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SUBMISSION TYPE:
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NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name

Formerly

|| Execution Date ”

Entity Type

QUICKIE MANUFACTURING
CORPORATION

12/11/2009

CORPORATION: NEW
JERSEY

RECEIVING PARTY DATA

|Name:

”UNION BANK, N.A., AS AGENT FOR THE LENDERS

|Street Address:

||445 SOUTH FIGUEROA STREET, 16TH FLOOR

|Intemal Address:

|IATTN: MEGAN WEBSTER

(City: Lo ANGELES

|State/Country: |[cALIFORNIA

|Posta| Code: ”90071

[Entity Type: |INATIONAL BANKING ASSOCIATION: UNITED STATES

PROPERTY NUMBERS Total: 72

Property Type Number Word Mark |
Serial Number: 77259000 ALLIN 1 MOP
Serial Number: 76531213 CLEAN CONCEPT
Serial Number: 77308195 CLEAN CONCEPT
Serial Number: “ 77480383 HCLEAN DESIGNS
Serial Number: 77419039 COMPLETESWEEP
Serial Number: 77391046
Serial Number: 77739132 FRESH IDEAS IN CLEAN
|Sen'a| Number: “ 77180579 HFRESH MAT |
Serial Number: 77419002 FUN BASKETS
Serial Number: 77254847 GREEN AND IT'S CLEAN
|Sen'a| Number: H 77678191 ”I |
Serial Number: 77766192 PRO GRADE |
Serial Number: 77289353 QUICKIE ORIGINAL
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Serial Number: 77289351 QUICKIE PROFESSIONAL

Serial Number: 77252201 QUICKIE...AND IT'S CLEAN

Serial Number: 77817654 QUICK-LOK |
Serial Number: 77662108 SIMPLY GENTLE

Serial Number: 77180407 STEADY STEP

Serial Number: H 78867689 ”TOUGH BUILT |
Serial Number: 77419046 WORKING TOGETHER TO SAVE THE EARTH
Serial Number: 77769956 WWW.BACTERIAHAPPENS.COM
Serial Number: 77769954 WWW.BACTERIAHAPPENS.COM
Registration Number: 3405212 ...AND IT'S CLEAN

Registration Number: 2360409 ALL-2-GETHER

Registration Number: 1664160 AMERICA CLEANS WITH QUICKIE
Registration Number: 1066772 AUTOMATIC

Registration Number: 3414298 AUTOMATIC

Registration Number: 2976119 BULL DOZER

Registration Number: 1049617 CELLULENE

Registration Number: 2004843 CLEAN RESULTS

Registration Number: 2983660 CLEAN RESULTS

Registration Number: 3661968

Registration Number: 2518592 DUR-A-SORB

Registration Number: 2620065 EXTRA REACH

Registration Number: 3234387 EZ-GLIDE

Registration Number: 3335299 EZ-HOLDER

Registration Number: 3313504 EZ-WRINGER

Registration Number: 3057140 FLIP-LOCK

Registration Number: 3612976 FRESHSWEEP

Registration Number: 3522381 GREEN AND IT'S CLEAN
Registration Number: 1731157 HOMEPRO

Registration Number: 3405221 HOME-PRO

Registration Number: 3006017 JOB SITE

Registration Number: 3390200 JOBSITE

Registration Number: 879073 KELLOGG QUALITY

Registration Number: 2880080 LIFT-OFF

Registration Number: 2171357 MARVEL MOP

Registration Number: 3403503 METROPOLIS
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Registration Number: 3081967 MIGHTY MOP

Registration Number: 2753317 MOP & SCRUB

Registration Number: 1776578 MOP ART

Registration Number: 2728387 PRO GRADE

Registration Number: 1683577 QUICKIE

Registration Number: “ 3336048 ”QUICKIE AUTO-PRO
Registration Number: 932900 QUICKIE BRAND

Registration Number: 2289541 QUICKIE BRAND GOOD HELP.
Registration Number: 2928179 QUICKSWEEP

Registration Number: 1452179 QUICK-TRACK

Registration Number: 2563325 RING-A-MOP

Registration Number: 3087281 ROLLOMOP

Registration Number: 2807244 SCRUB-A-MOP

Registration Number: 3628289 SMELLS FRESH & CLEAN EVERY TIME YOU SWEEP
Registration Number: 3405220 SOFT 'N' SWIVEL

Registration Number: 2362853 STATIC FANATIC

Registration Number: 1596504 SUDS & SPONGE

Registration Number: 2510105 SUPER SCRUBBER
Registration Number: 3340896 SUPER SQUEEZE

Registration Number: 1916496 SWIVEL-FLEX

Registration Number: 2271902 TIGHT GRIP

Registration Number: 2983331 TRIDENT

Registration Number: 3496896 TUFF SWEEP

Registration Number: 3617447 WORKING TOGETHER TO SAVE THE EARTH

CORRESPONDENCE DATA

Fax Number: (213)226-4028

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 213-488-7100

Email: kevin.davis@pillsburylaw.com

Correspondent Name: ANNA PARK, ESQ.

Address Line 1: PILLSBURY WINTHROP SHAW PITTMAN LLP
Address Line 2: 725 SOUTH FIGUEROA STREET, SUITE 2800
Address Line 4: LOS ANGELES, CALIFORNIA 90017-5406
ATTORNEY DOCKET NUMBER: 005550-0000431

NAME OF SUBMITTER: ANNA PARK
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Signature: /Anna Park/

Date: 12/15/2009

Total Attachments: 44
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SECURITY AGREEMENT

This SECURITY AGREEMENT is dated as of December 11, 2009, and made by
QUICKIE MANUFACTURING CORPORATION, a New Jersey Corporation (the “Grantor”),
in favor of UNION BANK, N.A,, as agent (in such capacity, the “Agent”) for the Lenders (as
defined in the Credit Agreement referred to below, the “Lenders”).

RECITALS

Al The Agent and the Lenders have entered into that certain Credit Agreement dated
as of even date herewith (said Agreement, as it may hereafter be amended, restated,
supplemented or otherwise modified from time to time, being called the “Credit Agreement”)
with the Grantor.

B. It is a condition precedent to the extension of credit by the Lenders under the
Credit Agreement that the Grantor shall have executed and delivered this Agreement.

C. Terms defined in the Credit Agreement and not otherwise defined herein have the
same respective meanings when used herein, and the rules of interpretation set forth in
Section 1.2 of the Credit Agreement are incorporated herein by reference. Schedule and Exhibit
references are to this Agreement unless otherwise specified, and each such Schedule and Exhibit

is incorporated herein. The words “include,” “includes” and “including” shall be deemed to be
followed by the phrase “without limitation”.

AGREEMENT

NOW, THEREFORE, in order to induce the Lenders and the Agent to enter into the
Credit Agreement and for other good and valuable consideration, the receipt and adequacy of
which hereby is acknowledged, the Grantor hereby represents, warrants, covenants, agrees,
assigns and grants as follows:

1. Definitions. Unless the context otherwise requires, terms defined in the Uniform
Commercial Code of the State of New York (the “Uniform Commercial Code™) and not
otherwise defined in this Agreement or in the Credit Agreement shall have the meanings defined -
for those terms in the Uniform Commercial Code. In addition, the following terms shall have the
meanings respectively set forth after each:

“Certificates” means all certificates, instruments and other documents now or hereafter
representing or evidencing any Pledged Securities or any Pledged Limited Liability Company
" Interests.

“Collateral” means all present and future right, title and interest of the Grantor in or to
any property or assets whatsoever, whether now owned or existing or hereafter arising or
acquired and wheresoever located, and all rights and powers of the Grantor to transfer any
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interest in or to any property or assets whatsoever, including any and all of the following
property:

(a) All present and future accounts, accounts receivable, agreements, guarantees,
contracts, leases, licenses, contract rights, health-care-insurance receivables, letter-of-credit
rights and other rights to payment (collectively, the “Accounts”), together with all instruments,
documents, chattel paper, security agreements, guaranties, undertakings, surety bonds, insurance
policies, notes and drafts, all other supporting obligations, and all forms of obligations owing to
the Grantor or in which the Grantor may have any interest, however created or arising;

(b)  All present and future general intangibles, payment intangibles, agreements,
guarantees, contracts, contract rights, letter-of-credit rights, instruments, documents, leases,
licenses and rights to payment; and all other forms of obligations owing to the Grantor or in
which the Grantor may have any interest, however created or arising; all tax refunds of every
kind and nature to which the Grantor now or hereafter may become entitled, however arising, all
other refunds, all commitments to extend financing to the Grantor, and all deposits, goodwill,
choses in action, trade secrets, computer programs, software, customer lists, trademarks, trade
names, patents, licenses, copyrights, technology, processes, proprietary information, insurance
proceeds and warranties including the Copyrights, the Patents, the Marks and the goodwill of the
Grantor’s business connected with and symbolized by the Marks;

(c) All present and future demand, time, savings, passbook, deposit and like accounts
(general or special) (collectively, the “Deposit Accounts”) in which the Grantor has any interest
which are maintained with any bank, savings and loan association, credit union or like
organization, including each account listed on Schedule E (as such Schedule may be
supplemented from time to time in accordance with the terms of this Agreement), and all money,
cash and cash equivalents of the Grantor, whether or not deposited in any Deposit Account;

(d)  All present and future books and records, including books of account and ledgers
of every kind and nature, all electronically recorded data relating to the Grantor or the business
thereof, all receptacles and containers for such records, and all files and correspondence;

(e) All present and future goods, including all furniture, fixtures, furnishings,
machinery, automobiles, trucks, other vehicles, spare parts, supplies, equipment and other
tangible property owned by the Grantor and used, held for use or useful in connection with its
business, wherever located, and all other goods used in connection with or in the conduct of the
Grantor’s business or otherwise owned by the Grantor (collectively, the “Equipment™);

§3) All present and future inventory and merchandise, including all present and future
goods held for sale or lease or to be furnished under a contract of service, all raw materials, work
in process and finished goods, all packing materials, supplies and containers relating to or used
in connection with any of the foregoing, and all bills of lading, warehouse receipts and
documents of title relating to any of the foregoing (collectively, the “Inventory”);

(2) All present and future stocks, bonds, debentures, certificated and uncertificated
securities, security entitlements, subscription rights, options, warrants, puts, calls, certificates,
securities accounts, commodity contracts, commodity accounts, partnership interests, limited
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liability company interests, joint venture interests and investment and/or brokerage accounts, and
all other investment property, including the Certificates, the Pledged Securities, the Pledged
Partnership Interests and the Pledged Limited Liability Company Interests, and all rights,
preferences, privileges, dividends, distributions (in cash or in kind), redemption payments or
liquidation payments with respect thereto;

(h) All present and future accessions, appurtenances, components, repairs, repair
parts, spare parts, replacements, substitutions, additions, issue and/or improvements to or of or
with respect to any of the foregoing; '

(i) All other tangible and intangible personal property of the Grantor;

G All rights, remedies, powers and/or privileges of the Grantor with respect to any
of the foregoing; and

(k) Any and all proceeds and products of the foregoing, including all money,
accounts, general intangibles, deposit accounts, documents, instruments, letter-of-credit rights, -
investment property, chattel paper, goods, insurance proceeds and any other tangible or
intangible property received upon the sale or disposition of any of the foregoing (collectively, the
“Proceeds™).

