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ADDITIONAL CONVEYING PARTIES

HPH Material Handling, LLC

Material Handling Equipment Nevada Corporation
Morris Material Handling, LLC (f’k/a Material Handling LLC)
MHE Technologies, Inc.

MMH Holdings, Inc.

Merwin LLC (f/k/a Morris Material Handling LLC)
MPH Crane, Inc. .

PHMH Holding Company

PMHE Service, Inc.

SPH Crane & Hoist, Inc.

Birmingham Crane &Hoist

=NV 1103128.1
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AMENDED AND RESTATED U. S. SECURITY AGREEMENT

AMENDED AND RESTATED U.S. SECURITY AGREEMENT, dated as of
March 30, 1998, as amended and restated as of September 10, 1999 (as such agreement may
hereafter be further amended, amended and restated, supplemented or otherwise modified,
renewed or replaced from time to time, the “Agreement”) made by MORRIS MATERIAL
HANDLING. INC.. a Delaware corporation having an office at 4915 South Howell Avenue,
Milwaukee, WI 53207 (the “*Company’’) and EACH OF THE GUARANTORS LISTED ON
THE SIGNATURE PAGES HERETO OR FROM TIME TO TIME PARTY HERETO BY
EXECUTION OF A JOINDER AGREEMENT (collectively, the ““Guarantors'; and together
with the Company, collectively, the “Pledgors’, and individually, a “Pledgor’), as pledgors,
assignors and debtors, in favor of CANADIAN IMPERIAL BANK OF COMMERCE, having an
office at 425 Lexington Avenue, New York, New York 10017, in its capacity as collateral agent
(in such capacity and together with any successors in such capacity, the “Collateral Agent™) for
the lending institutions (the “Banks™) from time to time party to the Credit Agreement (as
hereinafter defined), as pledgee, assignee and secured party.

RECITALS:

A. This Agreement amends, restates and supersedes in its entirety the U.S.
Security Agreement dated as of March 30, 1998 among the parties thereto (the “Original U.S.

Security Agreement’).

B. Pursuant to that certain Credit Agreement dated as of March 30, 1998 (as
such agreement has heretofore been, and may hereafter be, amended, amended and restated,
supplemented, or otherwise modified, renewed or replaced from time to time, the “Credit
Agreement”; capitalized terms used herein and not defined shall have the meanings assigned to
them in the Credit Agreement), among MMH Holdings, Inc., a Delaware corporation, the
Company, Morris Matenal Handling, LLC (formerly Matenal Handling, LLC), a Delaware
limited liability company (“Material Handling™"), Morris Material Handling Equipment Limited
(formerly Morris Material Handling, Ltd.), a company organized under the laws of England and
Wales (“MHE-U.K."), Mondel ULC, an unlimited liability company organized under the laws of
Nova Scotia (*Mondel™). Kaverit Steel and Crane ULC, an unilimited liability company
organized under the laws of Nova Scotia (“Kaverit”), the Banks, the New York branch of Credit
Agricole Indosuez (“Indosuez’), as syndication agent for the Banks (in such capacity, the

“Syndication Agent’"), BankBoston, N.A., as documentation agent for the Banks (in such
capacity, the “Documentation Agent’’; (the Collateral Agent, the Syndication Agent and the
Documentation Agent shall be collectively referred to herein as the “Agents™), and Canadian Im-
perial Bank of Commerce, as administrative agent and as coilateral agent for the Banks, the
Banks have agreed to make certain loans and other financial accommodations to or for the
account of certain of the Borrowers, all in accordance with, and subject to the terms and
provisions set forth in, the Credit Agreement,

1 NY/1014806.10
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C. Each Pledgor has executed and delivered to the Collateral Agent a certain
guarantee instrument (each, a "Guarantee”) pursuant to which, among other things, each Pledgor
has guaranteed the Obligations of the Borrowers under the Credit Agreement, and each Pledgor
desires that its Guarantee be secured hereunder.

D. Each Pledgor is or wilil be the legal and beneficial owner of the Pledged
Collateral (as hereinafter defined) to be pledged by it hereunder.

