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Exhibit A

(a) Promissory Notes and Tangible Chattel Paper. If the Grantor shall at any time hold or
acquire any promissory notes or tangible chattel paper, the Grantor shall forthwith endorse, assign
and deliver the same to the Bank, accompanied by such instruments of transfer or assignment duly
executed in blank as the Bank may from time to time specify.

(b) Deposit Accounts. For each deposit account that the Grantor at any time opens or
maintains, the Grantor shall, at the Bank's request and option, pursuant to an agreement in form
and substance satisfactory to the Bank, either (a) cause the depositary bank to comply at any time
with instructions from the Bank to such depositary bank directing the disposition of funds from time
to time credited to such deposit account, without further consent of the Grantor, or (b) arrange for
the Bank to become the customer of the depositary bank with respect to the deposit account, with
the Grantor being permitted, only with the consent of the Bank, to exercise rights to withdraw funds
from such deposit account. The Bank agrees with the Grantor that the Bank shall not give any such
instructions or withhold any withdrawal rights from the Grantor, unless an Event of Default has .
occurred and is continuing, or would occur, if effect were given to any withdrawal not otherwise
permitted by the Loan Documents. The provisions of this paragraph shall not apply to (i) any
deposit account for which the Grantor, the depositary bank and the Bank have entered into a cash
collateral agreement specially negotiated among the Grantor, the depositary bank and the Bank for
the specific purpose set forth therein, (ii) a deposit account for which the Bank is the depositary
bank and is in automatic control, and (iii) deposit accounts specially and exclusively used for
payroll, payroll taxes and other employee wage and benefit payments to or for the benefit of the
Grantor's employees.

(c) Investment Property. If the Grantor shall at any time hold or acquire any certificated
securities, the Grantor shall forthwith endorse, assign and deliver the same to the Bank,
accompanied by such instruments of transfer or assignment duly executed in blank as the Bank
may from time to time specify. If any securities now or hereafter acquired by the Grantor are
uncertificated and are issued to the Grantor or its nominee directly by the issuer thereof, the
Grantor shall promptly notify the Bank thereof and, at the Bank's request and option, pursuant to an
agreement in form and substance satisfactory to the Bank, cause the issuer to agree to comply with
instructions from the Bank as to such securities, without further consent of the Grantor or such
nominee. If any securities, whether certificated or uncertificated, or other investment property now
or hereafter acquired by the Grantor are held by the Grantor or its nominee through a securities
intermediary or commodity intermediary, the Grantor shall promptly notify the Bank thereof and, at
the Bank's request and option, pursuant to an agreement in form and substance satisfactory to the
Bank, either (i) cause such securities intermediary or (as the case may be) commodity intermediary
to agree to comply with entitlement orders or other instructions from the Bank to such securities
intermediary as to such securities or other investment property, or {(as the case may be) to apply
any value distributed on account of any commodity contract as directed by the Bank to such
commodity intermediary, in each case without further consent of the Grantor or such nominee. The
Bank agrees with the Grantor that the Bank shall not give any such entitlement orders or
instructions or directions to any such issuer, securities intermediary or commodity intermediary,
and shall not withhold its consent to the exercise of any withdrawal or dealing rights by the Grantor,
unless an Event of Default has occurred and is continuing, or, after giving effect to any such
investment and withdrawal rights not otherwise permitted by the Loan Documents, would occur.




The provisions of this paragraph shall not apply to any financial assets credited to a securities
account for which the Bank is the securities intermediary.

(d) Collateral in the Possession of a Bailee. If any Collateral is at any time in the possession of a
bailee, the Grantor shall promptly notify the Bank thereof and, at the Bank's request and option,
shall promptly-obtain an acknowledgement from the bailee, in form and substance satisfactory to
the Bank, that the bailee holds such Collateral for the benefit of the Bank, and that such bailee
agrees to comply, without further consent of the Grantor, with instructions from the Bank as to such
Collateral. The Bank agrees with the Grantor that the Bank shall not give any such instructions
unless an Event of Default has occurred and is continuing or would occur after taking into account
any action by the Grantor with respect to the bailee.