Notwithstanding anything herein to the contrary, in no event shall the security interest granted
herein attach to, and the Collateral shall not include, (i) that portion of the outstanding Capital
Stock of each Subsidiary organized or existing under the laws of a jurisdiction located outside of
the United States that exceeds an aggregate of 65% of such Capital Stock entitled to vote (within
the meaning of Treas. Reg. Section 1.956-2(c)(2)), whether now owned or hereafter acquired and
which may be issued and outstanding at any time and from time to time, or (ii) any governmental
permit or any license, contract or agreement to which the Grantor is a party to the extent that the
collateral assignment thereof or the creation of a security interest therein would constitute a
breach of the terms of such permit, license, contract or agreement, or would permit the relevant
Governmental Authority or any party to such agreement to terminate such permit, license,
contract or agreement, except the Collateral expressly shall include any Proceeds of any of the
foregoing assets; provided that, any permit, license, contract or agreement excluded in
accordance with the foregoing shall cease to be so excluded (x) to the extent such term is, or
would be (in the case of after-acquired property or changes to applicable law), rendered
ineffective under Sections 9-406, 9-407, 9-408 or 9-409 of the UCC of any relevant jurisdiction
(or any successor provision) or any other applicable law (including the Bankruptcy Code) or
principles of equity (as determined by an applicable court); or (y) if the Grantor has obtained all
of the consents of such Governmental Authority or the other parties to such license, contract or
agreement necessary for the collateral assignment of, or creation of a security interest in, such
permit, license, contract or agreement; provided further that, immediately upon the
ineffectiveness, lapse or termination of any such term in any such permit, license, contract or
agreement, the Collateral shall include, and the Grantor shall be deemed to have granted a
security interest in, all such rights and interests as if such provision had never been in effect.
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“Copyrights” means all:

(a) copyrights, whether or not published or registered under the Copyright Act of
1976, 17 U.S.C. Section 101 et seq., as the same shall be amended from time to time, and any
predecessor or successor statute thereto (the “Copyright Act”), and applications for registration
of copyrights, and all works of authorship and other intellectual property rights therein, including
copyrights for computer programs, source code and object code data bases and related materials
and documentation, and including the registered copyrights and copyright applications listed on
Schedule B (as such Schedule may be supplemented from time to time in accordance with the
terms of this Agreement), and (i) all renewals, revisions, derivative works, enhancements,
modifications, updates, new releases and other revisions thereof, (ii) all income, royalties,
damages and payments now and hereafter due and/or payable with respect thereto, including
payments under all licenses entered into in connection therewith and damages and payments for
past or future infringements thereof, (iii) the right to sue for past, present and future
infringements thereof and (iv) all of the Grantor’s rights corresponding thereto throughout the
world; '

(b) rights under or interests in any copyright license agreements with any other party,
whether the Grantor is a licensee or licensor under any such license agreement, including the
copyright license agreements listed on Schedule B (as such Schedule may be supplemented from
time to time in accordance with the terms of this Agreement), and the right to use the foregoing
in connection with the enforcement of the Secured Party’s rights under the Loan Documents; and

() copyrightable materials now or hereafter owned by the Grantor, all tangible
property embodying the copyrights or copyrightable materials described herein, and all tangible
property covered by the licenses described in clause (b) hereof.

“Limited Liability Company Assets” means all assets, whether tangible or intangible and
whether real, personal or mixed (including all limited liability company capital and interests in
other limited liability companies), at any time owned or represented by any Limited Liability
Company Interests.

“Limited Liability Company Interests” means the entire limited liability company interest
at any time owned by the Grantor in any Pledged Entity.

“Marks” means all (i) trademarks, trademark registrations, interests under trademark
license agreements, trade names, trademark applications, service marks, business names, trade
styles, designs, logos and other source or business identifiers which are used in the United States
or any state, territory or possession thereof, or in any other place, nation or jurisdiction anywhere
in the world, including the trademark registrations and applications listed on Schedule B (as such
Schedule may be supplemented from time to time in accordance with the terms of this
Agreement), (ii) licenses pertaining to any such mark, whether the Grantor is a licensor or
licensee including the licenses listed on Schedule B (as such Schedule may be supplemented
from time to time in accordance with the terms of this Agreement), (iii) all income, royalties,
damages and payments now and hereafter due and/or payable with respect to any such mark or
any such license, including damages and payments for past, present or future infringements
thereof, (iv) rights to sue for past, present and future infringements thereof, (v) rights
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corresponding thereto throughout the world, (vi) all product specification documents and
production and quality control manuals used in the manufacture of products sold under or in
connection with such marks, (vii) all documents that reveal the name and address of all sources
of supply of, and all terms of purchase and delivery for, all materials and components used in the
production of products sold under or in connection with such marks, (viii) all documents
constituting or concerning the then current or proposed advertising and promotion by the
Grantor, its subsidiaries or licensees of products sold under or in connection with such marks,
including all documents that reveal the media used or to be used and the cost for all such
advertising and (ix) renewals and proceeds of any of the foregoing.

“Material Copyrights” means Copyrights that are or shall be necessary in the operation of
the Grantor’s business (as reasonably determined by the Grantor or, upon the occurrence and
during the continuance of an Event of Default, as determined by the Agent in its sole and

absolute discretion) or the loss of which could reasonably be expected to have a Material
Adpverse Effect.

“Material Marks” means Marks that are or shall be necessary in the operation of the
Grantor’s business.

“Material Patents” means Patents that are or shall be necessary in the operation of the
Grantor’s business.

“Patents” means all (i) letters patent, design patents, utility patents, inventions and trade
secrets, all patents and patent applications in the United States Patent and Trademark Office, and
all interests under patent license agreements, including the inventions and improvements
described and claimed therein, including those letters patent, design patents, utility patents, other
patents, patent applications and patent license agreements listed on Schedule B (as such Schedule
may be supplemented from time to time in accordance with the terms of this Agreement),

(ii) licenses pertaining to any patent whether the Grantor is a licensor or licensee, (iii) income,
royalties, damages and payments now and hereafter due and/or payable under and with respect
thereto, including damages and payments for past, present or future infringements thereof,

(iv) rights to sue for past, present and future infringements thereof, (v) rights corresponding
thereto throughout the world and (vi) the reissues, divisions, continuations, renewals, extensions
and continuations-in-part of any of the foregoing.

“Pledged Collateral” means the Certificates, the Pledged Securities, the Pledged
Partnership Interests and the Pledged Limited Liability Company Interests.

“Pledged Entity” means each limited liability company set forth in Schedule A (as such
Schedule may be supplemented from time to time in accordance with the terms of this
Agreement), together with any other limited liability company in which the Grantor may have an
interest at any time.

“Pledged Limited Liability Company Interests” means all interests in each Pledged Entity
held by the Grantor, including those Limited Liability Company Interests identified in Schedule
A (as such Schedule may be supplemented from time to time in accordance with the terms of this
Agreement), including (i) all the capital thereof and the Grantor’s interests in all profits, losses,

600963161v3 : . -5-

TRADEMARK
REEL: 004114 FRAME: 0358



Limited Liability Company Assets and other distributions in respect thereof; (ii) all other
payments due or to become due to the Grantor in respect of such Limited Liability Company
Interests; (iii) all of the Grantor’s claims, rights, powers, privileges, authority, options, security
interests, liens and remedies in respect of such Limited Liability Company Interests; (iv) all of
the Grantor’s rights to exercise and enforce every right, power, remedy, authority, option and
privilege relating to such Limited Liability Company Interests; and (v) all other property
delivered in substitution for or in addition to any of the foregoing and all certificates and
instruments representing or evidencing such other property received, receivable or otherwise
distributed in respect of or in exchange for any or all thereof.

“Pledged Partnership Interests” means all interests in any partnership or joint venture
held by the Grantor, including those partnerships and/or joint ventures identified in Schedule A
(as such Schedule may be supplemented from time to time in accordance with the terms of this
Agreement) and all dividends, cash, instruments and other properties from time to time received,
to be received or otherwise distributed in respect of or in exchange for any or all of such
interests.

“Pledged Securities” means all shares of capital stock of any issuer in which the Grantor
has an interest, including those shares of stock identified in Schedule A (as such Schedule may
be supplemented from time to time in accordance with the terms of this Agreement) and all
dividends, cash, instruments and other properties from time to time received, to be received or
otherwise distributed in respect of or in exchange for any or all of such shares.

“Secured Party” means, collectively, the Agent, the Lenders and each counterparty to a
Lender Hedging Agreement.

2. Creation of Security Interest. The Grantor hereby assigns and pledges to the
Agent for the ratable benefit of the Secured Party, and grants to the Agent for the ratable benefit
of the Secured Party a security interest in and to, all right, title and interest of the Grantor in and
to all presently existing and hereafter acquired Collateral.

3. Security for Obligations. This Agreement and the pledges made and security
interests granted herein secure the prompt payment, in full in cash, and full performance of, the
Obligations.

4, Delivery of Pledged Collateral.

(a) Each Certificate shall, on (i) the Closing Date (with respect to Certificates
existing on such date) and (ii) on the date of receipt or acquisition by the Grantor (with respect to
Certificates received or acquired after the Closing Date) be delivered to and held by the Agent on
behalf of the Secured Party and shall be in suitable form for transfer by delivery, or shall be
accompanied by duly executed undated endorsements, instruments of transfer or assignment in
blank, all in form and substance satisfactory to the Agent. Notwithstanding the foregoing, the
Grantor shall not be required to deliver the Certificates evidencing the ownership of the Sunset
Subsidiaries so long as the Grantor is in compliance with Section 5.13 of the Credit Agreement.

(b) The Agent shall have the right, upon the occurrence and during the continuance of
an Event of Default, without notice to the Grantor, to transfer to or to direct the Grantor or any
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nominee of the Grantor to register or cause to be registered in the name of the Agent or any of its
nominees any or all of the Pledged Collateral. In addition, the Agent shall have the right at any
time to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instruments of smaller or larger denominations.

5. Further Assurances.

(a) At any time and from time to time, at the written request of the Agent, the Grantor
shall execute and deliver to the Agent, at the Grantor’s expense, all instruments, certificates and
documents in form and substance satisfactory to the Agent, authorize the filing of such financing
statements, and perform all such other acts as shall be necessary or desirable to fully perfect or
protect or maintain, when filed, recorded, delivered or performed, the Secured Party’s security
interests granted pursuant to this Agreement or to enable the Agent and the Lenders to exercise
and enforce their rights and remedies hereunder with respect to any Collateral. Without limiting
the generality of the foregoing, the Grantor shall: (i) at the request of the Agent, mark
conspicuously each document included in the Inventory and each other contract relating to the
Accounts, and all chattel paper, instruments and other documents and each of their records
pertaining to the Collateral with a legend, in form and substance satisfactory to the Agent,
indicating that such document, contract, chattel paper, instrument or Collateral is subject to the
security interests granted hereby; (ii) if any Account or contract or other writing relating thereto
shall be evidenced by a promissory note or other instrument, deliver and pledge to the Agent, for
- the ratable benefit of the Secured Party, such note(s) and/or other instrument(s) duly endorsed
and accompanied by duly executed undated instruments of transfer or assignment, all in form
and substance satisfactory to the Agent; (iii) authorize the filing of such financing or
continuation statements, or amendments thereto, and such other instruments or notices, as may
be necessary or desirable, or as the Agent may request, in order to perfect and preserve, with the
required priority, the security interests granted, or purported to be granted hereby; (iv) upon the
Grantor’s registration, or application therefor, of any Copyright under the Copyright Act, at the
Agent’s request execute and deliver to the Agent for recordation and filing in the United States
Copyright Office a copy of this Agreement or another appropriate copyright mortgage document
in form and substance satisfactory to the Agent; (v) upon the Grantor’s registration, or
application therefor, of any Patent or Mark, at the Agent’s request execute and deliver to the
Agent for recordation and filing in the United States Patent and Trademark Office a copy of this
Agreement or another appropriate patent or trademark mortgage document, as applicable, in
form and substance satisfactory to the Agent; (vi) cause Control Agreements, in form and
substance satisfactory to the Agent, to be executed by all parties necessary to establish “control”
under the UCC with respect to all deposit accounts and securities accounts of the Grantor not
maintained with the Agent; provided that a Control Agreement need not be delivered to the
Agent for any deposit account or securities account having a balance at all times less than
$10,000 so long as the aggregate balance of deposit accounts and securities accounts not subject
to Control Agreements (other than those accounts maintained with the Agent) shall not at any
time exceed $30,000 in the aggregate; and (vii) at the request of the Agent, enter into
arrangements in form and substance satisfactory to the Agent that are necessary to establish
“control” under the UCC with respect to all investment property, letter-of-credit rights and
electronic chattel paper of the Grantor.
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(b) At any time and from time to time, the Agent shall be entitled to file and/or record
any or all such financing statements, instruments and documents held by it, and any or all such
further financing statements, documents and instruments, relative to the Collateral or any part
thereof in each instance, and to take all such other actions as the Agent may deem appropriate to
perfect and to maintain perfected the security interests granted herein.

