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SCHEDULE A
PATENT AND TRADEMARK COLLATERAL
ASSIGNMENT AND SECURITY AGREEMENT
BARROW HEPBURN SALA LIMITED

Patents and Patent Applications Owned by Assignor

Title Country Status Serial No./ Filing Date/
Patent No. Issue Date
[Personal Safety Device] United States Pending | 08/637,717 April 30, 1996
[Personal Safety Device] United States Pending 09/047,229 March 25, 1998
Speed Responsive Coupling United States Pending | 08/656,299 September 9, 1996
Device Especially for Fall
Arrest Apparatus
Fall-Arrest Safety Anchorages United States Issued 5,447,280 September 5, 1995
Safety Anchorage for United States Issued 5,351,906 October 4, 1994
Controlling Pay-Out of a
Safety Line
Personnel Fall-Arrest Systems United States Jssued 5,343,975 September 6, 1994
Fall-Arrest Apparatus United States Issued 5,279,385 January 18, 1994
Clutch Mechanism for Usc in United States Issued US 5722612 September 9, 1996
Safety Apparatus
Clutch Mechanism for Use in United States Issued 5,722,612 March 3, 1998
Safety Apparatus
Fall-Arrest Apparatus with United States Lapsed 5,287,950 February 22, 1994
Constant Winch Braking
Fall-Arrest Apparatus United States Lapsed July 11, 1989
Safety Track Support and United States Lapsed 4,790,410 December 13, 1988
Coupling
Personal Safety Equipment United States Expired 3,948,362 April 6, 1976
Fall-Arrest Systems With United States Issued 5,224,427 July 6, 1993
Yielding Mounting Bracket for
Inspection Purposes
Personal Safety Device Canada Pending | 2,177,119 December 13, 1994
Specd Responsive Coupling Canada Pending | 2,178,838 Januarv 13, 1995
Device Especially for Fall
Arrest Apparatus
A-l
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Fall-Arrest Systems Canada Pending | 2,063,246 May 21, 199]
Fall-Arrest apparatus Canada Issued 2,085,600 December 16, 1997
Clutch Mechanism for Use in Canada Pending | 2,178,839 January 13, 1995
Safety Apparatus
Fall-Arrest Apparatus Canada Issued 2,085,600 December 16, 1997
Linesman’s Hammess Europe Pending 734277 October 2, 1996
[Clutch Mechanism for Use in Europe Issued - EP 740570 December 3, 1997
Safety Apparatus] but [not]
in
Germany
, France
and
Sweden
Linesman’s Harness Australia Issued 686,708 December 13, 1994
(Filing Date)] {May 5,}
1998 {(Issue Date)}
Speed Responsive Coupling Australia [ssued 679,604 July 3, 1997
Device Especially for Fall [{Advertising Date)
Arrest Apparatus October 23, 1997 [(Issue
Date)]
Improvements in Fall-Arrest Australia [ssued 658,085 March 30, 1995
Safety Anchorage [(advertising Date) July
18, 1995 (Issue Date)]
Fall-Arrest Apparatus Australia Issued 647,279 May 20, 1692
((Filing Date)] {(June 30,
1994 (Issue Date)
Fall-Arrest Systems Australia [ssued 643,293 November 11, 1993
{(Advertising Date}
February 25, 1994
(Issued Date)}
Safety Anchorage for Australia Issued 648,627 Filing: December [19,]
Controlling Pay-Out of a 1991, Issue: {August
Safety Line 16.} 1994
Linesman's Harness Japan Pending H7-516598 December 13, 1994
Reel Japan Pending 117-518915 January 13, 1995
Reel Japan Pending | 4/501741 December 19, 1991
Fall-Arrest Systems Japan Pending 3/509754 May 21, 1994
Fall-Arrest System 11 Japan Pending H4/509531 May 20, 1992
A-1l
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Linesman's Harness Norway Pending | P962487 December 13, 1994

Fall-Arrest Systems Norway Issued 177,954 September 18, 1995
Fall-Arrest System Il Norway [ssued 300,051 April I, 1997
Speed Responsive Coupling Germany Issued 0,739,225 December 29, 1997