(e) Electronic Chattel Paper and Transferable Records. If the Grantor at any time holds or
acquires an interest in any electronic chattel paper or any "transferable record," as that termis
defined in Section 201 of the federal Electronic Signatures in Global and National Commerce Act,
or in Section 16 of the Uniform Electronic Transactions Act as in effect in any relevant jurisdiction,
the Grantor shall promptly notify the Bank thereof and, at the request and option of the Bank, shall
take such action as the Bank may reasonably request to vest in the Bank control, under Section 9-
105 of the Uniform Commercial Code, of such electronic chattel paper or control under Section
201 of the federal Electronic Signatures in Globat and National Commerce Act or, as the case may
be, Section 16 of the Uniform Electronic Transactions Act, as so in effect in such jurisdiction, of
such transferable record. The Bank agrees with the Grantor that the Bank will arrange, pursuant to
procedures satisfactory to the Bank and so long as such procedures will not result in the Bank's
loss of control, for the Grantor to make alterations to the electronic chattel paper or transferable
record permitted under UCC Section 9-105 or, as the case may be, Section 201 of the federal
Electronic Signatures in Global and National Commerce Act or Section 16 of the Uniform Electronic
Transactions Act for a party in control to make without loss of control, unless an Event of Default
has occurred and is continuing or would occur after taking into account any action by the Grantor
with respect to such electronic chattel paper or transferable record.

() Letter-of-Credit Rights. If the Grantor is at any time a beneficiary under a letter of credit, the
Grantor shall promptly notify the Bank thereof and, at the request and option of the Bank, the
Grantor shall, pursuant to an agreement in form and substance satisfactory to the Bank, either
arrange for the issuer and any confirmer or other nominated person of such letter of credit to
consent to an assignment to the Bank of the proceeds of the letter of credit, with the Bank agreeing
that the proceeds of the letter to credit are to be applied as provided in the Credit Agreement.

(g) Commercial Tort Claims. If the Grantor shall at any time hold or acquire a commercial tort
claim, the Grantor shall promptly notify the Bank in a writing signed by the Grantor of the particulars
thereof and grant to the Bank in such writing a security interest therein and in the proceeds thereof,
_ allupon the terms of this Agreement, with such writing to be in form and substance satisfactory to
the Bank.

(h) Other Actions as to Any and All Collateral. The Grantor further agrees, at the request and
option of the Bank, to take any and all other actions the Bank may determine to be necessary or
useful for the attachment, perfection and first priority of, and the ability of the Bank to enforce, the
Bank's security interest in any and all of the Collateral, including, without limitation, (a) executing,




delivering and, where appropriate, filing financing statements and amendments relating thereto
under the Uniform Commercial Code, to the extent, if any, that the Grantor's signature thereon is
required therefor, (b) causing the Bank's name to be noted as secured party on any certificate of
title for a titled good if such notation is a condition to attachment, perfection or priority of, or ability
of the Bank to enforce, the Bank's security interest in such Collateral, (c) complying with any
provision of any statute, regulation or treaty of the United States as to any Collateral if compliance
with such provision is a condition to attachment, perfection or priority of, or ability of the Bank to
enforce, the Bank's security interest in such Collateral, (d) obtaining governmental and other third
party waivers, consents and approvals in form and substance satisfactory to Bank, inctuding,
without limitation, any consent of any licensor, lessor or other person obligated on Collateral, (e)
obtaining waivers from mortgagees and landlords in form and substance satisfactory to the Bank
and (f) taking all actions under any earlier versions of the Uniform Commercial Code or under any
other law, as reasonably determined by the Bank to be applicabte in any relevant Uniform
Commercial Code or other jurisdiction, including any foreign jurisdiction.
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