E. This Agreement is given by each Pledgor in favor of the Collateral Agent
for its benefit and the benefit of the Banks and the Agents (collectively, the “Secured Parties’) to
secure the payment and performance of all of the Secured Obligations (as defined in Section 2
hereof).

AGREEMENT:

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

Section 1. Pledge. As collateral security for the payment and performance
when due of all the Secured Obligations (as defined in Section 2 hereof), each Pledgor hereby
pledges, assigns, transfers and grants to Collateral Agent for its benefit and the benefit of the
Secured Parties, a continuing first priority (except with respect to Prior Liens) security interest in
and to all of the right, title and interest of such Pledgor in, to and under the following property,
tangible and intangible, wherever located or situated, whether now existing or hereafter arising,
created or acquired from time to time (collectively, the “Pledged Collateral™):

(a) all “‘accounts”, as such term is defined in the Uniform Commercial Code
as in effect from time to time in any applicable jurisdiction (the “UCC"), and in any event
including, without limitation, all of such Pledgor’s rights to payment for goods sold or leased or
services performed by such Pledgor or any other party, and all rights evidenced by an account,
contract, security agreement, chattel paper, guarantee (including a letter of credit) or other
evidence of indebtedness or security together with (i) all security pledged, assigned,
hypothecated or granted to or held by such Pledgor to secure the foregoing, (i1) general
intangibles arising out of such Pledgor’s rights in any goods, the sale of which gave rise thereto,
(iii) all guarantees, endorsements and indemnifications on, or of, any of the foregoing, (iv) all
powers of attorney for the execution of any evidence of indebtedness or security or other writing
in connection therewith and (v) all evidences of the filing of financing statements and other
statements and the registration of other instruments in connection therewith and amendments
thereto, notices to other creditors or secured parties and certificates from filing or other
registration offices (collectively, the “Receivables™);

1-NY/ 1014806 10
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(b) all “inventory”, as such term is defined in the UCC, and, in any event
including, without limitation, all raw materials, work in process, returned goods, finished goods.
samples and consigned goods to the extent of the consignee’s interest therein, materials and
supplies of any kind or nature which are or might be used in connection with the manufacture.
printing, publication, packing, shipping, advertising, selling or finishing of any such goods and
all other products. goods, matenals and supplies (collectively, the “‘Inventory™);

(c) all books, records, ledger cards, computer tapes and diskettes, print-outs,
file materials and other papers and property at any time evidencing or relating to any of the
Pledged Collateral;

(d) any and all sale, service, performance and equipment lease contracts,
agreements and grants (whether written or oral), and any other contract (whether written or oral)
between such Pledgor and third parties, but excluding any contract (i) which would be terminable
by the counterparty thereto if such Pledgor’s interest therein were subject to the security interest
created hereby and (ii) for which such Pledgor has not received a consent from such counterparty
to the grant of a security interest therein (collectively, the “Contracts”);

(e) all “equipment”, as such term is defined in the UCC, and, in any event
including, without limitation, all machinery, equipment, office machinery, furniture, conveyors,
tools, materials, storage and handling equipment, automotive equipment, motor vehicles,
tractors, trailers and other like property, whether or not the title thereto is govermed by a
certificate of title or ownership, and all other equipment of every kind and nature owned by such
Pledgor or in which such Pledgor may have any interest (to the extent of such interest), all
modifications, alterations, repairs, substitutions, additions and accessions thereto, all
replacements and all parts therefor and together with all substitutes for any of the foregoing

{collectively, the ““Equipment’);

(H all “general intangibles”, as such term is defined in the UCC, and, in any
event including, without limitation, all manuals, blueprints, know-how, warranties and records in
connection with the Equipment; all documents of title or documents representing the Inventory
and all records, files and writings with respect thereto; any and all other rights, claims and causes
of action of such Pledgor against any other Person and the benefits of any and all collateral or
other security given by any other Person in connection therewith, including, without limitation,
all rights under any Contracts; all information, customer lists, identification of suppliers, data,
plans, blueprints, specification designs, drawings, recorded knowledge, surveys, engineering
reports, test reports, manuals, materials, standards, processing standards, performance standards,
catalogs, research data, computer and automatic machinery software and programs and the like
pertaining to operations by such Pledgor; all field repair data, sales data and other information
relating to sales of products now or hereafter manufactured, distributed or franchised by such
Pledgor; all accounting information pertaining to such Pledgor’s operations or any of the
Equipment, Inventory, Receivables, Contracts or Intangibles and all media in which or on which
any of the information or knowledge or data or records relating to such operations or any of the