(©) The Grantor hereby authorizes the Agent to file one or more financing or
continuation statements, and amendments thereto, relative to all or any part of the Collateral
without the signature of the Grantor where permitted by law. A carbon, photographic or other
reproduction of this Agreement or any financing statement covering the Collateral or any part
thereof shall be sufficient as a financing statement where permitted by law.

(d) The Grantor shall furnish to the Agent concurrently with the delivery of the
Covenant Compliance Certificate referred to in Section 5.2 of the Credit Agreement (or more
frequently upon the request of the Agent), supplements to the Schedules to this Agreement and
other statements and schedules further identifying and describing the Collateral and such other
reports in connection with the Collateral as the Agent may request including the following: (i) if
the Grantor obtains any rights or interests in any Deposit Accounts, securities accounts or other
investment property (other than that referred to on Schedule A), the Grantor shall, in addition to
all other acts required to be performed in respect thereof pursuant to this Agreement, supplement
Schedule E to reflect such additional Deposit Accounts, securities accounts or other investment
property; (ii) if the Grantor publishes or registers, or applies for registration, of any copyright
under the Copyright Act, the Grantor shall, in addition to all other acts required to be performed
in respect thereof pursuant to this Agreement, supplement Schedule B to reflect the publication
or registration of such copyright or application therefor; (iii) if the Grantor obtains any rights or
interests in any Marks, the Grantor shall, in addition to all other acts required to be performed in
respect thereof pursuant to this Agreement, supplement Schedule B to reflect such additional
Marks; (iv) if the Grantor obtains any rights or interests in any Patents, the Grantor shall, in
addition to all other acts required to be performed in respect thereof pursuant to this Agreement,
supplement Schedule B to reflect such Patents; and (v) if the Grantor receives or acquires any
additional shares of capital stock of any Person, any additional partnership interests in any
partnership or joint venture or any additional Limited Liability Company Interests, the Grantor
shall, in addition to all other acts required to be performed in respect thereof pursuant to this
Agreement, supplement Schedule A to reflect such additional Pledged Collateral.

(e) With respect to any Collateral consisting of certificates of title or the like as to
which the Secured Party’s security interest need be perfected by, or the priority thereof need be
assured by, notation on the certificate of title pertaining to such Collateral, the Grantor will
(i) promptly notify the Agent of the acquisition thereof and (ii) at the request of the Agent, cause
such security interest to be noted on such certificate of title.

® With respect to any Collateral consisting of certificates of stock, securities,
instruments, partnership or joint venture interests, interests in limited liability companies, or the
like, the Grantor hereby consents and agrees that, upon the occurrence and during the
continuance of an Event of Default, the issuers of, or obligors on, any such Collateral, or any
registrar or transfer agent or trustee for any such Collateral, shall be entitled to the fullest extent
permitted under applicable laws to accept the provisions of this Agreement as conclusive
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evidence of the right of the Agent to effect any transfer or exercise any right hereunder or with
respect to any such Collateral subject to the terms hereof, notwithstanding any other notice or
direction to the contrary heretofore or hereafter given by the Grantor or any other Person to such
issuers or such obligors or to any such registrar or transfer agent or trustee.

(g)  Upon the Grantor’s obtaining any rights or interests in any tangible chattel paper
or electronic chattel paper having a value in excess of $50,000 or if the aggregate value of all -
- tangible chattel paper and electronic chattel paper exceeds $100,000, the Grantor shall, in
addition to all other acts required to be performed in respect thereof pursuant to this Agreement,
promptly notify the Agent of such rights or interests; provided that upon the occurrence and
during the continuance of an Event of Default, the Grantor shall, in addition to all other acts
required to be performed in respect thereof pursuant to this Agreement, promptly notify the
Agent of such rights or interests, regardless of its value.

6. | Voting Rights; Dividends; Etc. So long as no Event of Default shall have
occurred and be continuing: :

(a) Voting Rights. The Grantor shall be entitled to exercise any and all voting and
other consensual rights pertaining to the Pledged Securities, the Pledged Partnership Interests
and the Pledged Limited Liability Company Interests (including all voting, consent,
administration, management and other rights and remedies under any partnership agreement or
any operating agreement or otherwise with respect to the Pledged Securities, the Pledged
Partnership Interests or the Pledged Limited Liability Company Interests), or any part thereof,
for any purpose not in violation of the terms of this Agreement, the Credit Agreement or the
other Loan Documents; provided, however, that the Grantor shall not exercise any such right if it
would result in a Default.

(b) Dividend and Distribution Rights. Subject to the terms of the Credit Agreement,
the Grantor shall be entitled to receive and to retain and use any and all dividends or distributions
paid in respect of the Pledged Securities, the Pledged Partnership Interests or the Pledged
Limited Liability Company Interests; provided, however, that any and all

(i) non-cash dividends or non-cash distributions in the form of certificated
capital stock, certificated limited liability company interests, instruments or other property
received, receivable or otherwise distributed in respect of, or in exchange for, any Pledged
Securities, Pledged Partnership Interests or Pledged Limited Liability Company Interests,

(ii) upon the occurrence and during the continuance of an Event of Default,
dividends and other distributions paid or payable in cash in respect of any Pledged Securities,
Pledged Partnership Interests or Pledged Limited Liability Company Interests in connection with
a partial or total liquidation or dissolution or in connection with a reduction of capital, capital
surplus or paid-in-surplus, and

(iii)  upon the occurrence and during the continuance of an Event of Default,
cash paid, payable or otherwise distributed in redemption of, or in exchange for, any Pledged
Securities, Pledged Partnership Interests or Pledged Limited Liability Company Interests,
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shall forthwith be delivered to the Agent to be held as Collateral or applied to the Obligations in
accordance with the Credit Agreement, as the Agent may elect; and, if received by the Grantor,
shall be received in trust for the benefit of the Secured Party, be segregated from the other
property of the Grantor and forthwith be delivered to the Agent in the same form as so received
(with any necessary endorsements).

7. Rights as to Pledged Collateral During Event of Default. Upon delivery of notice
to the Grantor that an Event of Default has occurred and is continuing: '

(a) Voting, Dividend and Distribution Rights. At the option of the Agent, all rights
of the Grantor to exercise the voting and other consensual rights which it would otherwise be
entitled to exercise pursuant to Section 6(a) above, and to receive the dividends and distributions
which it would otherwise be authorized to receive and retain pursuant to Section 6(b) above,
shall cease, and all such rights shall thereupon become vested in the Agent who shall thereupon
have the sole right to exercise such voting and other consensual rights and to receive and to hold
as Pledged Collateral such dividends and distributions.

(b) Dividends and Distributions Held in Trust. All dividends and other distributions
which are received by the Grantor contrary to the provisions of Section 7(a) of this Agreement
shall be received in trust for the benefit of the Secured Party, shall be segregated from other
funds of the Grantor and forthwith shall be paid over to the Agent as Collateral in the same form
as so received (with any necessary endorsements).

(c) Registration. Determination by the Agent to exercise its right to sell pursuant to
Section 16 hereof any or all of the Pledged Securities without registering the Pledged Securities
under the Securities Act of 1933 shall not be deemed to be commercially unreasonable solely by
virtue of the fact that the Pledged Securities were not so registered (provided that any such sale
shall be conducted in accordance with the Uniform Commercial Code and other applicable laws).

8. Irrevocable Proxy. The Grantor hereby revokes all previous proxies (if any) with
regard to the Pledged Securities, the Pledged Partnership Interests (if such interests are limited
partnership interests) and the Pledged Limited Liability Company Interests and appoints the
Agent as its proxyholder and attorney-in-fact to (i) attend and vote at any and all meetings of the
shareholders of the corporation(s) which issued the Pledged Securities (whether or not
transferred into the name of the Agent), and any adjournments thereof, held on or after the date
of the giving of this proxy and to execute any and all written consents, waivers and ratifications
of shareholders of such corporation(s) executed on or after the date of the giving of this proxy
with the same effect as if the Grantor had personally attended the meetings or had personally
voted its shares or had personally signed the written consents, waivers or ratification, and
(i) attend and vote at any and all meetings of the members of the Pledged Entities (whether or
not such Pledged Limited Liability Company Interests or Pledged Partnership Interests are
transferred into the name of the Agent), and any adjournments thereof, held on or after the date
of the giving of this proxy and to execute any and all written consents, waivers and ratifications
of the Pledged Entities executed on or after the date of the giving of this proxy with the same
effect as if the Grantor had personally attended the meetings or had personally voted on its
Limited Liability Company Interests or Pledged Partnership Interests or had personally signed
the consents, waivers or ratifications. The Grantor hereby authorizes the Agent to substitute
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another Person (which Person shall be a successor to the rights of the Agent hereunder or a
nominee appointed by the Agent to serve as proxyholder) as the proxyholder and, upon the
occurrence or during the continuance of any Event of Default, hereby authorizes and directs the
proxyholder to file this proxy and the substitution instrument with the secretary of the
appropriate corporation, limited partnership or limited liability company. This proxy is coupled
with an interest and is irrevocable until such time each Commitment, each Letter of Credit and
any applicable bankruptcy preference period has expired and all Obligations have been paid in
full.

0. Copyrights.

(a) Royalties. The Grantor hereby agrees that the use by the Agent or any Lender of
the Copyrights as authorized hereunder in connection with the Agent’s or the Lenders’ exercise
of their rights and remedies hereunder shall be without any liability for royalties or other related
charges from the Agent or the Lenders to the Grantor.

(b) Restrictions on Future Agreements. Subject to the terms hereof and of the Credit
Agreement, the Grantor shall be permitted to manage, license and administer its Copyrights and
to become a licensee of other copyrights in such manner as the Grantor in its reasonable business
judgment deems desirable; provided, however, that the Grantor will not, without the Agent’s
prior written consent (which consent shall not be unreasonably withheld), (i) abandon any
Material Copyright in which the Grantor now owns or hereafter acquires any rights or interests
- or (ii) enter into any license agreements in which the Grantor licenses any of its Material
Copyrights to another Person. '

©) Duties of Grantor. The Grantor agrees to: (i) prosecute diligently any Material
Copyright, (ii) upon the occurrence and during the continuance of an Event of Default, make
application for registration of such uncopyrighted but copyrightable material owned by the
Grantor as the Agent reasonably deems appropriate, (iii) place notices of copyright on all
copyrightable property produced or owned by the Grantor embodying the Material Copyrights
and cause its licensees to do the same, and (iv) take all action necessary (as reasonably
determined by the Grantor or, upon the occurrence and during the continuance of an Event of
Default, as determined by the Agent in its sole and absolute discretion) to preserve and maintain
all rights in the Material Copyrights, including making timely filings for renewals and extensions
of such Copyrights and diligently monitoring unauthorized use thereof. Any expenses incurred
in connection with the foregoing shall be borne by the Grantor. The Grantor shall give proper
statutory notice in connection with its use of each Material Copyright to the extent necessary (as
reasonably determined by the Grantor or, upon the occurrence and during the continuance of an
Event of Default, as determined by the Agent in its sole and absolute discretion) for the
protection thereof. The Grantor shall notify the Agent of any suits it commences to enforce any
Copyright and shall provide the Agent with copies of any documents reasonably requested by the
Agent relating to such suits. Neither the Agent nor the Lenders shall have any duty with respect
to the Copyrights other than to act lawfully and without gross negligence or willful misconduct.
Without limiting the generality of the foregoing, neither the Agent nor the Lenders shall be under
any obligation to take any steps necessary to preserve rights in the Copyrights against any other
party, but the Agent may do so at its option upon the occurrence and during the continuance of
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an Evént of Default, and all costs and out-of-pocket expenses incurred in connection therewith
shall be for the account of the Grantor and shall be added to the Obligations.

10. Patents and Marks.

(a)  Royalties. The Grantor hereby agrees that any rights granted hereunder to the
Agent or any Lender with respect to Patents and Marks shall be applicable to all territories in
which the Grantor has the right to use such Patents and Marks, from time to time, and without
any liability for royalties or other related charges from the Agent or the Lenders to the Grantor.

(b) Restrictions on Future Agreements. Subject to the terms hereof and of the Credit
Agreement, the Grantor shall be permitted to manage, license and administer its Patents and
Marks and to become a licensee of other patents and trademarks in such manner as the Grantor in
its reasonable business judgment deems desirable; provided, however, that the Grantor will not,
without the Agent’s prior written consent (which consent shall not be unreasonably withheld),

(i) abandon any Material Patent or Material Mark in which the Grantor now owns or hereafter
acquires any rights or interests or (ii) enter into any license agreements pursuant to which the
Grantor licenses any Material Patent or Material Mark to another Person.

