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PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

This PATENT COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
(this “Assignment”), made as of this 9th day of November, 1999, by ZENITH ELECTRONICS
CORPORATION, a Delaware corporation, having its chief executive office at 1000 Milwaukee
Avenue, Glenview, Illinois 60025 (“Assignor”) in favor of CITICORP NORTH AMERICA, INC..
having an office located at 399 Park Avenue, 6th Floor Zone 4, New York, New York 10043, as
Agent (the “Agent”, and sometimes herein “Assignee”) for the Issuing Bank (the “Issuing Bank™)
and the Lenders (the “Lenders’) party to the Credit Agreement (as hereinafter defined ).

PRELIMINARY STATEMENTS.

. . (1) Assignor, the Lenders, the Issuing Bank and the Agent have entered into that
certain Credit Agreement, dated as of the date hereof (as the same may be amended, extended,

restated, supplemented or otherwise modified or refinanced or refunded from time to time, the
“Credit Agreement”).

(2) Itis a condition precedent to the making of the initial Advance and the issuance
of the initial Letter of Credit under the Credit Agreement that Assignor shall have assigned to the
Agent, for its own benefit and for the benefit of the Issuing Bank and the Lenders, its patents, patent
applications and patent or patent application licenses.

NOW, THEREFORE, in consideration of the premises set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Assignor agrees as follows:

1. Incorporation of Credit Agreement. The Credit Agreement and the terms and
provisions thereof are hereby incorporated herein in their entirety by this reference thereto. Terms
used herein which are defined in the Credit Agreement shall have the respective meanings set forth
in the Credit Agreement unless otherwise defined herein.

2. Assignment and Grant of Security. To secure the complete and timely payment
of all the Obligations of Assignor, now or hereafter existing from time to time, Assignor hereby
pledges and collaterally assigns to Assignee, for its own benefit and for the benefit of the Issuing
Bank and the Lenders, and hereby grants to Assignee, for its own benefit and for the benefit of the
Issuing Bank and the Lenders, a security interest in, Assignor’s entire right, title and interest in and
to the Tuning Patents and the HDTV Patents (collectively, the “Patents™), including all proceeds
thereof (such as, by way of example and not by way of limitation, Tuning Patent Royalties, license
royalties and proceeds of infringement suits), the right (but not the obligation) to sue for past, present
and future infringements in the name of Assignor or in the name of Assignee, all rights (but not
obligations) corresponding thereto and all reissues, divisions, continuations, renewals, extensions

ATL/647253.5
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and continuations-in-part thereof (it being understood and agreed that the Patents assigned hereby
shall include, without limitation, rights and interests pursuant to licensing or cther contracts
(including, without limitation, the HDTV License Agreements and the License Agreements) in favor
of Assignor pertaining to the Patents as set forth in the Security Agreement).

3. Representations and Warranties. Assignor covenants and warrants as follows:

(a) A true and complete list of all Patents is set forth in Schedule A
hereto.

(b) The Patents are subsisting and have not been adjudged invalid or
unenforceable and, except as set forth on Schedule B hereto, Assignor is not aware of any
claim by any third party that the Patents are invalid or unenforceable.

(c) To the best of Assignor’s knowledge, each of the Patents is valid and
enforceable.

(d) No claim has been made that the practice of any of the Patents does
or may violate the rights of any third person.

(e) Assignor is the legal and beneficial owner of the Patents free and clear
of any lien, security interest, charge or encumbrance, including, without limitation, pledges,
assignments, licenses, shop rights and covenants by Assignor not to sue third persons, except
for the security interest and assignment created by this Assignment and, with respect to the
HDTYV Patents and HDTV License Agreements only, the senior lien securing the LGE Exit
Facility (the “LGE HDTV Lien”) and except for the License Agreements set forth on
Schedule C attached hereto (the “Existing License Agreements”). No effective financing
statement or other instrument similar in effect covering all or any part of the Patents is on file
in any recording office, except such as may have been filed in favor of Assignee relating to
this Assignment or relating to the LGE HDTV Lien.