Device Especially for Fall
Arrest Apparatus

Safety Anchorage for Germany Issued 0,516,798 May 17, 1995
Controlling Pay-Out of a

Safety Line

Fall-Arrest Systems Germany Issued 0,484,494 December 14, 1994
Fall-Arrest Apparatus Germany Issued 0,585,268 August 28, 1996

(European Patent
designated In these
jurisdictions - has
lapsed in Austria,
Belgium,
Switzerland/]
Liechtenstein and

Denmark)

Speed Responsive Coupling France [ssued 0,739,225 December 29, 1997

Device Especially for Fall

Arrest Apparatus

Fall-Arrest Systems France Issued 0,484,494 December 14, 1994

Fall-Arrest Systems France [ssued 0,585,268 August 28,1996

Speed Responsive Coupling Sweden Issued 0,739,225 December 29, 1997

Device Especially for Fall

Arrest Apparatus

Safety Anchorage for Sweden Issued 0,516.798 May 17,1995

Controlling Pay-Out of a

Safety Line

Fall-Arrest Systems Sweden Issued 0,484,494 December 14, 1994

Fall-Arrest Apparatus Sweden Issued 0,585,268 August 28, 1996

Safety Anchorage for Great Britain [ssued 0,516,798 May 17, 1995

Controlling Pay-Out of a

Safety Line

Fall-Arrest Systems Great Britain [ssued 0,484,494 December 14, 1994

Fall-Arrest Apparatus Great Britain [ssued 0,585,268 August 28, 1996
9916083 A-1II
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(Verbal Confirmation with Great Britain Pending | 9800446.8 January 10, 1998
British Patent Office)
Temporary Belaying System
(Verbal Confirmation with Great Britain Pending | 9716745.6 August 8, 1997
British Patent Office) Rope or
Cable Tensioning Device
Shock Absorber Great Britain Pending | 9518320.8/GB | September 7, 1995
2305230

Speed Responsive Coupling Great Britain Issued 0,739,225 December 29, 1997
Device Especially for Fall
Arrest Apparatus
Reel Malaysia Pending P1 9500084 January (3, 1995
Reel Malaysia Issued 108,647 October 31, 1996
Fall-Arrest Systems Malaysia Pending P19100852 Mayv 21, 1991
Fall-Arrest Systems 11 Malaysia Issued 109,699 April 30, 1997
Reel South Africa Issued 91/9964 August 25,1993
Reel South Africa Issued 5,224,427 Julv 6, 1993
Reel {(Divisional) South Africa Issued 93/2764 August 235, 1993
Fall-Arrest Systems South Africa [ssued 91/3842 March 25, 1992
Fall-Arrest System I South Africa Issued 32/3644 June 30, 1993
Safety Anchorage for Austria {European | Issued 0,516,798 Mavt7, 1995
Controlling Pay-Out of a Patent destgnated
Safety Line in the jurisdictions

listed - has lapsed

in France}
Fali-Arrest Systems Austria Issued 0,484,494 December 14, 1994
Safety Anchorage for Austria {European | Issued 0,516,798 May 17, 1995
Controlling Pay-Out of a Patent designated
Safety Line in the jurisdictions