() Duties of Grantor. The Grantor agrees to: (i) prosecute diligently any Material
Patent and Material Mark, (ii) upon the occurrence and during the continuance of an Event of
Default, make application on unpatented but patentable inventions owned by the Grantor and on
unregistered Marks, as the case may be, as the Agent reasonably deems appropriate, (iii) file and
prosecute opposition and cancellation proceedings in respect of Material Patents and Material
Marks if reasonably determined by the Grantor to be necessary (or upon the occurrence and
during the continuance of an Event of Default, as determined by the Agent in its sole and
absolute discretion) and (iv) take all action necessary (as reasonably determined by the Grantor
or, upon the occurrence and during the continuance of an Event of Default, as determined by the
Agent in its sole and absolute discretion) to preserve and maintain all rights in the Material
Patents and Material Marks, including making timely filings for renewals and extensions of such
Patents and Marks and diligently monitoring unauthorized use thereof. Any expenses incurred in
connection with the foregoing shall be borne by the Grantor. The Grantor shall give proper
statutory notice in connection with its use of each Material Mark and each Material Patent to the
extent necessary (as reasonably determined by the Grantor or, upon the occurrence and during
the continuance of an Event of Default, as determined by the Agent in its sole and absolute
discretion) for the protection thereof. The Grantor shall notify the Agent of any suit it
commences to enforce any Patent or Mark and shall provide the Agent with copies of any
documents reasonably requested by the Agent relating to such suit. Neither the Agent nor the
Lenders shall have any duty with respect to the Patents and Marks other than to act lawfully and
without gross negligence or willful misconduct. Without limiting the generality of the foregoing,
neither the Agent nor the Lenders shall be under any obligation to take any steps necessary to
preserve rights in the Patents and Marks against any other party, but the Agent may do so at its
option upon the occurrence and during the continuance of an Event of Default, and all costs and
out-of-pocket expenses incurred in connection therewith shall be for the account of the Grantor
and shall be added to the Obligations.
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11.  Grantor’s Representations and Warranties. The Grantor represents and warrants
as follows:

() (i) Schedule C sets forth each location at which (A) Inventory and/or Equipment
is located and (B) the Grantor conducts business and, with respect to each such location, whether
the Grantor is duly qualified and in good standing under the laws of such location; (ii) the chief
executive office of the Grantor, where the Grantor keeps its records concerning the Collateral
and the chattel paper evidencing the Collateral, is located at the address set forth for the Grantor
on Schedule D; (iii) all records concerning any Accounts and all originals of all contracts and
other writings which evidence any Accounts are located at the addresses listed on Schedule D;
(iv) the Grantor has exclusive possession and control of the Equipment and the Inventory, except
as set forth on Schedule C; (v) the Grantor’s exact legal name, and the place of formation of the
Grantor, are as set forth in the preamble to this Agreement; (vi) each trade name or other
fictitious name under which the Grantor conducts business, or has conducted business at any
time during the five years immediately preceding the Closing Date, is set forth on Schedule 3.6
to the Credit Agreement; and (vii) the Grantor’s state organizational identification number, if
any, is set forth on Schedule F.

(b) The Grantor is the legal and beneficial owner of the Collateral free and clear of all
Liens except for Liens permitted by Section 6.3 of the Credit Agreement. The Grantor has the
power, authority and legal right to grant the security interests in the Collateral purported to be
granted hereby, and to execute, deliver and perform this Agreement. The pledge of the
Collateral pursuant to this Agreement creates a valid security interest in the Collateral. Upon the
filing of an appropriate financing statement in the filing office set forth on Schedule F, the
recordation of appropriate documentation with the United States Copyright Office and the United
States Patent and Trademark Office, as applicable, the execution of Control Agreements with
respect to the deposit accounts and the securities accounts of the Grantor, the giving of a Limited
Liability Company Notice to the Pledged Entities (and the receipt of a Limited Liability
Company Acknowledgment from such Pledged Entities), the execution of bailee letters with
respect to certain Collateral held by third parties, the Agent’s exercise of “control” under the
Uniform Commercial Code with respect to all investment property, letter-of-credit rights and
electronic chattel paper of the Grantor, the delivery to the Agent of the Certificates, and the
notation of the Secured Party’s security interest on certificates of title to the extent required for
perfection or priority, as the case may be, the Agent for the ratable benefit of the Secured Party
will have a first-priority perfected security interest (except for Liens permitted by Section 6.3 of
the Credit Agreement) in the Collateral to the extent a security interest in such Collateral can be
perfected by such filings, recordations, the giving of such notices (and receipt of such
acknowledgments), letters, agreements, the exercise of control, the delivery of such Certificates
and the notation of such security interest.

- (¢) The Pledged Securities and the Pledged Limited Liability Company Interests have
been duly authorized and validly issued and are fully paid and nonassessable. All of the Pledged
Securities and Pledged Limited Liability Company Interests are in certificated form and are
securities (as contemplated by Article 8 of the Uniform Commercial Code).

(d) No consent of any Person, including any partner in a partnership with respect to
which the Grantor has pledged its interest as a Pledged Partnership Interest or any member in a

600963161v3 - 13-

- TRADEMARK
REEL: 004114 FRAME: 0366



Pledged Entity, is required for the pledge by the Grantor of the Collateral except for those
consents which have been made or obtained prior to the effectiveness of such pledge.

e The Pledged Securities described on Schedule A constitute (i) all of the shares of
capital stock of any Person owned by the Grantor and (ii) that percentage of the issued and
outstanding shares of the respective issuers thereof indicated on Schedule A, and there is no
other class of shares issued and outstanding of the respective issuers thereof except as set forth
on Schedule A. The Pledged Partnership Interests described on Schedule A constitute (i) all of
the partnerships or joint ventures in which the Grantor has an interest and (ii) the Grantor’s
respective percentage interests in-each such partnership or joint venture are as set forth on such
Schedule A, and there is no other class of interests therein issued and outstanding except as set
forth on Schedule A. The Pledged Limited Liability Company Interests described on Schedule A
constitute (i) all of the Limited Liability Company Interests owned by the Grantor and (ii) the
Grantor’s respective percentage ownership interests in each such Pledged Entity are as set forth
on Schedule A, and there is no other class of interests therein issued and outstanding except as
set forth on Schedule A.

() - As of the Closing Date, no authorization, approval or other action by, and no
notice to or filing with, any Governmental Authority (other than (i) such authorizations,
-approvals and other actions as have already been taken and are in full force and effect, (ii) the
filing of a UCC-1 financing statement in favor of the Agent with the Delaware Secretary of State
indicating the Grantor as a debtor and (iii) the recordation and filing in the United States Patent
and Trademark Office of the U.S. Marks listed in Schedule B) is required (A) for the pledge of
the Collateral or the grant of the security interest in the Collateral by the Grantor hereby or for
the execution and delivery or performance of this Agreement by the Grantor, or (B) for the
exercise by the Agent of the voting rights in the Pledged Securities, the Pledged Partnership
Interests and the Pledged Limited Liability Company Interests or of any other rights or remedies
in respect of the Collateral hereunder except as may be required in connection with any
disposition of Collateral consisting of securities by laws affecting the offering and sale of
securities generally. |

(g) The Grantor does not own, is not a licensee of, nor has the Grantor applied for any
Copyrights, Marks or Patents, other than those set forth on Schedule B. Except as set forth on
Schedule B, none of such Copyrights, Marks or Patents has been registered with any
Governmental Authority, nor has an application for such registration been made.

(h) Schedule E sets forth (i) all of the Grantor’s deposit accounts, (ii) all of the
Grantor’s securities accounts and other investment property (other than that referred to on
Schedule A) and (iii) all letters of credit issued for the benefit of the Grantor. As of the Closing
Date, the Grantor has no chattel paper or electronic chattel paper.

(1) The Grantor does not own or lease any vehicle having a fair market value in
excess of $50,000.
12.  Grantor’s Covenants. In addition to the other covenants and agreements set forth

herein and in the other L.oan Documents, the Grantor covenants and agrees as follows:
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(a)  The Grantor will pay, discharge or otherwise satisfy at or before maturity or
before they become delinquent, as the case may be, all its taxes, charges, Liens and assessments
against the Collateral except where the amount or validity thereof is currently being contested in
good faith by appropriate proceedings and reserves in conformity with GAAP with respect
thereto have been provided on the books of the Grantor and except as could not reasonably be
expected to have a Material Adverse Effect.

(b) The Collateral will not be used in violation of any material Requirement of Law
applicable to the Grantor, nor used in any way that will void or impair any insurance required
under the Credit Agreement to be carried in connection therewith.

() The Grantor shall keep all Collateral in good working order and condition
(ordinary wear and tear and casualty excepted) and from time to time make all necessary and
proper repairs, renewals, replacements, additions and improvements thereto.

(d)  The Grantor will promptly notify the Agent in writing in the event of any material
damage to the Collateral from any source whatsoever including prompt written notice of all
insurance and condemnation proceeds received by it or any Subsidiary on or after the Closing
Date in excess of $50,000 per occurrence.

(e) The Grantor will (i) not establish any location of Inventory or Equipment not
listed on Schedule C, provided that this clause (i) shall not apply to any premises at which not
more than $100,000 of Inventory is located so long as the aggregate amount of Inventory located
at all such premises does not at any time exceed $500,000 in the aggregate, (ii) not move its
principal place of business, chief executive office or any other office listed on Schedule D,

(iii) not adopt, use or conduct business under any trade name or other corporate or fictitious
name not disclosed on Schedule 3.6 to the Credit Agreement, (iv) not acquire or open, as
applicable, any deposit account or securities account, or acquire any letter of credit issued for the
benefit of the Grantor, (v) not create any chattel paper having a value in excess of $50,000 (or an
aggregate value of $100,000) without placing a legend on the chattel paper reasonably acceptable
to the Agent indicating the Secured Party’s security interest therein, (vi) not change its legal -
name, its place of incorporation, formation or organization (as applicable) or its state
organizational identification number, from those specified in the preamble to this Agreement and
Schedule F; (vii) preserve its legal existence and not, in one transaction or a series of related
transactions, merge into or consolidate with any other Person, or sell all or substantially all of its
assets; (viii) not permit any issuer of Pledged Securities to issue any securities in uncertificated
form or seek to convert all or any part of any Pledged Securities into uncertificated form (as
contemplated by Article 8 of the Uniform Commercial Code), (ix) not permit any issuer of
Pledged Limited Liability Company Interests to issue any Limited Liability Company Interests in
uncertificated form, seek to convert all or any part of any Limited Liability Company Interests
into uncertificated form or render any Limited Liability Company Interests to no longer be a
security (as contemplated by Article 8 of the Uniform Commercial Code), or (x) not permit any
issuer of Pledged Securities or any Pledged Entity to issue any additional Capital Stock or
membership interests or any other rights or options with respect thereto, as applicable, other than
to the Grantor, except, in each case set forth in clauses (i)-(x) above, upon not less than 30 days’
prior written notice to the Agent and the Grantor’s prior compliance with all applicable
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requirements of Section 5 hereof necessary to perfect the Secured Party’s security interests
hereunder, and in each case subject to the terms of the Credit Agreement.

® The Grantor shall not permit any Equipment or Inventory to be in the possession
of a third party unless written notice of the Secured Party’s security interest therein has been
given to such third party, and such third party has acknowledged in writing that it is holding such
Collateral for the benefit of the Secured Party, such notice and acknowledgement to be in form
acceptable to the Agent; provided that no such bailee letter or similar third-party consent need be
delivered with respect to any premises at which not more than $100,000 of Inventory is located
so long as the aggregate amount of Inventory located at premises for which no such consent or
letter has been delivered does not at any time exceed $500,000 in the aggregate.