1-NY/1014806. 10
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Equipment, Inventory, Receivables, Contracts or Intangibles may be recorded or stored and ail
computer programs used for the compilation or printout of such information. knowledge, records
or data; all nghts and goodwill of such Pledgor; all licenses, consents, permits, variances,
certifications and approvals of governmental agencies now or hereafter held by such Pledgor
pertaining to operations now or hereafter conducted by such Pledgor or assets now or hereafter
held by such Pledgor; any and all rights of such Pledgor to receive any tax refunds; all causes of
action. claims and warranties now or hereafter owned or acquired by such Pledgor; and anyv other
property consisting of a general intangible under the UCC applicable in such other location
where such Pledgor maintains its records relating to such property excluding any contract (i)
which would be terminable by the counterparty thereto if such Pledgor’s interest were subject to
the security interest created hereby and (ii) for which such Pledgor has not received a consent
from such counterparty to the grant of a security interest therein (collectively, the “Intangibles™):

() all insurance policies held by such Pledgor or naming such Pledgor. the
Collateral Agent or the Banks as insured, additional insured or loss payee (including, without
limitation, casualty insurance, liability insurance, property insurance and business interruption
insurance), all such insurance policies entered into after the date hereof other than insurance
policies (or certificates of insurance evidencing such insurance policies) relating to health and
welfare insurance and life insurance policies in which such Pledgor is not named as beneficiary
(Le., insurance policies that are not “Key Man” insurance policies) and all rights, claims and
recoveries relating thereto (including all dividends, returned premiums and other rights to receive

money in respect of any of the foregoing) (collectively, the “Insurance Policies™);

(h) such Pledgor’s right to receive the surplus funds, if any, which are payable
to such Pledgor following the termination of any employee pension plan and the satisfaction of
all liabilities of participants and beneficiaries under such plan in accordance with applicable law

(collectively, the “Pension Plan Reversions™);

(i) the 1ssued and outstanding shares of capital stock of each Person described
in Schedule [-A hereto held by such Pledgor and of each other Subsidiary which is a corporation
hereafter acquired or formed by such Pledgor (the “Pledged Shares™) (which are and shall remain
at all times until this Agreement terminates, certificated shares), including the certificates
representing the Pledged Shares and any interest of such Pledgor in the entries on the books of
any financial intermediary pertaining to the Pledged Shares; provided that such Pledgor shall not
be required to pledge shares possessing more than 65% of the voting power of all classes of
capital stock entitled to vote of any Subsidiary which is a controlled foreign corporation (as
defined in Section 957(a) of the Internal Revenue Code of 1986, as amended from time to time
(the “Tax Code’)) and, in any event, shall not be required to pledge the shares of stock of any
Subsidiary otherwise required to be pledged pursuant to this Section i(i) to the extent that such
pledge would constitute an investment of eamings in United States property under Section 956
(or a successor provision) of the Tax Code, which investment would trigger an increase in the
gross income of a United States shareholder of such Pledgor pursuant to Section 951 (ora
successor provision) of the Tax Code;

1 NY/1014806 . 10
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) subject to the proviso set forth in clause (i) above, all additional shares of
capital stock of whatever class (including, without limitation, any options, warrants or similar
interests) of any issuer of the Pledged Shares from time to time acquired by such Pledgor in any
manner (which are and shall remain at all times until this Agreement terminates, certificated
shares and which shall be deemed to be part of the Pledged Shares), including the certificates
representing such additional shares and any interest of such Pledgor in the entries on the books of
any financial intermediary pertaining to such additional shares;