histed - has lapsed

in France}
Safety Anchorage for Belgium Issued 0,516,798 May 17,1995
Controlling Pay-Out of a
Safety Line
Fall-Arrest Systems Belgium Issued 0,484,494 December 14, 1994
Safety Anchorage for Switzerland Issued 0,516,798 May 17. 1995
Controlling Pay-Qut of a
Safety Line
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Fall-Arrest Systems Switzerland Issued 0,484,494 December 14, 1994
Safety Anchorage for Denmark Issued 0,516,798 May 17, 1995
Controlling Pay-Out of a
Safety Line
Fall-Arrest Systems Denmark Issued 0,484,494 December 14, 1994
Safety Anchorage for Spain Issued 0,516,798 May 17, 1995
Controlling Pay-Out of a
Safety Line
Fall-Arrest Systems Spain Issued 0,484,494 December 14, 1994
Safety Anchorage for Greece Issued 0,516,798 May 17, 1995
Controlling Pay-Out of a
Safety Line
Fall-Arrest Systems Greece [ssued 0,484,494 December 14, 1994
Safety Ancherage for Italy Issued 0,516,798 May 17, 1995
Controlling Pay-Out of a
Safety Line
Fall-Arrest System Italy Issued 0,484,494 December 14, 1994
Safety Anchorage for Netherlands Issued 0,516,798 May 17, 1995
Controlling Pay-Out of a
Safety Line
Fall-Arrest Systems Netherlands Issued 0,484,494 December 14, 1994
Fall-Arrest System 11 Finland Pending | 93 0090 May 20, 1992
Fall-Arrest Systems Finland Issued 100,308 November 14, 1997
Fall-Arrest System Il New Zealand Issued 242811 February 19, 1995
Fall-Arrest Systems New Zealand Issued 238,211 March 2, 1994
Fall-Arrest Systems Luxembourg Issued 0,484,494 December 14, 1994
Fall-Arrest Systems Singapore Issued 9692089-7
Reel Singapore Issued 9690917-7
Fall-Arrest Systems Hong Kong Issued
Reel Hong Korg [ssued 1188 of 1996
Fall-Arrest Systems Hong Korg [ssued 1948 of 1996

A-V
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SCHEDULE B
PATENT AND TRADEMARK COLLATERAL
ASSIGNMENT AND SECURITY AGREEMENT
BARROW HEPBURN SALA LIMITED

Trademarks Owed by Assignor

Application/

Registration
Trade Mark Country Status Number Filing Date
ZORBA United States Registered 1,330,580 26/07/82
SAYFGLIDA United States Registered 1,856,193 07/07/92
RESCUMATIC | United States Registered 960,723 23/12/71
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J)\/\ DOMESTIC REPRESENTATIVE DESIGNATION

TO: COMMISSIONER OF PATENTS AND TRADEMARKS
Washington, D.C.

NAME OF CONVEYING PARTY: Barrow Hepburn Sala Limited

NAME OF RECEIVING PARTY: Robert Fleming & Co. Limited
25 Copthall Avenue
London EC2R 7DR, United Kingdom

NATURE OF CONVEYANCE: Patent and Trademark Collateral
Assignment and Security Agreement dated
October 21, 1998

The name and address of the Domestic Representative for Robert Fleming & Co.
Limited in the United States on whom process may be served or notice may be served of any
proceeding affecting the application, patent or registration, or rights thereunder, with respect
to the attached Patent and Trademark Collateral Assignment and Security Agreement is:

Briggs and Morgan, P.A.

2400 IDS Center

80 South Eighth Street

Minneapolis, MN 55402

Attention: Christopher C. Cleveland, Esq.

Dated: October 29, 1998.

BRIGGS AND MORGAN, P.A.
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PATENT AND TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

BARROW HEPBURN SALA LIMITED

This Patent and Trademark Collateral Assignment and Security Agreement ("Agreement”)
is made this 21* day of October, 1998, by Barrow Hepburn Sala Limited, a corporation
with a registered office at (the "Assignor"), in favor of
Robert Fleming & Co. Limited (the “Security Trustee’) as agent and trustee under the Facilities
Agreement of even date herewith (as it may be amended from time to time, the “Facilities
Agreement”) for the Finance Parties (as defined in the Facilities Agreement).

WHEREAS, Capital Safety Group Limited and Capital Safety Inc. (the "Debtors"), each an
affiliated corporation of the Assignor, have requested extensions of credit pursuant to the terms of
the Facilities Agreement; and

WHEREAS, as a condition to the extension of credit under the Facilities Agreement, the
Security Trustec requires that the Assigror execute and deliver a Composite Guarantee dated
October 21, 1998 and this Agreement; and

WHEREAS, the Assignor has determined that the execution, delivery and performance of
this Agreement is in its best business and pecuniary interest.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Assignor agrees as follows.