(2) Except as permitted by Section 6.4 of the Credit Agreement, the Grantor shall not
withdraw as a member of any Pledged Entity or a partner in any partnership with respect to
which the Grantor has pledged any interest, or file or pursue or take any action which may,
directly or indirectly, cause a dissolution or liquidation of or with respect to any Pledged Entity
or any such partnership or seek a partition of any property of any Pledged Entity or any such
partnership. : ‘

(h)  The Grantor shall promptly notify the Agent in writing in the event that the
Grantor becomes a licensee of any Material Copyright, Material Mark or Material Patent, other
than those set forth on Schedule B, and shall execute any and all documents, instruments or
agreements and perform any and all actions reasonably requested by the Agent to give a
collateral assignment thereof including procuring the consent of the licensor thereto.

13. Agent’s Rights Regarding Collateral. At any time and from time to time, the
Agent may, to the extent necessary or desirable to protect the security hereunder, but the Agent
shall not be obligated to: (a) (whether or not a Default has occurred) itself or through its
representatives, visit and inspect the Grantor’s properties and examine and make abstracts from
any of its books and records at any reasonable time to discuss the business, operations, properties
and financial and other condition of the Grantor with officers of the Grantor or (b) if an Event of
Default has occurred and is continuing, at the expense of the Grantor, perform any obligation of
the Grantor under this Agreement. At any time and from time to time after an Event of Default
has occurred and is continuing, at the expense of the Grantor, the Agent (for the benefit of the
Secured Party) may, to the extent necessary or desirable to protect the security hereunder, but the
Agent shall not be obligated to: (i) notify obligors on the Collateral that the Collateral has been
assigned as security to the Agent for the benefit of the Secured Party; (ii) at any time and from
time to time request from obligors on the Collateral, in the name of the Grantor or in the name of
the Secured Party, information concerning the Collateral and the amounts owing thereon; and
(iii) direct obligors under the contracts included in the Collateral to which the Grantor is a party
to direct their performance to the Agent. The Grantor shall keep proper books and records and
accounts in which full, true and correct entries in conformity with GAAP and all material
applicable Requirements of Law shall be made of all material dealings and transactions
pertaining to the Collateral. Neither the Agent nor the Lenders shall be under any duty or
obligation whatsoever to take any action to preserve any rights of or against any prior or other
parties in connection with the Collateral, to exercise any voting rights or managerial rights with
respect to any Collateral or to make or give any presentments for payment, demands for
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performance, notices of non-performance, protests, notices of protest, notices of dishonor or
notices of any other nature whatsoever in connection with the Collateral or the Obligations.
Neither the Agent nor the Lenders shall be under any duty or obligation whatsoever to take any
action to protect or preserve the Collateral or any rights of the Grantor therein, or to make
collections or enforce payment thereon, or to participate in any foreclosure or other proceeding
in connection therewith. Nothing contained herein shall constitute an assumption by the Agent
or the Lenders of any obligations of the Grantor under any contracts assigned hereunder unless
the Agent shall have given written notice to the counterparty to such assigned contract of the
Agent’s intention to assume such contract on behalf of the Secured Party. The Grantor shall
continue to be liable for performance of its obligations under such contracts.

Nothing contained herein shall be construed to make the Agent or any Lender liable as a
stockholder of any corporation, member of any Pledged Entity or partner in any partnership with
respect to which the Grantor has pledged its interests in Pledged Securities, Pledged Limited
Liability Company Interests or Pledged Partnership Interests, and neither the Agent nor any
Lender by virtue of this Agreement or otherwise (except as referred to in the following sentence)
shall have any of the duties, obligations or liabilities of a stockholder of any such corporation,
member of any such Pledged Entity or partner in such partnership. The parties hereto expressly
agree that, unless the Agent shall become the absolute owner of any Pledged Securities or
Pledged Limited Liability Company Interests or Pledged Partnership Interests pursuant hereto,
this Agreement shall not be construed as creating a partnership or joint venture among the Agent
any Lender, any such corporation, any such Pledged Entity or any such partnership and/or the
Grantor. Except as provided in the immediately preceding sentence, the Agent, by accepting this
Agreement, does not intend to become a stockholder of any corporation, member of any Pledged
Entity or partner in any partnership with respect to which the Grantor has pledged its interests in
any Pledged Securities, Pledged Limited Liability Company Interests or Pledged Partnership
Interests, or otherwise be deemed to be a co-venturer with respect to the Grantor or any such
corporation, Pledged Entity or partnership, either before or after an Event of Default shall have
occurred.

£l

14. Collections on the Collateral. Except as provided to the contrary in the Credit
Agreement, the Grantor shall have the right to use and to continue to make collections on and
receive dividends and other proceeds of all of the Collateral in the ordinary course of business so
long as no Event of Default shall have occurred and be continuing. Upon the occurrence and
during the continuance of an Event of Default, at the option of the Agent, the Grantor’s right to
make collections on and receive dividends and other proceeds of the Collateral and to use or
dispose of such collections and proceeds shall terminate, and any and all dividends, proceeds and
collections, including all partial or total prepayments, then held or thereafter received on or on
account of the Collateral will be held or received by the Grantor in trust for the Secured Party
and immediately delivered in kind to the Agent (duly endorsed to the Agent, if required), to be
applied to the Obligations or held as Collateral, as the Agent shall elect. Upon the occurrence
and during the continuance of an Event of Default, the Agent shall have the right at all times to
receive, receipt for, endorse, assign, deposit and deliver, in the name of the Agent or the Secured
Party or in the name of the Grantor, any and all checks, notes, drafts and other instruments for
the payment of money constituting proceeds of or otherwise relating to the Collateral; and the
Grantor hereby authorizes the Agent to affix, by facsimile signature or otherwise, the general or
special endorsement of the Grantor, in such manner as the Agent shall deem advisable, to any
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such instrument in the event the same has been delivered to or obtained by the Agent without
appropriate endorsement, and the Agent and any collecting bank are hereby authorized to
consider such endorsement to be a sufficient, valid and effective endorsement by the Grantor, to
the same extent as though it were manually executed by the duly authorized representatives of
the Grantor, regardless of by whom or under what circumstances or by what authority such
endorsement actually is affixed, without duty of inquiry or responsibility as to such matters, and
the Grantor hereby expressly waives demand, presentment, protest and notice of protest or
dishonor and all other notices of every kind and nature with respect to any such instrument.

15.  Possession of Collateral by Agent. All the Collateral now, heretofore or hereafter
delivered to the Agent shall be held by the Agent in its possession, custody and control. Upon
the occurrence and during the continuance of an Event of Default, whenever any of the Collateral
is in the Agent’s possession, custody or control, the Agent may use, operate and consume the
Collateral, whether for the purpose of preserving and/or protecting the Collateral, or for the
purpose of performing any of the Grantor’s obligations with respect thereto, or otherwise, and
any or all of the Collateral delivered to the Agent constituting cash or Cash Equivalents shall be
applied by the Agent to payment of the Obligations or held as Collateral, as the Agent shall elect.
The Agent may at any time deliver or redeliver the Collateral or any part thereof to the Grantor,
and the receipt of any of the same by the Grantor shall be complete and full acquittance for the
Collateral so delivered, and the Agent thereafter shall be discharged from any liability or
responsibility arising after such delivery to the Grantor. So long as the Agent exercises
reasonable care with respect to any Collateral in its possession, custody or control, neither the
Agent nor the Lenders shall have any liability for any loss of or damage to any Collateral, and in
no event shall the Agent or the Lenders have liability for any diminution in value of the
Collateral occasioned by economic or market conditions or events. The Agent shall be deemed
to have exercised reasonable care within the meaning of the preceding sentence if the Collateral
in the possession, custody or control of the Agent is accorded treatment substantially equal to
that which the Agent accords similar property for its own account, it being understood that
neither the Agent nor the Lenders shall have any responsibility for (i) ascertaining or taking
action with respect to calls, conversions, exchanges, maturities, tenders or other matters relating
to any Collateral, whether or not the Agent or any Lender has or is deemed to have knowledge of
such matters, or (ii) taking any necessary steps to preserve rights against any Person with respect
to any Collateral.

16. Remedies.

(a) Rights Upon Event of Default. Upon the occurrence and during the continuance
of an Event of Default, the Grantor shall be in default hereunder and the Agent for the benefit of
the Secured Party shall have, in any jurisdiction where enforcement is sought, in addition to all
other rights and remedies that the Agent on behalf of the Secured Party may have under this
Agreement and under applicable laws or in equity, all rights and remedies of a secured party
under the Uniform Commercial Code as enacted in any such jurisdiction in effect at that time,
and in addition the following rights and remedies, all of which may be exercised with or without
notice to the Grantor except such notice as may be specifically required by applicable law: (i) to
foreclose the Liens created hereunder or under any other Loan Document by any available
judicial procedure or without judicial process; (ii) to enter any premises where any Collateral
may be located for the purpose of securing, protecting, inventorying, appraising, inspecting,
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repairing, preserving, storing, preparing, processing, taking possession of or removing the same;
(iii) to sell, assign, lease or otherwise dispose of any Collateral or any part thereof, either at
public or private sale or at any broker’s board, in lot or in bulk, for cash, on credit or otherwise,
with or without representations or warranties and upon such terms as shall be commercially
reasonable; (iv) to notify obligors on the Collateral that the Collateral has been assigned to the
Agent for the benefit of the Secured Party and that all payments thereon, or performance with
respect thereto, are to be made directly and exclusively to the Agent for the account of the
Secured Party; (v) to collect by legal proceedings or otherwise all dividends, distributions,
interest, principal or other sums now or hereafter payable upon or on account of the Collateral;
(vi) to enter into any extension, reorganization, disposition, merger or consolidation agreement,
or any other agreement relating to or affecting the Collateral, and in connection therewith the
Agent may deposit or surrender control of the Collateral and/or accept other property in
exchange for the Collateral as the Agent deems appropriate; (vii) to settle, compromise or
release, on terms acceptable to the Agent, in whole or in part, any amounts owing on the
Collateral and/or any disputes with respect thereto; (viii) to extend the time of payment, make
allowances and adjustments and issue credits in connection with the Collateral in the name of the
Agent for the benefit of the Secured Party or in the name of the Grantor; (ix) to enforce payment
and prosecute any action or proceeding with respect to any or all of the Collateral and take or
bring, in the name of the Secured Party or in the name of the Grantor, any and all steps, actions,
suits or proceedings deemed necessary or desirable by the Agent to effect collection of or to
realize upon the Collateral, including any judicial or nonjudicial foreclosure thereof or thereon,
and the Grantor specifically consents to any nonjudicial foreclosure of any or all of the Collateral
or any other action taken by the Secured Party which may release any obligor from personal
liability on any of the Collateral, and any money or other property received by the Agent in
exchange for or on account of the Collateral, whether representing collections or proceeds of
Collateral, and whether resulting from voluntary payments or foreclosure proceedings or other
legal action taken by Agent or the Grantor may be applied by the Agent, without notice to the
Grantor, to the Obligations in such order and manner as the Agent in its sole discretion shall
determine; (X) to insure, protect and preserve the Collateral; (xi) to exercise all rights, remedies,
powers or privileges provided under any of the other Loan Documents; and (xii) to remove, from
any premises where the same may be located, the Collateral and any and all documents,
instruments, files and records, and any receptacles and cabinets containing the same, relating to
the Collateral, and the Agent may, at the cost and expense of the Grantor, use such of its
supplies, equipment, facilities and space at its places of business as may be necessary or
appropriate to properly administer, process, store, control, prepare for sale or disposition and/or
sell or dispose of the Collateral or to properly administer and control the handling of collections
and realizations thereon, and the Agent shall be deemed to have a rent-free tenancy of any
premises of the Grantor for such purposes and for such periods of time as reasonably required by
the Agent. The Grantor will, at the Agent’s request, assemble the Collateral and make it
available to the Agent at places which the Agent may designate, whether at the premises of the
Grantor or elsewhere, and will make available to the Agent, free of cost, all premises, equipment
and facilities of the Grantor for the purpose of the Agent’s taking possession of the Collateral or
storing the same or removing or putting the Collateral in salable form or selling or disposing of
the same. The Agent has no obligation to clean-up or otherwise prepare the Collateral for sale.