(k) ail membership interests and/or partnership interests, as applicable, of each
Person described in Schedule I-B hereto held by such Pledgor and of each other Subsidiary
which is a limited liability company or partnership hereafter acquired or formed by such Pledgor.
together with all rights, privileges, authority and powers of such Pledgor in and to each such
Person or Subsidiary or under the membership or partnership agreement of each such Person (the
“Qperative Agreements’’) (cotlectively, the “Initial Pledged Interests”), and the certificates,

instruments and agreements, if any, representing the Initial Pledged Interests;

(D all options, warrants, rights, agreements, additional membership or
partnership interests or other interests relating to each such Person described in clause (k) above
or any interest in any such Person, including, without limitation, any right relating to the equity
or membership or partnership interests in any such Person or under the Operative Agreement of
any such Person (collectively, the “Additional Interests”; together with the Initial Pledged
Interests, the “Pledged Interests”; the Pledged Interests and the Pledged Shares, collectively, the
“Pledged Securities™) from time to time acquired by such Pledgor in any manner and the
certificates, instruments and agreements, if any, representing the Additional Interests;

(m) all intercompany notes and obligations including, without limitation, those
notes described on Schedule II hereto (the “Intercompany Notes™) and all certificates or
instruments evidencing such Intercompany Notes and all proceeds thereof, all accessions thereto
and substitutions therefor;

(n) all dividends, cash, options, warrants, rights, instruments, distributions,
returns of capital, income, profits and other property, interests (debt or equity) or proceeds,
including as a result of a split, revision, reclassification or other like change of the Pledged
Securities, from time to time received, receivable or otherwise distributed to such Pledgor in
respect of or in exchange for any or all of the Pledged Securities or Intercompany Notes

(collectively, “Distributions”);

(o) without affecting the obligations of such Pledgor under any provision
prohibiting such action hereunder or under the Credit Agreement, in the event of any
consolidation or merger in which any Person whose capital stock or other equity interests have
been pledged pursuant hereto (inctuding, without limitation, any Person listed on Schedule [-A or
Schedule I-B hereto) is not the surviving entity, all shares of each class of the capital stock of the
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successor corporation or interests or certificates of the successor limited liability company or

partnership owned by such Pledgor (unless such successor is such Pledgor itsetf) formed bv or
resulting from such consolidation or merger;

(p) patents issued or assigned to and all patent applications made by such
Pledgor, including, without limzitation, the patents and patent applications listed on Schedule III
hereto, along with any and all (i) inventions (whether or not patentable) and improvements
described and claimed therein. (i1) reissues, divisions, renewals, extensions, provisionals,
substitutions, additions, continuations, and extenstons and continuations-in-part thereof, {1i1)
tncome, rovalties, damages, claims and payments now and hereafter due and/or payable
thereunder and with respect thereto, including, without limitation, damages and payments for
past or future infringements thereof, and (i1v) rights to sue for past, present and future
infringements thereof (collectively, the “Patents™);

(qQ) trademarks (including service marks), logos, trade dress, brand names,
domain names, slogans and trade names owned by or assigned to such Pledgor and all federal
and state registrations and applications for the foregoing, including, without limitation, the
registrations and applications listed on Schedule [V hereto, along with any and all (i) renewals
_thereof, (ii) income, royalties, damages and payments now and hereafter due and/or payable
thereunder and with respect thereto, including, without limitation, damages, claims and payments
for past or future infringements thereof, and (iii) nghts to sue for past, present and future
infringements thereof (collectively, the “Trademarks™);

(r) copyrights and mask works owned by or assigned to such Pledgor,
including, without limitation, the registrations and applications listed on Schedule V hereto,
along with any and all (i) renewals and extensions thereof, (ii) income, royalties, damages,
claims and payments now and hereafter due and/or payable thereunder and with respect thereto,
including, without limitation, damages and payments for past, present or future infringements
thereof, and (iii) rights to sue for past, present and future infringements thereof (collectively, the

“Copyrights™);