SECTION 1. Assignment and Grant of Security. To secure the payment and
performance ofthe "Obligations" as defined in Section 2 hereof, the Assignor hereby pledges, grants,
sells, transfers, sets over, conveys and assigns to the Security Trustee for its benefit and the ratable
benefit of the Finance Parties, and grants a security interest in the entire right, title and interest of the
Assignor in and to the following, whether now owned or hereafter acquired:

(a) all United States and foreign patents, patent applications and patentable
inventions which the Assignor now or hereafter owns, including, without limitation, the
patents and patent applications listed in Schedule A hereto and (a) the inventions and
improvements described and claimed therein; (b) any continuation, continuation-in-part
division, renewal, extension, substitution or reissue thereof or any legal equivalent in a
foreign county for the full term or terms of which the same may be granted; (c) all rights to
income, rovalties, profits, awards, damages or other rights relating to said patents, patent
applications or inventions, including the right to sue for past, present or future infringement;
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and (d) any other rights and benefits relating to said patents, patent applications or inventions
("Patents");

(b) all trademarks, registered trademarks, trademark applications, service marks,
registered service marks and service mark applications (collectively, the “Marks") and the
goodwill underlying those trademarks of the Assignor, including but not limited to those set
forth in Exhibit 2, together with any goodwill connected with and symbolized by any Marks
and (1) any similar marks or amendments, modifications and renewals thereof and any legal
equivalent in a foreign country for the full term or terms for which the same may be granted;
(i1) all rights to income, royalties, profits, damages, or other rights relating to said trademarks
including the right to sue for past, present or future infringement; and (c) any other rights and
benefits relating to said Marks, including any rights as a licensor or licensee of said Marks
("Trademarks");

it being understood and agreed that the Patents and Trademarks assigned hereby shall include,
without limitation, the rights and interests pursuant to licensing or other contracts in favor of the
Assignor pertaining to patent applications, patents and trademarks presently or in the future owned
or used by third parties, but only to the extent permitted by such licensing or other contracts and, if
not so permitted, only with the consent of such third parties.

SECTION 2. Security for Obligations. This Agreement secures the payment to the
Security Trustee for the account of the Finance Parties, all liabilities, obligations and indebtedness
of the Debtors and Acceding Borrowers (as defined in the Facilities Agreement) now or hereafter
due, owing or incurred by either of them to the Finance Parties or any of them under or pursuant to
any of the Finance Documents (as such term is defined in the Facilities Agreement); all such
liabilities, obligations and indebtedness being heretnafter called "Obligations."”

SECTION 3. Assignor Remains Liable.  Anything herein to the contrary
notwithstanding. (a) the Assignor shall remain liable under the contracts and agreements included
in the Patents and Trademarks to the extent set forth therein to perform all of its duties and
obligations thereunder to the same extent as if this Agreement had not been executed, (b) the
exercise by the Security Trustee of any of the rights hereunder shall not release the Assignor from
any of its duties or obligations under the contracts and agreements included in the Patents and
Trademarks, and (¢) neither the Security Trustee nor any Finance Party shall have any obligation or
liability under the contracts and agreements included in the Patents and Trademarks by reason of this
Agreement, nor shall the Security Trustee or any Finance Party be obligated to perform any of the
obligations or duties of the Assignor thereunder or to take any action to collect or enforce any claims
for payment assigned hereunder.
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SECTION 4. Representations and Warranties. The Assignor represents and warrants
as follows (except as otherwise provided in the Facilities Agreement or the Debenture (as defined
therein)):

(a) Except as set forth on Exhibit C, the Patents and Trademarks are subsisting and
have not been adjudged invalid or unenforceable and the Assignor is not aware of any claim
by any person that the Patents and Trademarks are invalid or unenforceable.

(b) Except as set forth on Exhibit C, to the best of the Assignor's knowledge, each
of the Patents (other than patent applications) and each of the Trademarks is valid and
enforceable.

(c) Except as set forth on Exhibit C, no claim has been made by any person against
the Assignor that the use by the Assignor of any of the Patents and Trademarks that is
material to the business of the Assignor does or may violate the rights of any Person.

(d) The Assignor is the legal and beneficial owner of the Patents and Trademarks
free and clear ofany lien, including without limitation, assignments, licenses, shop rights and
covenants by Assignor not to sue third persons, except for the security interest and
assignment created by this Agreement. No effective financing statement or other instrument
similar in effect naming the Assignor as "Debtor” covering all or any part of the Patents or
the Trademarks is on file in any recording office, except such as may have been filed in favor
of the Security Trustee relating to this Agreement or the Facilities Agreement or for which
duly executed termination statements have been recorded or delivered to the Security
Trustee.