(b) Possession by Agent. Upon the occurrence and during the continuance of an
Event of Default, the Agent also shall have the right, without notice or demand, either in person,
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by agent or by a receiver to be appointed by a court in accordance with the provisions of
applicable law (and the Grantor hereby expressly consents, to the fullest extent permitted by
applicable law, upon the occurrence and during the continuance of an Event of Default to the
appointment of such a receiver), and, to the extent permitted by applicable law, without regard to
the adequacy of any security for the Obligations, to operate the business of the Grantor, by, inter
alia, taking possession of the Collateral or any part thereof and to collect and receive the rents,
issues, profits, income and proceeds thereof, pending the exercise of any and all other rights and
remedies available to the Agent under this Agreement and/or at law or in equity. The operation
of the Grantor’s business and the taking possession of the Collateral by the Agent shall not cure
or waive any Event of Default or notice thereof or invalidate any act done pursuant to such
notice. The rights, remedies and powers of any receiver appointed by a court shall be as ordered
by said court.

© Sale of Collateral. Any public or private sale or other disposition of the Collateral
may be held at any office of Agent, or at the Grantor’s place of business, or at any other place
permitted by applicable law, and without the necessity of the Collateral’s being within the view
of prospective purchasers. The Agent may direct the order and manner of sale of the Collateral,
or portions thereof, as it in its sole and absolute discretion may determine provided such sale is
commercially reasonable, and the Grantor expressly waives, to the extent permitted by applicable
law, any right to direct the order and manner of sale of any Collateral. The Agent or any Person
acting on the Agent’s behalf may bid and purchase at any such sale or other disposition. In
addition to the other rights of the Agent hereunder, the Grantor hereby grants to the Agent a
license or other right to use, without charge, but only after the occurrence and during the
continuance of an Event of Default, the Grantor’s labels, copyrights, patents, rights of use of any
name, trade names, trademarks and advertising matter, or any property of a similar nature,
including the Copyrights, the Patents and the Marks, in advertising for sale and selling any
Collateral. The Secured Party may comply with any applicable state or federal law requirements
in connection with a disposition of the Collateral and compliance will not be considered
adversely to affect the commercial reasonableness of any sale of the Collateral.

(d) Notice of Sale. Unless the Collateral is perishable or threatens to decline speedily
in value or is of a type customarily sold on a recognized market, the Agent will give the Grantor
reasonable notice of the time and place of any public sale thereof or of the time and place on or
after which any private sale thereof is to be made. The requirement of reasonable notice
conclusively shall be met if such notice is mailed, certified mail, postage prepaid, to the Grantor
at its address set forth in the Credit Agreement, or delivered or otherwise sent to the Grantor, at
least ten days before the date of the sale. The Grantor expressly waives, to the fullest extent
permitted by applicable law, any right to receive notice of any public or private sale of any
Collateral or other security for the Obligations except as expressly provided for in this paragraph.
The Agent shall not be obligated to make any sale of the Collateral if it shall determine not to do
so regardless of the fact that notice of sale of the Collateral may have been given. The Agent
may, without notice or publication, except as required by applicable law, adjourn the sale from
time to time by announcement at the time and place fixed for sale, and such sale may, without
further notice (except as required by applicable law), be made at the time and place to which the
same was so adjourned.
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(e) Private Sales. With respect to any Collateral consisting of securities, partnership
interests, membership interests, joint venture interests or the like, and whether or not any of such
Collateral has been effectively registered under the Securities Act of 1933, as amended, or other
applicable laws, the Agent may, in its sole and absolute discretion, sell all or any part of such
Collateral at private sale in such manner and under such circumstances as the Agent may deem
necessary or advisable in order that the sale may be lawfully conducted in a commercially
reasonable manner. Without limiting the foregoing, the Agent may (i) approach and negotiate
with a limited number of potential purchasers, and (ii) restrict the prospective bidders or
purchasers to persons who will represent and agree that they are purchasing such Collateral for
their own account for investment and not with a view to the distribution or resale thereof. In the
event that any such Collateral is sold at private sale, the Grantor agrees to the extent permitted by
applicable law that if such Collateral is sold for a price which is commercially reasonable, then
(A) the Grantor shall not be entitled to a credit against the Obligations in an amount in excess of
the purchase price, and (B) neither the Agent nor the Lenders shall incur any liability or
responsibility to the Grantor in connection therewith, notwithstanding the possibility that a
substantially higher price might have been realized at a public sale. The Grantor recognizes that
a ready market may not exist for such Collateral if it is not regularly traded on a recognized
securities exchange, and that a sale by the Agent of any such Collateral for an amount less than a
pro rata share of the fair market value of the issuer’s assets minus liabilities may be
commercially reasonable in view of the difficulties that may be encountered in attempting to sell
a large amount of such Collateral or Collateral that is privately traded. -

(H) Title of Purchasers. Upon consummation of any sale of Collateral hereunder, the
Agent on behalf of the Secured Party shall have the right to assign, transfer and deliver to the
purchaser or purchasers thereof the Collateral so sold. Each such purchaser at any such sale shall
hold the Collateral so sold absolutely free from any claim or right upon the part of the Grantor or
any other Person claiming through the Grantor, and the Grantor hereby waives (to the extent
permitted by applicable law) all rights of redemption, stay and appraisal 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.
If the sale of all or any part of the Collateral is made on credit or for future delivery, the Agent
shall not be required to apply any portion of the sale price to the Obligations until such amount
actually is received by the Agent, and any Collateral so sold may be retained by the Agent until
the sale price is paid in full by the purchaser or purchasers thereof. The Secured Party shall not
incur any liability in case any such purchaser or purchasers shall fail to pay for the Collateral so
sold, and, in case of any such failure, the Collateral may be sold again.

(g)  Disposition of Proceeds of Sale. The proceeds resulting from the collection,
liquidation, sale or other disposition of the Collateral shall be applied, first, to the costs and
expenses (including attorneys’ fees) of retaking, holding, storing, processing and preparing for
sale, selling, collecting and liquidating the Collateral, and the like; second, to the satisfaction of
all Obligations; and third, any surplus remaining after the satisfaction of all Obligations,
provided no Commitment or Letter of Credit is outstanding, to be paid over to the Grantor or to
whomsoever may be lawfully entitled to receive such surplus.

(h) Certain Waivers. To the extent permitted by applicable law, the Grantor waives
all claims, damages and demands against the Agent and the Lenders arising out of the
repossession, retention or sale of the Collateral, or any part or parts thereof, except to the extent
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any such claims, damages and awards arise out of the gross negligence or willful misconduct of
the Agent or the Lenders.

(i) Remedies Cumulative. The rights and remedies provided under this Agreement
are cumulative and may be exercised singly or concurrently, and are not exclusive of any other
rights and remedies provided by law or equity.

G) Deficiency. If the proceeds of sale, collection or other realization of or upon the
Collateral pursuant to this Section 16 are insufficient to cover the costs and expenses of such
realization and the payment in full of the Obligations, the Grantor shall remain liable for any
deficiency.

17.  Agent Appointed Attorney-in-Fact. The Grantor hereby irrevocably appoints the
Agent as the Grantor’s attorney-in-fact, effective upon the occurrence and during the
continuance of an Event of Default, with full authority in the place and stead of the Grantor, and
in the name of the Grantor, or otherwise, from time to time, in the Agent’s sole and absolute
discretion to do any of the following acts or things: (a) to do all acts and things and to execute
all documents necessary or advisable to perfect and continue perfected the security interests
created by this Agreement and to preserve, maintain and protect the Collateral; (b) to do any and
every act which the Grantor is obligated to do under this Agreement; (c) to prepare, sign, file and
record, in the Grantor’s name, any financing statement covering the Collateral; (d) to endorse
and transfer the Collateral upon foreclosure by the Agent; (e) to grant or issue an exclusive or
nonexclusive license under the Copyrights, the Patents or the Marks to anyone upon foreclosure
by the Agent; (f) to assign, pledge, convey or otherwise transfer title in or dispose of the
Copyrights, the Patents or the Marks to anyone upon foreclosure by the Agent; and (g) to file any
claims or take any action or institute any proceedings which the Agent may reasonably deem
necessary or desirable for the protection or enforcement of any of the rights of the Secured Party
with respect to any of the Copyrights, the Patents and the Marks; provided, however, that the
Agent shall be under no obligation whatsoever to take any of the foregoing actions, and neither
the Agent nor the Secured Party shall have any liability or responsibility for any act or omission
taken with respect thereto.

18. Costs and Expenses. The Grantor agrees to pay to the Agent all reasonable costs
and out-of-pocket expenses (including attorneys’ fees and disbursements) incurred by the Agent
in the enforcement or attempted enforcement of this Agreement, whether or not an action is filed
in connection therewith, and in connection with any waiver or amendment of any term or
provision hereof. All advances, charges, costs and expenses, including attorneys’ fees and
disbursements, incurred or paid by the Agent in exercising any right, privilege, power or remedy
conferred by this Agreement (including the right to perform any obligation of the Grantor), or in
the enforcement or attempted enforcement thereof, shall be secured hereby and shall become a
part of the Obligations and shall be due and payable to the Agent by the Grantor on demand
therefor.

19.  Transfers and Other Liens. The Grantor agrees that, except as specifically
permitted under the Credit Agreement, it will not (i) sell, assign, exchange, lease, license,
transfer or otherwise dispose of, or contract to sell, assign, exchange, transfer or otherwise
dispose of, or grant any option with respect to, any of the Collateral, or (ii) create or permit to
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exist-any Lien upon or with respect to any of the Collateral, and the Grantor acknowledges that
the Secured Party does not authorize any of the foregoing.

20.  Understandings With Respect to Waivers and Consents. The Grantor represents,
warrants and agrees that each of the waivers and consents set forth herein are made with full
knowledge of their significance and consequences, with the understanding that events giving rise
to any defense or right waived may diminish, destroy or otherwise adversely affect rights which
the Grantor otherwise may have against any Secured Party or others, or against any Collateral. If
any of the waivers or consents herein are determined to be unenforceable under applicable law,
such waivers and consents shall be effective to the maximum extent permitted by law.

21.  Indemnity. The Grantor hereby indemnifies the Agent and the Secured Party
from and against any and all claims, losses and liabilities resulting from this Agreement
(including enforcement of this Agreement), except to the extent such claims, losses or liabilities
result from the Agent’s or the Secured Party’s gross negligence or willful misconduct, as
determined by a final non-appealable judgment of a court having appropriate jurisdiction.

22.  Amendments, Etc. No amendment or waiver of any provision of this Agreement
nor consent to any departure by the Grantor herefrom (other than supplements to the Schedules
hereto in accordance with the terms of this Agreement) shall in any event be effective unless the
same shall be in writing and made in accordance with Section 9.1 of the Credit Agreement, and
then such waiver or consent shall be effective only in the specific instance and for the specific
purpose for which given. References to Schedules in this Agreement shall include all
supplements to such Schedules delivered by the Grantor to the Agent in accordance with the
terms of this Agreement.

23.  Notices. All notices and other communications provided for hereunder shall be
given in the manner, and to the respective addresses, set forth in Section 9.2 of the Credit
Agreement.

} 24.  Continuing Security Interest; Successors and Assigns. This Agreement shall
create a continuing security interest in the Collateral and shall (i) remain in full force and effect
until payment in full in cash of the Obligations and the termination or expiration of the
Commitments, all Letters of Credit and any applicable bankruptcy preference period, (ii) be
binding upon the Grantor, its successors and assigns and (iii) inure, together with the rights and
remedies of the Agent hereunder, to the benefit of the Agent, and any successor Agent, for the
benefit of the Secured Party and their respective successors and assigns, subject to the terms of
the Credit Agreement. Subject to Section 9.6 of the Credit Agreement, any Lender may assign
or otherwise transfer any Loans, Commitments, Letters of Credit or participations therein, or any
rights in Collateral held by it to any other Person, and such other Person shall thereupon become
vested with all the benefits in respect thereof granted to such Agent or Lender herein or
otherwise. Nothing set forth herein or in any other Loan Document is intended or shall be
construed to give to any other party any right, remedy or claim under, to or in respect of this
Agreement or any other Loan Document or any Collateral. The Grantor’s successors and assigns
shall include, without limitation, a receiver, trustee or debtor-in-possession thereof or therefor,
provided that, none of the rights or obligations of the Grantor hereunder may be assigned or
otherwise transferred.
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25. Release of Grantor. (a) This Agreement and all obligations of the Grantor
hereunder and all security interests granted hereby shall be released and terminated when all
Obligations have been paid in full in cash and when all Commitments, all Letters of Credit and
any applicable bankruptcy preference period have expired. Upon such release and termination,
all rights in and to the Collateral shall automatically revert to the Grantor, and the Agent and the
Lenders shall return any Pledged Collateral in their possession to the Grantor, or to the Person or
Persons legally entitled thereto, and shall endorse, execute, deliver, record and file all
instruments and documents, and do all other acts and things, reasonably required for the return of
the Collateral to the Grantor, or to the Person or Persons legally entitled thereto, and to evidence
or document the release of the interests of the Secured Party arising under this Agreement, all as
reasonably requested by, and at the sole expense of, the Grantor.