(s) license agreements and covenants not to sue with any other party with
respect to any Patent, Trademark, Copyright or General Intangible (as such term is defined in
paragraph (t) below) listed on Schedule VI hereto, along with any and all (i) renewals,
extensions, supplements and continuations thereof and amendments thereto, (ii) income,
royalties, damages, claims and payments now and hereafter due and/or payable thereunder and
with respect thereto, including, without limitation, damages and payments for past, present or
future breaches thereof, (iii) rights to sue for past, present and future breaches thereof and (iv)
any other rights to use, exploit or practice any or all of the Patents, Trademarks or Copyrights

(collectively, the “Licenses™);

v all product lines of such Pledgor’s business and other general intangibles.,
including, without limitation, know-how, trade secrets, customer lists, proprietary information,
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inventions, methods, processes and procedures, :ormulae, industrial product designs or models.
specification data, databases and data collections, technology, methodologies, computer program
{including all source codes, object codes), firmware, development tools, files, records, data and
related documentation whether or not subject to statutory registration and all related technical
information, manufacturing, engineering and technical drawings (collectively, the “*General

Intangibles'™;

(u) the entire goodwill associated with the Patents, Trademarks, Copyrights,
Licenses, General Intangibles and such Pledgor’s business (collectively, the “Good Will™);

(v) all “investment property” and “‘goods’’, as such terms are defined in the
UCC: provided that such Pledgor shall not be required to pledge shares of capital stock
possessing more than 65% of the voting power of all classes of capital stock entitled to vote of
any Subsidiary which is a controlled foreign corporation {as defined in Section 957(a) of the Tax
Code) and, in any event, shall not be required to pledge the shares of stock of any Subsidiary
otherwise required to be pledged pursuant to this Section I(v) to the extent that such pledge
would constitute an investment of earnings in United States property under Section 956 (or a
successor provision) of the Tax Code, which investment would trigger an increase in the gross
income of a United States shareholder of such Pledgor pursuant to Section 951 (or a successor
provision) of the Tax Code;

(W) all “chattel paper”, as such term is defined in the UCC,;
(x) all cash and deposit accounts of such Pledgor;

(y) all “documents”, as such term is defined in the UCC, including, without
limitation, all receipts of such Pledgor covering, evidencing or representing Inventory or
Equipment (collectively, the “Documents™);

(z) all “instruments”, as such term is defined in the UCC, including, without
limitation, all promissory notes, drafts, bills of exchange or acceptances (coilectively, the

“Instruments™);
(aa) any and all other personal property of such Pledgor; and

(bb)  all “proceeds™, as such term is defined in the UCC or under other relevant
law, and in any event including, without limitation, any and all (i) proceeds of any insurance
(except payments made to a Person which is not a party to this Agreement), indemnity, warranty
or guaranty payable to Collateral Agent or to such Pledgor from time to time with respect to any
of the Pledged Collateral, (ii) payments (in any form whatsoever) made or due and payable to
such Pledgor from time to time in connection with any requisition, confiscation, condemnation,
seizure or forfeiture of all or any part of the Pledged Collateral by any federal, state, local,
foreign or other governmental or administrative (including self-regulatory) body, instrumentality,
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department or agency or any court, tribunal. administrative hearing body, arbitration panel. com-
mission or other similar dispute-resolving body including, without limitation. those governing
the regulation and protection of the environment (each, a “Govermmental Authority™) (or any
person acting on behalf of a Governmental Authority), (iii) instruments representing obligations
to pay amounts in respect of the Pledged Collateral, (iv) products of the Pledged Collateral and
(v) other amounts from time to time paid or payable under or in connection with any of the
Pledged Collateral (collectively, the ““Proceeds™).

The Pledged Securities, the Intercompany Notes, the Distnibutions and the
Proceeds relating thereto are collectively referred to as the “Securities Collateral”. The Patents.
Trademarks, Copyrights, Licenses, General Intangibles, Good Will and the Proceeds relating
thereto are collectively referred to as the “Intellectual Property Collateral”. The Pledged
Collateral other than the Securities Collateral and the Intellectual Property Collateral is
collectively referred to as the “General Collateral”.