(e) The chiefexecutive office of the Assignor is located at the address set forth above
for the Assignot.

SECTION 5. No Licns. The Assignor agrees that it will not, without the prior
written consent of the Security Trustec assign or transfer, pledge, mortgage, license or allow a
security interest or lien to be taken by anyone other than the Security Trustee in said Patents and
Trademarks or take any other acts which are contrary to or inconsistent with the rights granted to the
Security Trustee in this Agreement and will not cease the use of any Trademark or take any action
or fail to take any action which will result in the cancellation or expiration of any of the Patents or
Trademark registrations covered by this Agreement without the prior written agreement of the
Security Trustee, except as otherwise provided in the Facilities Agreement or the Debenture (defined
therein).

SECTION 6. New Patents and Applications. If; during the term of the Facilities
Agreement, the Assignor shall become entitled to the benefit of any patent application or patent for
any reissue, division, continuation, renewal, extension, or continuations-in-part of any Patent or any
improvement on any Patent, the provisions of this Agreement shall automatically apply thereto. The
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Assignor shall give to the Security Trustee prompt notice thereof in writing promptly after it
becomes aware of any and all of the foregoing rights or benefits.

SECTION 7. Further Assurances: Assignor's Covenants. On a continuing basis, the
Assignor will make, execute, acknowledge and deliver, and file and record in the proper filing and
recording places, all such instruments, including, without limitation, appropriate financing and
continuation statements and security agreements, and take all such action as may be deemed
necessary in the Security Trustee's reasonable judgment to carry out the intent and purposes of this
Agreement, or for assuring and confirming to the Security Trustee the grant or perfection of a
security interest in all Patents and Trademarks. Without limiting the generality of the foregoing
sentence, the Assignor, except as provided in the Facilities Agreement or the Debenture (as defined
therein):
(a) will not enter into any agreement which would or might in any way materially
impair or conflict with the Assignor's obligations hereunder without the Security Trustee's
prior written consent,

(b) upon the written request of the Security Trustee, use its best efforts to obtain any
necessary consents of third parties to the grant or perfection of a security interest to the
Security Trustee with respect to the Patents and Trademarks;

(¢) will promptly, following its becoming aware thereof, notify the Sccurity Trustee
of the institution of, or any adverse determination in, any proceeding in the United States
Patent and Trademark Oftice or any United States or foreign court regarding the Security
Trustee's claim of ownership in any of the Patents and Trademarks;

(d) concurrently with 1ts filing of an application for any Patent, the Assignor will
execute, deliver and record (1) in all places where this Agreement is recorded an appropriate
Patent Collateral Assignmentand Security Agreement, substantially in the form hereof, with
appropriate insertions to the extent of its interest therein and (ii) such appropriate financing
statements as may be necessary in order to perfect and preserve the security interest and
assignment granted thercby;

(e) will protect such Patents and Trademarks from infringement, unfair competition
or dilution or damage by all appropriate actions including the commencement of legal action
to prevent and recover damages for said infringement and will defend such Patents and
Trademarks from claims of infringement, unfair competition or damage including the defense
of any legal actions making such claims;
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(f) except as provided in Section 12 hereof, will not sell or contract for sale or
otherwise dispose (other than by way of license entered into in the ordinary course of
business in an arm's-length transaction) of any Patent (other than any Patents held by the
Assignor under a license);

(g) will promptly notify the Security Trustee of any suspected material infringement
of any of the Patents or Trademarks by any third party and of all steps, including the
commencement and course of litigation, taken to remedy such infringement; and

(h) will provide to the Security Trustee at least annually (i) the status of all Patents
and Trademarks subject to this Agreement including any new patents, patent applications,
trademark registration, trademark applications or related licenses; and (ii) any actions taken
by the Assignor pursuant to paragraph 7(e) of this Agreement.