(b)  The Agent agrees that if an Asset Disposition permitted under the Credit
Agreement occurs with respect to any Collateral, the Agent shall release such Collateral that is
the subject of such Asset Disposition to the Grantor free and clear of the Lien under this
Agreement, provided that so long as any Obligations remain outstanding under the Credit
Agreement or any Commitment or Letter of Credit remains outstanding, the Agent shall have no
obligation to make such release until arrangements reasonably satisfactory to it have been made
for delivery to it of any Net Proceeds of any Asset Disposition required to be used to prepay the
Obligations pursuant to Section 2.5(b) of the Credit Agreement. '

26. GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO THE CHOICE OF LAWS
PROVISIONS THEREOF (OTHER THAN SECTION 5-1401 AND SECTION 5-1402 OF
THE NEW YORK GENERAL OBLIGATIONS LAW).

27.  Counterparts. This Agreement may be executed in any number of counterparts
and by different parties hereto in separate counterparts, each of which shall be deemed to be an
original, but all of which taken together shall constitute one and the same agreement. Delivery
of an executed counterpart of a signature page to this Agreement by telecopier shall be effective
as delivery of a manually executed counterpart of this Agreement.

600963161v3 -4 -

TRADEMARK
REEL: 004114 FRAME: 0377



IN WITNESS WHEREOF, the Grantor has executed this Agreement by its duly
authorized representative as of the date first written above.

GRANTOR

QUICKIE MANUFACTURING CORP.,
a New Jersey corporation

By: __ <

Name: Michael Bonner

Title: Executive Vice President and Chief
Financial Officer

Security Agreement
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SCHEDULE A

PLEDGED COLLATERAL

None.

ATL_IMANAGE-6596309.6
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COPYRIGHTS

None.

PATENTS

See attached.

SCHEDULE B

COPYRIGHTS, PATENTS AND MARKS

MARKS
Assignee Trademark Serial | Filing Date/Issue
No./Registration No. | Date
Quickie PRO GRADE 2728387 17-Jun-2003
Manufacturing
Corporation
ATL_IMANAGE-6596309.6
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SCHEDULE B

REEL: 004114 FRAME: 0381

Patents
U.S. Patents
Assignee Patent Patent No. or Registration
Application Number Date or
Application
Date
Quickie Manufacturing Cleaning implement 6820301 23-Nov-2004
Corporation with removable
. cleaning element
Quickie Manufacturing Cleaning implement 7065824 27-Jun-2006
Corporation with removable
cleaning element
Quickie Manufacturing Molded cleaning device | 11/438048 19-May-2006
Corporation with a squeege
Quickie Manufacturing Battery powered grout | 7213289 08-May-2007
Corporation : brush
Quickie Manufacturing Liquid dispensing 7484260 03-Feb-2009
Corporation cleaning implement
Quickie Manufacturing Combination mop D550418 04-Sep-2007
Corporation wringer and bucket
Quickie Manufacturing Merchandise display 09/495682
Corporation system
Quickie Manufacturing Locking hinged dust 5367737 29-Nov-1994
Corporation pan
Quickie Manufacturing T-shaped broom head 5371916 13-Dec-1994
Corporation
Quickie Manufacturing Swivel joint assembly 5379478 10-Jan-1995
Corporation for a dust mop _
Quickie Manufacturing Locking hinged dust 5412835 09-May-1995
Corporation pan
Quickie Manufacturing Window cleaning 5343586 06-Sep-1994
Corporation device c
Quickie Manufacturing Cleaning tool (air wick PCT/US2007/072899 | 06-Jul-2007
Corporation broom)
1 Quickie Manufacturing Broom dustpan and 5425153 20-Jun-1995
Corporation combination
Quickie Manufacturing Mop head 5428858 04-Jul-1995
ATL_IMANAGE-6596309.6
TRADEMARK




Assignee Patent Patent No. or Registration
Application Number Date or
' Application
Date
Corporation
Quickie Manufacturing Liquid dispensing 5454659 03-0ct-1995
Corporation implement
Quickie Manufacturing Mop with cleaning head | 6871372 29-Mar-2005
Corporation member and scrubber
Quickie Manufacturing Sponge mop attachment | 5488750 06-Feb-1996
Corporation
Quickie Manufacturing Cam actuated roller RE 37415 23-Oct-2001
Corporation mop with scrubber
attachment
Quickie Manufacturing .| Bucket 12/473720 28-May-2009
Corporation ‘
Quickie Manufacturing Broom D364962 12-Dec-1995
Corporation ' ’
Quickie Manufacturing Extendable tub brush D414343 28-Sep-1999
Corporation _ '
Quickie Manufacturing U-shaped sponge mop | D415326 12-Oct-1999
Corporation
Quickie Manufacturing Filled bowl brush with | D418304 04-Jan-2000
Corporation cleaner
Quickie Manufacturing Flexible extension D422876 18-Apr-2000
Corporation handle
Quickie Manufacturing Telescoping bowl brush | D425308 23-May-2000
Corporation
Quickie Manufacturing Lint roller sponge mop | D439387 20-Mar-2001
Corporation combination
Quickie Manufacturing Self squeezing mop 5724694 10-Mar-1998
Corporation
Quickie Manufacturing Folding step stool 12/473540 28-May-2009
Corporation :
Quickie Manufacturing Mops with one or more | 7264413 04-Sep-2007
Corporation cleaning members
Quickie Manufacturing Mops with one or more | 11/831721 31-Jul-2007
Corporation cleaning members
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Assignee Patent Patent No. or Registration
Application Number Date or
Application
Date
Quickie Manufacturing Toilet brush caddy 12/505084 17-Jul-2009
Corporation
Quickie Manufacturing Multi-layer cleaning 61/150654 06-Feb-2009
Corporation wipe
Quickie Manufacturing Cleaning tool having an | 61/183866 03-Jun-2009
Corporation arcuately shaped
cleaning head and an
adjustable scrubber
Quickie Manufacturing Implements with PCT/US2005/007543 | 08-Mar-2005
Corporation handles and working
ends and method of use
thereof
Quickie Manufacturing Implements with 7549194 23-Jun-2009
Corporation handles and working
ends and method of use
thereof
Quickie Manufacturing Implements with 11/425772 22-Jun-2006
Corporation handles and working
ends and method of use
thereof
Quickie Manufacturing Implements with 7290311 06-Nov-2007
Corporation handles and working
ends and method of'use
thereof
Quickie Manufacturing Foldable sponge mop 09/005432 10-Jan-1998
Corporation with integral molded
head
Quickie Manufacturing Mop roller wringer 6076220 20-Jun-2000
Corporation looking system
Quickie Manufacturing Broom D411920 13-Jul-1999
Corporation
Quickie Manufacturing Rotatable brush head 6128800 10-Oct-2000
Corporation
Quickie Manufacturing Dustpan broom 5839145 24-Nov-1998
Corporation combination
Quickie Manufacturing Mop roller wringer 5894625 20-Apr-1999
ATL IMANAGE-6596309.6
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Assignee - Patent Patent No. or Registration
Application Number Date or
Application
Date
Corporation
Quickie Manufacturing Butterfly sponge mop D420775 15-Feb-2000
Corporation with integral molded
head
Quickie Manufacturing Butterfly mops with PCT/US2006/062148 | 15-Dec-2006
Corporation automated scrubber
Quickie Manufacturing Snow shovel D395212 - 16-Jun-1998
Corporation
Quickie Manufacturing Reinforced delta 5845949 08-Dec-1998
Corporation scraper snow
Quickie Manufacturing Push broom locking 5502862 02-Apr-1996
Corporation bracket
Quickie Manufacturing Mop bonnet clip 5915437 29-Jun-1999
Corporation
Quickie Manufacturing Brush with handle D452776 08-Jan-2002
Corporation
Quickie Manufacturing Brush with handle D447344 04-Sep-2001
Corporation
Quickie Manufacturing Brush with handle D449451 23-Oct-2001
Corporation
Quickie Manufacturing Brush with handle D446025 07-Aug-2001
Corporation }
Quickie Manufacturing Brush with handle D441538 08-May-2001
Corporation
Quickie Manufacturing Rotating cleaning 11/361205 24-Feb-2006
Corporation device
Quickie Manufacturing Toilet brush D448176 25-Sep-2001
Corporation
Quickie Manufacturing Bottle brush D452080 18-Dec-2001
Corporation
Quickie Manufacturing Butterfly mop base 6389635 21-May-2002
Corporation plate assembly
Quickie Manufacturing Mop head connection PCT/US01/00486 04-Jan-2001
Corporation
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Assignee Patent Patent No. or Registration
Application Number Date or
Application
Date
Quickie Manufacturing Mop head connection 6247199 19-Jun-2001
Corporation
Quickie Manufacturing Fluid distribution 6419415 16-Jul-2002
Corporation appliance
Quickie Manufacturing Flexible dust mop 6606757 19-Aug-2003
Corporation
Quickie Manufacturing Dual thread broom head | 6658689 09-Dec-2003
Corporation connector
Quickie Manufacturing Squeegee D464182 08-Oct-2002
Corporation '
Quickie Manufacturing Bath brush D469259 28-Jan-2003
Corporation
Quickie Manufacturing Cleaning mitt 7251839 07-Aug-2007
Corporation
Quickie Manufacturing Duster with handle D470283 11-Feb-2003
Corporation
Quickie Manufacturing Dust pan D463643 24-Sep-2002
Corporation
Quickie Manufacturing Dust pan D470289 11-Feb-2003 "
Corporation
Quickie Manufacturing Office handle lint roller | D463134 24-Sep-2002
Corporation
Quickie Manufacturing Brush with handle D467739 31-Dec-2002
Corporation \ »
Quickie Manufacturing Toilet bowl brush D468539 14-Jan-2003
Corporation
Quickie Manufacturing Twist mop D469231 21-Jan-2003
Corporation
Quickie Manufacturing Liquid disbursement D482829 25-Nov-2003
Corporation mop
Quickie Manufacturing Push broom block D561476 12-Feb-2008
Corporation
Quickie Manufacturing Handle connector 6872026 29-Mar-2005
Corporation
ATL_IMANAGE-6596309.6
TRADEMARK