63 This Assignment shall create in favor of Assignze a valid and
perfected first priority security interest in the Patents upon making the filings referred to in
clause (g) below, free and clear of all Liens, other than Permitted Liens.

(2) Except for the filing of Uniform Commercial Code financing
statements with the Secretary of State of the State of Illinois and filings with the United
States Patent and Trademark Office, no authorization, approval or other action by, and no
notice to or filing with, any governmental authority or regulatory body is required either (1)
for the grant by Assignor of the security interest granted hereby or for the execution, delivery
or performance of this Assignment by Assignor or (ii) for the perfection of or the exercise
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by Assignee of its rights and remedies hereunder to the Patents in the United States of
America.

(h) The chief executive office of Assignor is located at the address set
forth above for Assignor.

. (1) None of Assignor’s Affiliates or Subsidiaries has any right, title or
interest in any Patents (except for the senior security interest of LGE in connection with the
LGE HDTV Lien).

4. New Patents and Applications. If, at any time during the term of the Credit
Agreement, Assignor shall become entitled to the benefit of any patent application or patent for any
.reissue, division, continuation, renewal, extension or continuation-in-part of any Patent or any
umprovement on any Patent, the provisions of this Assignment shall automatically apply thereto.

With respect to all of the foregoing rights or benefits, Assignor shall give to Assignee prompt notice
thereof in writing.

5. Assignor’s Covenants. On a continuing basis, Assignor shall 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 reasonably be deemed necessary or advisable
by Assignee to carry out the intent and purposes of this Assignment, or for assuring and confirming
to Assignee the grant or perfection of a security interest in all Patents. Without limiting the
generality of the foregoing sentence, Assignor (i) shall not enter into any agreement that would
materially impair or conflict with Assignor’s obligations hereunder without Assignee’s prior written
consent (which consent shall not be unreasonably withheld); (ii) upon the written request of
Assignee, shall use reasonable efforts to obtain any necessary consents of third parties to the grant
or perfection of a security interest to Assignee with respect to the Patents; (ii1) shall, from time to
time, upon Assignee’s reasonable request, cause its books and records to be marked with such
legends or segregated in such manner as Assignee may reasonably specify, and take or cause to be
taken such other action and adopt such procedures as Assignee may reasonably specify to give notice
of or to perfect the security interest in the Patents intended to be created hereby; (iv) shall at all
times keep at least one complete set of its records concerning substantially all of the Patents at its
chief executive office or principal place of business as set forth above and shall not change the
location of its chief executive office or such records without giving Assignee at least thirty (30)
days’ prior written notice thereof; (v) shall promptly, following its becoming aware thereof, notify
Assignee of the institution of, or any adverse determination in, any proceeding in the United States
Patent and Trademark Office or any United States or foreign court regarding Assignee’s claim of
ownership in any of the Patents; (vi) shall not permit the inclusion in any contract to which it
becomes a party of any provisions that would impair or prevent the creation of a security interest in
Assignor’s rights and interest acquired under such contracts in any property included within the
definition of the Patents; (vii) shall properly maintain and care for the Patents; (viii) shall not grant
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any security interest in any Patent except in the name of Assignee and except for the LGE HDTV
Lien; (ix) except as permitted under the Credit Agreement, shall not sell or contract for sale or
otherwise dispose of any Patent; (x) except in the ordinary course of Assignor’s business or as
contemplated in Assignor’s business plan delivered to Assignee, shall not license any Patent other
than pursuant to the Existing License Agreements without the consent of the Assignee, which
consent shall not be unreasonably withheld; (xi) upon any officer of Assignor obtaining knowledge
thereof, shall promptly notify Assignee of any event which materially adversely affects the value of
any Patent, the ability of Assignor or Assignee to dispose of any of the Patents or the rights and
remedies of Assignee in relation thereto including, without limitation, the levy of any legal process
against any of the Patents; (xi1) until Assignee exercises its rights to make collection, shall diligently
keep reasonable records respecting the Patents; (xiii) shall promptly notify Assignee of any
suspected infringement of any of the Patents by any third party and of all steps. including the
commencement and course of litigation, taken to remedy such infringement; (xiv) shall apply proper
statutory patent notice to all products covered by the Patents, and (xv) shall not terminate any
Existing License Agreement or amend, modify or waive any provision of any Existing License
Agreement in any manner that could reasonably be deemed to be materially adverse to the interests
of Assignee, without the prior written consent of the Assignee.