SECTION 8. Amounts Pavable in Respect of the Patents and Trademarks. Except
as otherwise provided in this Section §, the Assignor shall continue to collect, at its own expense,
all amounts due or to become due to the Assignor in respect of the Patents and Trademarks. Upon
the occurrence and during the continuance of an Event of Default (as defined in paragraph 13 of this
Agreement), the Security Trustee is hereby given full power and authority, without notice or demand,
(1) to notify any and all obligors with respect to any Patent or Trademark which the Assignor, except
for the execution hereof, could ask for, and (ii) to demand, take, collect, sue for and receive for its
own use all amounts duc or to become due the Assignor in respect of the Patents and Trademarks,
and in connection therewith to c¢nforce all rights and remedies with respect to any Patent and
Trademark which the Assignor could enforce if this Agreement had not been made; and the Assignor
hereby ratifies any action which the Security Trustee shall lawfully take to enforce the Security
Trustec's rights hereunder. Whether or not the Security Trustee shall have so notified any obligors,
the Assignor shall at its expense render all reasonable assistance to the Security Trustee in enforcing
claims against such obligors.

SECTION 9. Security Trustee Appointed Attornev-in-Fact. The Assignor hereby
appoints the Security Trustee the Assignor's attorney-in-fact, with full authority in the place and
stead of the Assignor and in the name of the Assignor or otherwisc upon an Event of Default, (i) to
endorse the Assignor's name on all applications, documents, papers and instruments necessary for
the Security Trustee in the use or maintenance of the Patents or Trademarks. (ii) to take any other
actions with respect to the Patents or Trademarks, including, without limitation, commencement or
continuation of any litigation or administrative proceeding, as the Security Trustee deems in the best
interest of the Banks and Hedging Counterparties, (iii) to grant or issue an exclusive or
non-exclusive license to the Patents and/or Trademarks to any person, (iv) to assign. pledge, convey
or otherwise transfer title in or dispose of the Patents and Trademarks to any person and (v) to take
any action and to execute any instrument which the Security Trustee may deem necessary to
accomplish the purposes of this Agreement.

SECTION 10. Security Trustee May Perform. If the Assignor tails to perform any
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agreement contained herein, the Security Trustee may itself perform, or cause performance of, such
agreement, and the expenses of the Security Trustee incurred in connection therewith following an
Event of Default shall be payable upon demand by the Assignor.

SECTION 11. Maintenance. Notwithstanding Section 2 hereof, the Assignor shall
have the right and obligation tc commence and diligently prosecute in its own name, as real party
in interest, for its own benefit and at its own expense, such suits, proceedings or other actions for
infringement, or other damage or reexamination or reissue proceedings as are reasonable to protect
any of the Patents and Trademarks unless the Assignor, in its prudent business judgment, deems any
such Patent or Trademark not to have significant commercial value. However, no such suit,
proceeding or other action shall be settled or voluntarily dismissed, nor shall any party be released
or excused of any claims of, or liability for, infringement, without the prior written consent of the
Security Trustee.

SECTION 12. Remedies. An "Event of Default” as such term is defined in the
Facilities Agreement shall constitute an Event of Default under this Agreement. Upon the
occurrence and during the continuation of an Event of Default:

(a) The Assignor's license under the Patents and Trademarks as set forth in Section
12 hercof shall terminate forthwith, and the Security Trustee shall have the sole right but
shall in no way be obligated to bring suit to enforce the Patents and Trademarks and any
license thereunder, in which event the Assignor shall at the request of the Security Trustee
do any and all lawful acts and execute any and all proper documents required by the Security
Trustee inaid of such enforcement and the Assignor shall promptly, upon demand, reimburse
and indemnify the Security Trustee for all costs and expenses incurred by the Security
Trustee in the reasonable exercise of its rights under this Section 13.

(b) Without in any way limiting the remedics set forth in (a) above, the Security
Trustee may exercise in respect of the Patents and Trademarks, in addition to other rights and
remedies provided for herein or otherwise available to it, all the rights and remedies of a
secured party on default under the Uniform Commercial Code in eftect in the State of
Minnesota (the "Code") at that time (whether or not the Code applies to the aftected Patents
and Trademarks). The Security Trustee shall not be obligated to make any sale of the Patents
regardless of notice of sale having been given. The Security Trustee may adjourn any public
or private sale from time to time by announcement at the time and place fixed therefor, and
such sale may, without further notice, be made at the time and place to which it was so
adjourned.