REEL: 004114 FRAME: 0385




REEL: 004114 FRAME: 0386

Assignee Patent Patent No. or Registration
Application Number Date or
Application
Date
Quickie Manufacturing Roller mop connection | 6868576 22-Mar-2005
Corporation system
Quickie Manufacturing Pushbroom block D480564 14-Oct-2003
Corporation
Quickie Manufacturing Threaded push broom 7131170 07-Nov-2006
Corporation locking clip
Quickie Manufacturing Pushbroom D487973 06-Apr-2004
Corporation
Quickie Manufacturing Deck mop with 6836921 04-Jan-2005
Corporation scrubber N :
Quickie Manufacturing Display apparatus for PCT/US2007/061097 | 26-Jan-2007
Corporation implements with
handles and working
ends
Quickie Manufacturing Display apparatus for 7537115 26-May-2009
Corporation implements with
handles and working
ends
Quickie Manufacturing Display apparatus for 12/435901 05-May-2009
Corporation implements with
handles and working
ends
Quickie Manufacturing Deck mop with D496509 21-Sep-2004
Corporation scrubber
Quickie Manufacturing Pushbroom with D487847 30-Mar-2004
Corporation bracket
Quickie Manufacturing Merchandise display D494778 24-Aug-2004
Corporation system
Quickie Manufacturing Broom and rake tool D509066 06-Sep-2005
Corporation
Quickie Manufacturing Mop head retaining 7246399 24-Jul-2007
Corporation clamp
Quickie Manufacturing Roller mop D544161 05-Jun-2007
Corporation
Quickie Manufacturing Combined mop head D551410 18-Sep-2007
ATL IMANAGE-6596309.6
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Assignee Patent Patent No. or Registration
Application Number Date or
Application
Date
Corporation and retaining clamp
Quickie Manufacturing Pushbroom with D511411 15-Nov-2005
Corporation support brace
Quickie Manufacturing Combination mop 10/970080 21-Oct-2004
Corporation wringer and bucket
system
Quickie Manufacturing Combination mop 7540063 02-Jun-2009
Corporation wringer and bucket
system
Quickie Manufacturing Self-wringing swab PCT/US1999/025057 | 25-Oct-1999
Corporation mop with scrubber
Quickie Manufacturing Self-wringing swab 6085378 11-Jul-2000
Corporation mop with scrubber
Quickie Manufacturing Hand broom D509659 20-Sep-2005
Corporation
Quickie Manufacturing Combination mop D525404 18-Jul-2006
Corporation wringer and bucket
system
Quickie Manufacturing Mop head connector 10/988278 13-Nov-2004
Corporation :
Quickie Manufacturing Merchandise rack 7152748 26-Dec-2006
Corporation display system
Quickie Manufacturing Cleaning implement 7120962 17-Oct-2006
Corporation head with dual cleaning
members
Quickie Manufacturing Reversible cleaning 7257854 21-Aug-2007
Corporation bonnet
Quickie Manufacturing Scrub brush implement | 7284292 23-Oct-2007
Corporation
Quickie Manufacturing Butterfly mops with 11/311105 19-Dec-2005
Corporation automated scrubber
Quickie Manufacturing Cleaning aid storage 6098239 08-Aug-2000
Corporation mop
Quickie Manufacturing Cam actuated roller 6000087 14-Dec-1999
mop with scrubber
ATL IMANAGE-6596309.6
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Assignee Patent Patent No. or Registration
Application Number Date or
: Application
Date
Corporation attachment
Quickie Manufacturing Tube and biased drift 5548864 27-Aug-1996
Corporation pin combination and
dustpan incorporating
same
Quickie Manufacturing Mop head and method | 5513904 07-May-1996
Corporation of making
Quickie Mariufacturing Product Display Box 5415343 16-May-1995
Corporation
Quickie Manufacturing Sponge Mop RE36635 04-Apr-2000
Corporation Attachment
Quickie Manufacturing Squeegee D357563 18-Apr-1995
Corporation
ATL_IMANAGE-6596309.6
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SCHEDULE B

Marks

See attached.
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AND IT'S CLEAN us 77/267414 29-Aug-2007 3405212 01-Apr-2008
ALL IN 1 MOP us 77/259000 20-Aug-2007
ALL-2-GETHER us 75/806002 22-Sep-1999 2360409 20-Jun-2000
AMERICA CLEANS WITH
QUICKIE & Design Us 74/098882 19-Sep-1990 1664160 12-Nov-1991
AUTOMATIC us 77/242694 31-Jul-2007 3414298 22-Apr-2008
AUTOMATIC - stylized Us 73/099505 10-Sep-1976 1066772 31-May-1977
BULL DOZER us 78/425376 26-May-2004 2976119 26-Jul-2005
CELLULENE us 73/068718 12-Nov-1975 1049617 05-Oct-1976
CLEAN CONCEPT us 77/308195 19-Oct-2007
CLEAN CONCEPT &
Design us 76531213 10-Jul-2003
CLEAN DESIGNS us 77/480383 21-May-2008
CLEAN RESULTS us 76/531212 10-Jul-2003 2983660 09-Aug-2005
CLEAN RESULTS us 74/554547 28-Jul-1994 2004843 01-Oct-1996
COMPLETESWEEP us 77/419039 11-Mar-2008
DUR-A-SORB Us 75/931547 29-Feb-2000 2518592 11-Dec-2001
EXTRA REACH us 76/181187 14-Dec-2000 2620065 17-Sep-2002
EZ-GLIDE us 78/473206 25-Aug-2004 3234387 24-Apr-2007
EZ-HOLDER Us 78/969086 07-Sep-2006 3335299 13-Nov-2007
EZ-WRINGER us 78/497482 10-Oct-2004 3313504 16-Oct-2007
FLIP-LOCK us 78/357625 26-Jan-2004 3057140 07-Feb-2006
FRESH IDEAS IN CLEAN US 77/739132 18-May-2009
FRESH MAT us 77/180579 14-May-2007
FRESHSWEEP us 77/126048 08-Mar-2007 3612976 28-Apr-2009
FUN BASKETS us 77/419002 11-Mar-2008
Gecko Design us 77/977252 26-Mar-2008 3661968 28-Jul-2009
GREEN AND IT'S CLEAN :US 77/254847 14-Aug-2007
GREEN AND IT'S CLEAN :US 77/975903 14-Aug-2007 3522381 21-Oct-2008
HOME-PRO us 77/270607 04-Sep-2007 3405221 01-Apr-2008
HOMEPRO - stylized us 74/119557 30-Nov-1990 1731157 10-Nov-1992
JOB SITE Us 78/480710 09-Sep-2004 3006017 11-Oct-2005
JOBSITE & Design Us 78/938715 27-Jul-2006 3390200 26-Feb-2008
KELLOGG QUALITY &
Design us 72/303315 22-Jul-1968 879073 21-Oct-1969
LIFT-OFF us 76/465258 07-Nov-2002 2880080 31-Aug-2004
MARVEL MOP us 75/315360 26-Jun-1997 2171357 07-Jul-1998
METROPOLIS Us 78/925820 10-Jul-2006 3403503 25-Mar-2008
MIGHTY MOP us 78/504892 24-Oct-2004 3081967 18-Apr-2006
Miscellaneous Design (i
logo) us 77/678191 25-Feb-2009
MOP & SCRUB Us 75/385084 05-Nov-1997 2753317 19-Aug-2003
MOP ART & Design us 74/322328 13-Oct-1992 1776578 15-Jun-1993
PRO GRADE us 77/766192 23-Jun-2009
QUICKIE & Design us 74/120952 06-Dec-1990 1683577 21-Apr-1992
QUICKIE AUTO PRO &
Design Us 78/541132 03-Jan-2005 3336048 13-Nov-2007
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QUICKIE BRAND & Design:US 72/400778 20-Aug-1971 932900 25-Apr-1972

QUICKIE BRAND GOOD

HELP & Design Us 75/429552 05-Feb-1998 2289541 26-0Oct-1999

QUICKIE ORIGINAL Us 77/289353 26-Sep-2007

QUICKIE PROFESSIONAL:US 77/289351 26-Sep-2007

QUICKIE... AND IT'S

CLEAN Us 77/252201 10-Aug-2007

QUICK-LOK us 77/817654 01-Sep-2009

QUICKSWEERP - stylized :US 76/497549 17-Mar-2003 2928179 22-Feb-2005

QUICK-TRACK Us 73/639877 15-Jan-1987 1452179 11-Aug-1987

RING-A-MOP Us 76/137551 28-Sep-2000 2563325 23-Apr-2002

ROLLOMOP Us 78/507532 28-0Oct-2004 3087281 02-May-2006

SCRUB-A-MOP Us 76/403079 02-May-2002 2807244 20-Jan-2004

SIMPLY GENTLE us 77/662108 03-Feb-2009

SMELLS FRESH & CLEAN

EVERY TIME YOU

SWEEP Us 77/419030 11-Mar-2008 3628289 26-May-2009

SOFT 'N' SWIVEL Us 77/270581 04-Sep-2007 3405220 01-Apr-2008

STATIC FANATIC Us 75/440213 25-Feb-1998 2362853 27-Jun-2000

STEADY STEP Us 77/180407 14-May-2007

SUDS & SPONGE Us 73/834578 30-Oct-1989 1596504 15-May-1990

SUPER SCRUBBER Us 76/199120 23-Jan-2001 2510105 20-Nov-2001

SUPER SQUEEZE Us 78/448327 09-Jul-2004 3340896 20-Nov-2007

SWIVEL-FLEX us 74/459071 17-Nov-1993 1916496 05-Sep-1995

TIGHT GRIP Us 75/476120 28-Apr-1998 2271902 24-Aug-1999

TOUGH BUILT Us 78/867689 24-Apr-2006

TRIDENT Us 78/433165 10-Jun-2004 2983331 09-Aug-2005

TUFF SWEEP us 77/301572 11-Oct-2007 3496896 02-Sep-2008

Woman Design Us 77/391046 07-Feb-2008

WORKING TOGETHER

TO SAVE THE EARTH Us 77/419046 11-Mar-2008

WORKING TOGETHER

TO SAVE THE EARTH Us 77/976710 11-Mar-2008 3617447 05-May-2009

WWW . BACTERIAHAPPE

NS.COM UsS 77/769956 29-Jun-2009

WWW . BACTERIAHAPPE

NS.COM Us 77/769954 29-Jun-2009

AUTOMATIC CA 0430970 13-Oct-1978 TMA250449 12-Sep-1980

BULDOZER CA 1107017 19-Jun-2001 TMA590854 25-Sep-2003

QUICKIE CA 1107011 19-Jun-2001 TMA590876 26-Sep-2003

RING-A-MOP CA 1076561 25-Sep-2000 TMA567686 19-Sep-2002

SWIVEL-FLEX CA 1076562 25-Sep-2000 TMAB07925 19-Apr-2004

TOUGH BUILT CA 1303216 29-May-2006

TUFF SWEEP CA 1390455 08-Apr-2008

QUICKIE & Design CH 04877/1991 16-Jul-1991 391659 22-Mar-1992

QUICKIE & Design DE Q1578/21 Wz i17-Jul-1991 2910597 18-Aug-1995

SWIVEL-FLEX DE Q1880/21 Wz  i14-May-1994 2912300 24-0Oct-1995

FRESHSWEEP EM 6257364 07-Sep-2007 6257364 18-Aug-2008

QUICKIE & Design FR 1682730 19-Jul-1991 1682730 19-Jul-1991

SWIVEL FLEX FR 94520574 11-May-1994 94520574 11-May-1994
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QUICKIE & Design GB 1512664 16-Sep-1992 11512664 17-Sep-1993
QUICKIE & Design GB 1470622 16-Jul-1991 1470622 26-Feb-1993
SWIVEL-FLEX GB 1571398 10-May-1994 11571398 03-Nov-1995
QUICKIE & Design IT MI2001C009492:19-Sep-1991 1977419 20-Jun-1994
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SCHEDULE C

LOCATIONS OF EQUIPMENT AND INVENTORY

1. 1150 Taylors Lane
Cinnaminson, NJ 08077

2. 2880 Kenny Biggs Road
Lumberton, NC 28358

3. 12050-12058 Rojas Drive
Suite C
El Paso, TX 79936

4. Libramiento Alfonso Martinex Domingues KM 0.800
Aptdo. Postal 96
Cadereyta, Jimenez Nuevo Leon, Mexico 67480

5. 2402 HWY 76E*
Marion, SC 29571

6. 882 Baker Lane*
Winchester, VA 22603

7. 1401 Gaston Avenue*
Gastonia, NC 28052

8. 450 Caton Road*
Lumberton, NC 28359

9. 1508 W. Jordan Street (HWY 33W)*
Newton, IL 62448

10. 11801 Miriam Drive*
El Paso, TX 79936

* Location of Inventory valued at less than $100,000.
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SCHEDULE D

LOCATIONS OF BOOKS AND RECORDS

1. Chief Executive Office

1150 Taylors Lane
Cinnaminson, NJ 08077

2. Locations of Account Records and Chattel Paper

1150 Taylors Lane
Cinnaminson, NJ 08077

ATL _IMANAGE-6596309.6
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SCHEDULE E

DEPOSIT ACCOUNTS, CERTAIN INVESTMENT PROPERTY AND LETTERS OF CREDIT

1. Deposit Accounts

Name and Address , Account Number

2. Securities Accounts and Other Investment Property

None.

3. Letters of Credit Issued for the Benefit of the Grantor

None.
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SCHEDULE F

UCC FILING OFFICES AND STATE ORGANIZATIONAL IDENTIFICATION NUMBER

Entity Filing Office State Organizational
Identification Number
Quickie Manufacturing New Jersey 0100032364
Corporation
ATL_IMANAGE-6596309.6
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