6. Amounts Payable in Respect of the Patents. Except as otherwise provided in this
Section 6 or in the Credit Agreement, Assignor shall continue to collect, at its own expense, all
amounts due or to become due to Assignor in respect of the Patents as provided in the License
Agreements,the HDTV License Agreements, and any other license agreement. Upon the occurrence
and during the continuance of an Event of Default, and, in connection with the HDT'V Patents and
the HDTV License Agreements only, subject to the superior rights of the holder of the LGE HDTV
Lien, Assignee is hereby given full power and authority, without notice or demand, (i) to notify any
and all obligors with respect to any Patent which 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 due or to
become due Assignor in respect of the Patents, and in connection therewith to enforce all rights and
remedies with respect to any Patent which Assignor could enforce if this Assignment had not been
made; and Assignor hereby ratifies any action which Assignee shall lawfully take to enforce
Assignee’s rights hereunder. Whether or not Assignee shall have so notified any obligors, Assignor
shall at its expense render all reasonable assistance to Assignee in enforcing claims against such

obligors.

7. Power of Attorney. Assignor hereby authorizes and empowers Assignee, upon
the occurrence and during the continuance of an Event of Default, and, in connection with the HDTV
Patents and the HDTV License Agreements only, subject to the superior rights of the holder of the
LGE HDTV Lien, to make, constitute and appoint any officer or agent of Assignee as Assignor’s
true and lawful attorney-in-fact, with power (i) to endorse Assignor’s name on all apglications,
documents, papers and instruments necessary or desirable for Assignee in the use or ma}nt.engnce
of the Patents, (ii) to take any other actions with respect to the Patents including, w1thogt limitation,
commencement or continuation of any litigation or administrative proceeding, as Assignee deems
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in the best interests of the Issuing Bank and the Lenders, (iii) to grant or issue licenses to the Patents
to anyone on terms which Assignee in its reasonable judgment deems commercially reasonable, or
(iv) to assign, pledge, convey or otherwise transfer title in or dispose of the Patents to anyone on
terms which Assignee in its reasonable judgment deems commercially reasonable.

8. Patent Applications; Maintenance and Litigation.

(@) Assignor shall have the duty to preserve and maintain all Patents as
to which a security interest has been granted pursuant to this Assignment. Any expenses
incurred in connection with such an application, or in protecting, maintaining or preserving
the Patents, shall be borne by Assignor.

(b) Notwithstanding anything to the contrary in Section 2 hereof,
Assignor shall have the right and obligation to 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. 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 Assignee, which consent shall not be unreasonably withheld. Assignee shall
provide all reasonable and necessary cooperation in connection with any such suit,
proceeding or action, including, without limitation, joining as a necessary party.

(©) Assignor hereby agrees to indemnify and hold harmless Assignee for
any and all liabilities, obligations, losses, damages, penalties, actions,judgments, suits, costs,
expenses or disbursements (including reasonable attorneys’ fees) of any kind whatsoever
which may be imposed on, incurred by or asserted against Assignee in connection with or
in any way rising out of any such suits, proceedings or other actions, or any other suits,
proceedings or other actions relating to any or all of the Patents (including, without
limitation, whether brought by Assignor or any other Person, suits, proceedings or other
actions in which an allegation of liability, strict or otherwise, is or may be made by any
Person who alleges or may allege having suffered damages as a consequence of alleged
improper, imprudent, reckless, negligent, willful, faulty, defective or substandard design,
testing, specification, manufacturing supervision, manufacturing defect, manufacturing
deficiency, publicity or advertisement or improper use, howsoeverarising or by whomsoever
caused, of any inventions disclosed and claimed in the Patents or any of them); unless with
respect to any of the above, the Assignee is judicially determined to have acted or failed to
act with gross negligence or wilful misconduct. The indemnification in this paragraph shall
survive the termination of this Agreement.