Notwithstanding the foregoing, the Intellectual Property Collateral shall exclude
(i) any intellectual property rights, contracts and agreements to the extent, and only to the extent,
that (A) the granting of a Lien or an assignment thereof is illegal or could render such intellectual
property right unenforceable under any applicable law or governmental regulation or (B) such
intellectual property right, contract or agreement contains a provision enforceable at law and in
equity that would be breached by (or would result in the termination of such intellectual property
right, contract or agreement upon) the grant of the security interest created herein pursuant to the
terms of this Agreement and (ii) “intent to use” applications for trademarks; provided , however,
that if and when any prohibition on the assignment, pledge or grant of a security interest in such
intellectual property right, contract or agreement is removed, the Collateral Agent (for the benefit
of the Secured Parties) will be deemed to have been granted a security interest in such
intellectual property right, contract or agreement as of the date hereof, and the Pledged Collateral
will be deemed to include such intellectual property right, contract or agreement if otherwise
permitted by this paragraph.

Section 2. Secured Obligations. This Agreement secures, and the Pledged
Collateral is collateral security for, the payment and performance in full when due, whether at
stated maturity, by acceleration or otherwise (including, without limitation, the payment of
interest and other amounts which would accrue and become due but for the filing of a petition in
bankruptcy or the operation of the automatic stay under Section 362 (a) of the Bankruptcy Code,
11 U.S.C. § 362(a)), of (i) all of the Obligations whether now existing or hereafter arising
(including, without limitation, the obligations of the Borrowers to pay principal, interest and all
other charges, fees, expenses, commissions, reimbursements, premiums, indemnities and other
payments related to or in respect of the Obligations referred to in the Credit Agreement), (ii} all
Obligations of the Guarantors now existing or hereafter arising under or in respect of the
Guarantees (including, without limitation, the obligations of each Guarantor to pay principal,
interest and all other charges, fees, expenses, commissions, reimbursements, premiums,
indemnities and other payments related to or in respect of the Obligations referred to in the
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Guarantees) and (111) without duplication of the amounts described in clauses (i) and (ii). all
Obligations of the Pledgors now existing or hereafter arising under or in respect of this
Agreement or any other Security Document or Credit Document, including, without limitation,
all charges, fees, expenses, commissions, reimbursements, premiums, indemnities and other
payments related to or in respect of the Obligations referred to in this Agreement or in any other
Security Document or Credit Document, in each case whether in the regular course of business or
otherwise (all of the foregoing described in clauses (i), (ii) and (iii} above shall be coliectis ely

referred to herein as the “*Secured Qbligations™).

Section 3. No Release. Nothing set forth in this Agreement shall relieve any
Pledgor from the performance of any term, covenant, condition or agreement on such Pledgor’s
part to be performed or observed under or in respect of any of the Pledged Collateral or from any
liability to any Person under or in respect of any of the Pledged Collateral or shall impose any
obligation on the Collateral Agent or any Secured Party to perform or observe any such term,.
covenant, condition or agreement on such Pledgor’s part to be so performed or observed or shall
impose any liability on the Collateral Agent or any Secured Party for any act or omission on the
part of such Pledgor relating thereto or for any breach of any representation or warranty on the
part of such Pledgor contained in this Agreement, any [nterest Rate Agreement or any other
Credit Document, or under or in respect of the Pledged Collateral or made in connection
herewith or therewith. The obligations of each Pledgor contained in this Section 3 shall survive
the termination of this Agreement and the discharge of such Pledgor’s other obligations under
this Agreement, any Interest Rate Agreement and the other Credit Documents.

Section 4. Perfection; Supplements; Further Assurances; Use of Pledged
Collateral.

(a) Delivery of Certificated Securities Collateral. All certificates, agreements

or instruments representing or evidencing the Securities Collateral, to the extent not previously
delivered to Collateral Agent, shall immediately upon receipt thereof by any Pledgor be delivered
to and held by or on behalf of the Collateral Agent pursuant hereto. All certificated Pledged
Securities and Intercompany Notes shall be in suitable form for transfer by delivery or shall be
accompanied by duly executed instruments of transfer or assignment in blank, all in form and
substance satisfactory to the Collateral Agent. The Collateral Agent shali have the right, at any
time upon the occurrence and during the continuance of any Event of Default and without notice
to any Pledgor, to endorse, assign or otherwise transfer to or to register in the name of the
Collateral Agent or any of its nominees any or all of the Securities Collateral. In addition, the
Collateral Agent shall have the right at any time to exchange certificates representing or
evidencing Pledged Securities for certificates of smaller or larger denominations.

