) and Schedule 13(d),
including duly signed copies of each of the Patent Security Agreement, Trademark Security Agree-
ment and the Copyright Security Agreement, as applicable.

14. Commercial Tort Claims. Attached hereto as Schedule 14 is a true and correct list of all
Commercial Tort Claims (as defined in the Security Agreement) held by Parent, the Company or any of
the Company’s Subsidiaries, including a brief description thereof.

LS. Deposit Accounts, Securities Accounts and Commodity Accounts. Attached hereto as
Schedule 15 is a true and complete list of all Deposit Accounts, Securities Accounts and Commodity
Accounts (each as defined in the Security Agreement) maintained by Parent, the Company and each of
the Company’s Subsidiaries.
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16. Letter of Credit Rights. Attached hereto as Schedule 16 is a true and correct list of all
Letters of Credit issued in favor of Parent, the Company or any of the Company’s Subsidiaries, as bene-
ficiary thereunder.

[The Remainder of this Page has been intentionally left blank]
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IN WITNESS WHEREOF, we have hereunto signed this Perfection Certificate as of

‘his 10 day of December, 2003.

17177290

ATRIUM COMPANIES, INC.

U

4ame: Jeff L. Hull
Title: President and Chief Executive Officer

ATRIUM C ORPORATION

NI e

/Name Jeff L. Hull
Title: President and Chief Executive Officer

WING INDUSTRIES, INC,

W
By: / ~ / .
) . '//

e

“Name: Jeff L. Hull
Title: President and Chief Executive Officer

R.G. DARBY COMPANY INC.

Tltle. Pres:dem and Chief Executive Officer

TOTA L

Name: Jeﬁ'L Hull
Title: President and Chief Executive Officer
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ATRIUM DOOR AND WINDOW COMPANY OF
ARIZONA

w LA L Y

ame: Jeﬂ' L. Hull
Tltle. President and Chief Executive Officer

ATRIUM DOOR AND WINDOW COMPANY OF
THE NORTHEAST

LA 7

lName Jeﬁ'L Hull
Title: President and Chief Executive Officer

ATRIUM DOOR AND WINDOW COMPANY -
WEST COAST

/v

/Name Jeff L. Hull
Title: President and Chief Executive Officer

ATRIUM V]NYL, INC.

| :%/W

/Name eﬁ'L Hull
L Title: President and Chief Executive Officer

THERMA?)USTRIES » INC.
By: - _ /M

; 7/
Name: }{é, Hull
Title: ‘President and Chief Executive Officer

17177290
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ATRIUM DOOR AND WINDOW COMPANY OF
THE NORTHWEST

Rz oA 4

{ﬁame: Jeff L. Hull

Title: President and Chief Executive Officer

ATRIUM DOOR AND WINDOW COMPANY OF
THE ROCKIES

///%/

IName é‘ L. Hull
Title: President and Chief Executive Officer

ATRIUM EXTRUSION SYSTEMS, INC.

// & %

/ Name JeffL Hull
’ Title: President and Chief Executive Officer

| f?////

Name: Hu]l
Title: " President and Chief Executive Officer

ALUMYNU?SCREEN MANUFACTURERS, INC.

By: 4 -

/ 7
Name: Jeff L. Hull .
Title: President and Chief Executive Officer
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Schedule 13(¢c)

Patents and Trademarks Registered with the Untied States Patent and Trademark Office

PATENTS:

OWNER

REGISTRATION NUMBER

DESCRIPTION

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Wing Industries, Inc.

Wing Industries, Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.
Thermal Industries,

Inc.

Thermal Industries,
Inc.

Thermal Industries,
Inc.

17177290 03145002

Provisional Patent Applica-

tion filed with USPTO

06/26/03

U.S. Patent No

U.S. Patent No

U.S. Patent No
U.S. Patent No

U.S. Patent No

U.S. Patent No

U.S. Patent No

U.S. Patent No

U.S. Patent No

U.S. Patent No

U.S. Patent No

. 6293049

. D345901

. D323401
. 5487245

. 6233886

. 6112479

. 5713171

. 5642592

. 5553427

. 5126088

. 4869020

U.S. Patent No. D426320

U.S. Patent No.

D375573

Window lock for a sash window assembly

Method and apparatus for installing a win-
dow assembly

Door handle

Door panel
Panelled light transmissive member

Floor assembly and associated method of
making a floor assembly

Floor assembly having an extrusion and
snap connector

Deck railing assembly and associated
method

Plastic extrusions for use in floor assem-
blies

Plastic extrusions for use in floor assem-
blies

Method for producing an extrusion having a
wood grain appearance and an associated
apparatus

Window assembly having a window latch
construction

Extruded deck plank member

Extruded rail member for constructing a
deck and the like
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Schedule 13(c) (cont’d)

TRADEMARKS:
OWNER REGISTRATION NUMBER DESCRIPTION
Atrium Companies, Registered Trademark ATRIUM
fre. U.S. Registration No. 2,497,434 |
Mexico Regiétration Nos.
757967, 7157965, and 757966
Atrium Companies, Registered Trademark ATRIUM (and DESIGN)

Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

17177290 03145002

Mexico Registration No. |
781655

Pending Trademark Applica-
tion

Serial No. 76/483,184

Pending Trademark Applica-
tion

Serial No. 76/483,181

Pending Trademark Applica-
tion

Serial No. 76/473,634

Pending Trademark Applica-
tion

Serial No. 76/483,183
Registered Trademark

U.S. Registration No. 2,285,170

Registered Trademark

Mexico Registration No.
773775

Registered Trademark

Mexico Registration No.
758516

Registered Trademark

Mexico Registration No.
757964

Page 2 of' 5

ATRIUM WINDOWS AND DOORS
BEST BUILT
ENERGY-SENSE

IMPROVING YOUR VIEW OF THE
WORLD

MASTERVIEW

MASTERVIEW ATRIUM (and
DESIGN)

MASTERVIEW BY ATRIUM (and
DESIGN)

MASTERVIEW BY ATRIUM (and
DESIGN)
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OWNER

REGISTRATION NUMBER

Schedule 13(c) (cont’d)

DESCRIPTION

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Companies,
Inc.

Atrium Door and Win-
dow Company — West
Coast (d/b/a H-R

Window Supply, Inc.)

Atrium Door and Win-
dow Company — West
Coast (d/b/a Gentek
Building Products,
Inc.)

Atrium Door and Win-
dow Company — West
Coast (d/b/a H-R
Window Supply, Inc.)

Atrium Door and Win-
dow Company — West
Coast (d/b/a Gentek
Building Products,
Inc.)

17177290 03145002

Registered Trademark

Mexico Registration No.
768612

Pending Trademark Applica-
tion

Serial No. 76/483,182
Registered Trademark
U.S. Registration No. 2,497,433

Mexico Registration Nos.
755310, 755311, and 755312
Registered Trademark

U.S. Registration No. 2,310,940

Mexico Registration Nos.
757970, 757969, 757968

Registered Trademark
U.S. Registration No. 1,956,834

Registered Trademark
U.S. Registration No. 2,174,937

Registered Trademark
U.S. Registration No. 1,925,477

Registered Trademark
U.S. Registration No. 2,176,756

MASTERVIEW BY ATRIUM (and
DESIGN)

QUALITY BY DESIGN

THE ATRIUM DOOR

THE FRENCH CLASSIC

AARDVARK

AARDVARK THE FIRST NAME IN
VINYL WINDOWS

APPLAUSE

TRADITIONS
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OWNER

REGISTRATION NUMBER

Schedule 13(c) (cont’d)

Atrium Door and Win-
dow Company — West
Coast (d/b/a H-R

Window Supply, Inc.)

Atrium Door and Win-
dow Company of the
Northwest (f/k/a Best
Built, Inc.)

Atrium Extrusion Sys-
tems, Inc. (f’k/a VES,
Inc.)

Atrium Extrusion Sys-
tems, Inc. (f/k/a VES,
Inc.)

Atrium Extrusion Sys-

tems, Inc. (f/k/a VES,
Inc.)

Wing Industries, Inc.

Wing Industries, Inc.

Wing Industries, Inc.

Wing Industries, Inc.

Registered Trademark
U.S. Registration No. 1,925,476

Washington State Trademark
Registration

Washington State Trademark
Registration No. 17297

Registered Trademark

U.S. Registration No. 2,176,138

Registered Trademark

U.S. Registration No. 2,362,557

Pending Trademark Applica-
tion

Serial No. 75/832,583
Registered Trademark

U.S. Registration No. 2,138,789
Registered Trademark

U.S. Registration No. 2,105,433
Registered Trademark

U.S. Registration No. 2,181,803
Registered Trademark

U.S. Registration No. 2,138,783

DESCRIPTION

TRIUMPH

BEST BUILT

WEATHERLOK
WEATHERLOK

PRO 100

LA DOOR?
MUSEUM

ROSEMONT

(Design Only)

2 The registered trademarks for each of LA DOOR, MUSEUM, ROSEMONT and Wing Industries, Inc. (design only) are
up for renewal in the next twelve months. However, as Wing Industries, Inc. is no longer an operating entity, such
Trademarks are obsolete and Atrium Companies, Inc. does not intend to renew them

17177290 03145002
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Schedule 13(c) (cont’d)

OWNER REGISTRATION NUMBER DESCRIPTION
Thermal Industries, Registered Trademark on ALARM READY
Inc. Supplemental Register

U.S. Registration No. 2,143,647
Thermal Industries, Registered Trademark DREAM
Inc.

U.S. Registration No. 2,133,038
Thermal Industries, Registered Trademark DREAMGLAS
Inc.

U.S. Registration No. 2,157,267
Thermal Industries, Registered Trademark DREAMSPACE
Inc.

U.S. Registration No. 1,767,158
Thermal Industries, Registered Trademark DREAMSPACE
Inc.

U.S. Registration No. 1,928,557
Thermal Industries, Pending Trademark Applica- E3 MAX GLASS
Inc. tion

Serial No. 76/360,367
Thermal Industries, Pending Trademark Applica- PARK AVENUE
Inc. tion

Serial No. 76/360,366
Thermal Industries, Registered Trademark on SNAP-TRAK
Inc. Supplemental Register

U.S. Registration No. 2,267,858
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