(c) All cash proceeds received by the Security Trustee in respect of any sale of,
collection from, or other realization upon all or any part of the Patents and Trademarks may,
in the discretion of the Security Trustee, be held by the Security Trustee as collateral for,
and/or then or at any tirme thereafter applied in whole or in part by the Security Trustee for
the ratable benefit of thz Banks and Hedging Counterparties. Any surplus of such cash or
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cash proceeds held by the Security Trustee and remaining after payment in full of all the
Obligations shall be paid over to the Assignor or to whomsoever may be lawfully entitled to
receive such surplus.

SECTION 13. Declaration of Trust. The Assignor and the Security Trustee hereby
acknowledge that all rights, titles and interests constituted by this Agreement and all other moneys,
property and assets paid to the Security Trustee under this Agreement are held by the Security
Trustee subject to and on the terms of the trusts declared in clause 17.15 of the Facilities Agreement.

SECTION 14. Amendments. Etc, No amendment or waiver of any provision of this
Agreement nor consent to any departure by the Assignor herefrom, shall in any event be effective
unless the same shall be in writing and signed by the Assignor and the Security Trustee, and then
such waiver or consent shall be effective only in the specific instance and for the specific purpose
for which given.

SECTION 15. Continuing Assignment: Transfer of Advances. This Agreement shall
create a continuing assignment of the Patents and of the Trademarks and shall remain in full force
and effect until final and absolute payment in full of the Obligations, (ii) be binding upon the
Assignor, its successors and assigns and (iit) inure to the benefit of the Security Trustee, Banks and
Hedging Counterparties, and their respective successors, transferees and assigns. Upon final and
absolute payment in full of the Obligations, the assignment hereunder shall terminate and all rights
to the Patents and Trademarks shall revert to the Assignor, subject to any disposition thereof which
may have been made by the Security Trustee pursuant hereto or pursuant to the Agreement to which
Assignoris a party. Upon any such termination, the Security Trustee will, at the Assignor's expense,
execute and deliver to the Assignor such documents as the Assignor shall rcasonably request to
evidence such termination.

SECTION 16. Cumulative Remedies; Effect on Security Agreement. All of the
Security Trustee's, Finance Parties’ rights and remedies with respect to the Patents and Trademarks,
whether established hereby, or by any other agreements or by law shall be cumulative and may be
exercised singularly or concurrently. The Assignor hereby acknowledges and agrees that this
Agreement is not intended to limit or restrict in any way the rights and remedics of the Security
Trustee and Finance Parties under the separate Security Agreement of even date herewith made by
Assignor in favor of the Security Trustee but rather is intended to facilitate the exercise of such rights
and remedies.

SECTION 17. Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed an original, but all such
counterparts together shall constitute but one and the same instrument.

SECTION 18. Severability. The provisions of this Agreement are severable, and if

any clause or provision shall be held invalid or unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability shall affect only such clause or provision. or part thereof, in
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such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

SECTION 19. GOVERNING LAW: TERMS. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF MINNESOTA WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS OF LAWS,
EXCEPT TO THE EXTENT THAT THE VALIDITY OR PERFECTION OF THE SECURITY
INTEREST HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF ANY
PARTICULAR COLLATERAL ARE GOVERNED BY THE LAWS OF A JURISDICTION
OTHER THAN THE STATE OF MINNESOTA.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, the parties hercto have caused this Agreement to be
exscuted by its officers thereunder duly authorized, as of the date first above written.

BARROW HEPBURN SALA LIMITED

NGy

Its

[

ROBERT FLEMING & CO., LIMITED,
as Security Trustee for itself and on behalf of
the Finance Partics

.4

A L™, rave ol
V Y

[Signature Page to Patent and Trademark Collateral
Assignment and Security Agreement]
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SCHEDULE C

PATENT AND TRADEMARK COLLATERAL
ASSIGNMENT AND SECURITY AGREEMENT

Litigation
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