(b) Perfection of Uncertificated Securities Coijlateral. If any issuer of Pledged
Securities is organized in a jurisdiction which does not permit the use of certificates to evidence
equity ownership, or if any of the Pledged Securities are at any time not evidenced by certificates
of ownership, then each applicable Pledgor shall, to the extent permitted by applicable law,
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record such pledge on the equity holder’s register or on the books of the issuer. cause the 1ssuer
to execute and deliver to the Collateral Agent an acknowledgment of the pledge of such Pledged
Securities substantially in the form of Exhibit 1 hereto, execute any customary pledge forms or
other documents necessary or advisable to complete the pledge and give the Collateral Agent the
right to transfer such Pledged Securities under the terms hereof and, if requested subsequent to
the date hereof, provide to the Collateral Agent an opinion of counsel, in form and substance
satisfactory to the Collateral Agent, confirming such pledge.

(c) EFinanci a nts and Other Filings. Each Pledgor agrees that at any
time and from time to time, it will execute and, at the sole cost and expense of the Pledgors, file
and refile, or permit the Collateral Agent to file and refile, such financing statements,
continuation statements and other documents (including, without limitation, this Agreement), in
form acceptable to the Collateral Agent, in such offices (including, without limitation, the United
States Patent and Trademark office and the United States Copyright Office) as the Collateral
Agent may deem reasonably necessary or advisable, or wherever required or permitted by law, in
order to perfect, continue and maintain a valid, enforceable, first priority (except with respect to
Prior Liens) security interest in the Pledged Collateral as provided herein and to preserve the
other rights and interests granted to the Collateral Agent hereunder, as against third parties, with
respect to any Pledged Collateral. Each Pledgor authorizes the Collateral Agent to file any such
financing or continuation statement or other document without the signature of such Pledgor
where permitted by law. Nothing in this paragraph or Agreement shall require the assignment of
any Trademarks themselves to the Collateral Agent as distinguished from the assignment of a
security interest therein.

(d) Supplements: Further Assurances. Each Pledgor agrees to do such further

acts and things, and to execute and deliver to the Collateral Agent such additional assignments,
agreements, supplements, powers and instruments, as the Collateral Agent may deem reasonably
necessary or advisable, or wherever required or permitted by law, in order to perfect, preserve
and protect the security interest in the Pledged Collateral as provided herein and the rights and
interests granted to the Collateral Agent hereunder, to carry into effect the purposes of this
Agreement or better to assure and confirm unto the Collateral Agent or permit the Collateral
Agent to exercise and enforce its respective rights, powers and remedies hereunder with respect
to any Pledged Collateral. Without limiting the foregoing, each Pledgor shall make, execute,
endorse, acknowledge, file or refile and/or deliver to the Collateral Agent from time to time such
reasonable lists, descriptions and designations of the Pledged Collateral, copies of warehouse
receipts, receipts in the nature of warehouse receipts, bills of lading, documents of title,
vouchers, invoices, schedules, confirmatory assignments, supplements, additional security
agreements, conveyances, financing statements, transfer endorsements, powers of attorney,
certificates, reports and other assurances or instruments. All of the foregoing shall be at the sole
cost and expense of the Pledgors.

(e) Use of Pledged Collateral. Unless an Event of Default shall have occurred

and be continuing, each Pledgor may use the Pledged Collateral in any lawful manner in the
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ordinary and prudent course of its business with due regard for the security atforded the Collat-
eral Agent hereby, subject to the terms and provisions of the Credit Agreement and the other
Credit Documents. The Pledgors and the Collateral Agent acknowledge that this Agreement is
intended to grant to the Collateral Agent for the benefit of the Secured Parties a security interest
in and Lien upon the Pledged Collateral and shall not constitute or create a present assignment of
the Pledged Collateral (other than for security purposes).