9. Amendments. etc. No amendment or waiver of any provision of this Assignment
nor consent to any departure by Assignor herefrom, shall in any event be effective unless the same

-5-
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shall be in writing and signed by the parties hereto, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given, except as
provided in Section 5 hereof, in which case the writing need only be signed by Assignee.

10. Addresses for Notices. All notices and other communications: to any party
provided for hereunder shall be in writing (including telecommunications) and shall be given in the
form and manner, and shall be effective, as provided in Section 10.1 of the Credit Agreement.

11. Continuing Assignment: Transfers by Lenders.

(a) This Assignment shall create a continuing security interest and
collateral assignment of the Patents and shall (i) remain in full force and effect until the
indefeasible payment in full of the Obligations and the termination of the Creclit Agreement,
(i1) be binding upon Assignor, its successors and assigns and (iii) inure to the benefit of
Assignee, the Issuing Bank, the Lenders and their respective successors, transferees and
assigns. Without limiting the generality of the foregoing clause (iii), any Lender may assign
or otherwise transfer any Obligations held by it, and such other benefits in respect thereof
granted to Assignee herein or otherwise, to any other Person, subject, however, to the
provisions of Section 10.5 of the Credit Agreement. Upon the payment in full of the
Obligations and the termination of the Credit Agreement, the assignment hereunder shall
terminate and all rights to the Patents shall revert to the Assignor, subject to any disposition
thereof which may have been made by Assignee pursuant hereto or pursuant to the Credit
Agreement. Upon any such termination, Assignee shall, at Assignor’s expense, execute and
deliver to Assignor such documents as Assignor shall reasonably request to evidence such
termination.

(b) The Patents shall be subject to release from time to time in
accordance with Section 9.15 of the Credit Agreement (the “Released Collateral™). The
Liens under this Agreement shall terminate with respect to the Released Collateral upon such
release, and upon the request of the Assignor, the Assignee shall execute ard deliver such
instrument or document as may be necessary to release the Liens granted hereunder;
provided, however, that (i) the Assignee shall not be required to execute any such documents
on terms which, in the Assignee’s opinion, would expose the Assignee to liability and (ii)
such release shall not in any manner discharge, affect or impair the Obligaticns of Assignor
or any Liens on (or obligations of the Assignor in respect of) all interests retained by the
Assignor, including without limitation, the proceeds of any sale, all of which shall continue
to constitute part of the collateral covered by this Agreement.

12. Cumulative Remedies; Power of Attorney; Effect on Credit Agreement. All of
Assignee’s rights and remedies with respect to the Patents, whether established hereby, by the Credit
Agreement, any other Loan Document, or by any other agreements or by law shall be cumulative
and may be exercised singularly or concurrently. Assignor hereby acknowledges and agrees that this
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Assignment is not intended to limit or restrict in any way the rights and remedies of Assignee, the
Issuing Bank or the Lenders under the Credit Agreement, but rather is intended to facilitate the
exercise of such rights and remedies. The Agent shall have, upon the occurrence and during the
continuation of an Event of Default, in addition to all other rights and remedies given it by this
Assignment and the Loan Documents, those rights and remedies allowed by law and the rights and
remedies of a secured party on default under the UCC as enacted in the State of New York at that
time.

13. Counterparts. This Assignment may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all such separate counterparts shall together
constitute but one and the same instrument.

14. Severability. Any provision of this Assignment which is prohibited or
unenforceable shall be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof in that jurisdiction or affecting the validity or
enforceability of such provision in any other jurisdiction.

15. Governing Law. THIS ASSIGNMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the parties hereto have caused this Assignment to be
executed by their respective officers thereunder duly authorized, as of the date first above written.

ZENITH ELECTRONICS CORPORATION

By: e Coi

Name: A7 /cbs’e / T Saswmre /S
Title: 7 TFse <

Agreed and Accepted as of
thisA¥™ day of Movewbper, 1999

CITICORP NORTH AMERICA, INC., as Agent and
Assignee

o I D

Name:

_ THOMAS M. HALSCH
Title: VICE PRESIDENT

PATENT SECURITY AGREEMENT
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STATE OF -lerne. )

} ss.:
COUNTY OF C g )

The foregoing Patent Collateral Assignment and Security Agreemert was executed
and acknowledged before me this Z+£ day of /’Law—m,ﬂw\/, 1999, by _Ariclce /5 Stomee /s
personally known to me to be the 7r¢4scve~ of Zenith Electronics Corporation, a Delaware
corporation, on behalf of such corporation.

(SEAL)

S Llor
Notaty Public
My Commission expires:

T S N AN
“OFFICIAL SEAL"

JOAN ISTRATE
Notary Public, State ot Illinnis

My Commission Explras Fab. &, 2080
RNV A" 1
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STATE OF Hrels )

\ ) ss.:
COUNTY OF ‘ot )

The foregoing Patent Collateral Assignment and Security Agreement was
executed and acknowledged before me this <+ day of Acvomdans , 1999, by

m personally known to me to be the V,c, Qreq:dent of Citicorp North
America, Inc., a Delaware corporation, on behalf of such corporation.

(SEAL)

Notary Public
My Commission expires:

"WWW»\-’"«‘ -

) “OFFICIAL SEAL"

', JOAN ISTRATE
Notary Public, State of i~
My Commission Expires Feb. 5, 70

PPy
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Schedule C
Existing Licenses

See attached

1\ELECTRO\Exit Facility Schedules\LGE Credit Agreement\Patent Agreement\c.wpd
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Patent
Description
Tuner

Sheet9

ZENITH LICENSES

Licensee
Pioneer(USA)
JVC(US)

Technol Ace
Toshiba Corp
Proton

Samsung
Samsung

Sanyo Mfg (US)
Sharp Corp

Aiwa

Mitsubishi Electric
Sony Corp (Japan)
Orion

Funai

Sony Elec. (US)
Sanyo Jaya (Indones)
Shintom

Daewoo

Korea Electronics
Sharp Mfg of America
LGE Alabama
Aiwa

Funai

LG Electronics
Matsushita Ele.Ind.
Mitsubishi Ele. Corp.
Orion

PT Kotobuki
Samsung
Samsung

Sanyo Mfg.

PT Sanyo Jaya (Indo)
Sharp Corp.

Sharp Mfg.
Shintom

Victor

Samsung

JVC ind.

American Kotobuki
Pioneer (US)
Matsushita (US)
Technol Ace
Pioneer (US)
Technol Ace
Sanyo Mfg. (US)
Toshiba Corp.
Aiwa

Funai

Page 1
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Description
Other Patent

Sheet9

LGE
Mitsubishi Electric
Orion
Samsung
Samsung
Sanyo Jaya Comp
Sharp Corp
Shintom

LGE

Sharp Mfg.
Daewoo

Korea Elec.
Daewoo
Proton

LGE

Pioneer
Technol Ace
Sharp Mfg.
Proton

Aiwa

Funai
Matsushita
Mitsubishi
Orion
Samsung
Sharp Corp
Shintom

Victor of Japan

PT Kotobuki
Scny

LGE

Us JvC

us JvC

Am Kotokubi
Sanyo Mfg.
Samsung
??7?

Licensee
EloTouch
Curbell
Medtek
Crest

Page 2
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Trademark

T.Mark Total

Patent TTL

Licensee

Circuit City
SOl

LGE

LGE Canada
Sears
Woods

Total

Sheet9

Page 3
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Schedule A
Patents

See attached

ELECTROMEXit Facility Schedules\Citi Credit Agreement\Patent Security Agreement\A. wpd
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Tuning Patents

Zenith Electronics Corporation

U.S. Patent No. 4,002,986
U.S. Patent No. 4,317,227
U.S. Patent No. 4,516,170

U.S. Patent No. 4,598,425
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Schedule B

Patent Collateral Assignment and Security Agreement

Funai Electric Co., Ltd. v. Zenith Electronics Corporation, U.S. District Ceurt: for the
Central District of California, Case No. CV98-4908 TJH (SHx), filed June 1998. Funai
seeks a declaratory judgement that the Company’s tuner patents are invalid and/ or not
infringed by its current product designs.
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