Section 5. Representations, Warranties and Covenants. Each Pledgor

represents, warrants and covenants as follows:

(a) Perfection Actions: Prior Liens. Upon the completion of the deliveries.
filings and other actions contemplated in Sections 4(a) through 4(d) hereof, the security interest
granted to the Collateral Agent for the benefit of the Secured Parties pursuant to this Agreement
in and to the Pledged Collateral will constitute a perfected security interest therein, superior and
prior to the rights of all other Persons therein other than with respect to (i) the Liens identified on
Annex A relating to the items of Pledged Collateral identified on such annex and (ii) Liens
otherwise permitted hereunder which are created or authorized under any law or regulation of
any applicable Governmental Authority and which are required under such law or regulation to
be superior to the Lien and security interest created and evidenced hereby (the Liens described in
this clause (ii), collectively, the “Governmental Prior Liens”; together with the Liens described in
clause (1) above, “Prior Liens').

(b) No Liens. Such Pledgor is as of the date hereof, and, as to Pledged
Collateral acquired by it from time to time after the date hereof, such Pledgor will be, the sole
direct and beneficial owner of all Pledged Collateral pledged by it hereunder free from any Lien
or other right, title or interest of any Person other than (i) Prior Liens, (ii) the Lien and security
interest created by this Agreement and the other Security Documents and (iii) Permitted Liens (as
hereinafter defined), and such Pledgor shall defend the Pledged Collateral pledged by it
hereunder against all claims and demands of all Persons at any time claiming any interest therein
adverse to the Collateral Agent or any Secured Party. No Pledgor shall enter into any agreement
or take any other action that would result in the imposition of any other Lien or impair or conflict
with such Pledgors’ obligations or the rights of the Collateral Agent hereunder.

“Permitted Liens” shall mean (A) with respect to the General Collateral, Liens of
the type descnibed in clauses (a), (b), (c), (d), (e), (g), (h), (1), (§), (1), (p) and (q) of the definition
of Permitted Encumbrances and (B) with respect to all other Pledged Collateral, Liens of the type
described in clause (a) of the definition of Permitted Encumbrances, and clause (p) of the
definition of Permitted Encumbrances provided that any such Lien is not knowingly and
explicitly granted by a Pledgor or any Subsidiary thereof in a written document or otherwise.

(c) Other Financing Statements. There is no financing statement (or similar

statement or instrument of registration under the law of any jurisdiction) covering or purporting
to cover any interest of any kind in the Pledged Collateral other than financing statements
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relating to (1) Prior Liens that do not constitute Governmental Prior Liens, (ii) this Agreement
and the other Security Documents and (1i1) Permitted Liens that do not constitute Governmental
Prior Liens; and until (x) the full payment in cash of all the Loans and the other Secured
Obligations, (y) the termination of the Commitments in their entirety and (z) all letters of credit
under the Credit Agreement having expired or been terminated, canceled or cash collateralized in
an amount equal to 105% of the face amount of such letters of credit (the date on which all of the
foregning have occurred shall be referred to herein as the “Bank Credit Termination Date™), no
Pledgor shall execute, authorize or permit to be filed in any public office any financing statement
{or similar statement or instrument of registration under the law of any jurisdiction) or statements
relating to any Pledged Collateral, except, in each case, financing statements filed or to be filed
in respect of and covering the security interests granted by such Pledgor pursuant to this
Agreement or any other Security Document and financing statements relating to Prior Liens or
Permitted Liens that in each such case do not constitute Governmental Prior Liens.

(d) Chief Executive Office; Inventory, Equipment and Records. The chief
executive office, all Inventory, all Equipment, all books and records and all other Pledged
Collateral of such Pledgor (other than any certificates representing the Securities Collateral
which certificates have been delivered by such Pledgor to the Collateral Agent pursuant to the
terms hereof) are located at the addresses indicated next to such Pledgor’s name on Annex B
hereto. Such Pledgor shall not move its chief executive office, any Inventory, any Equipment, its
books and records or any of such other Pledged Collateral (except with respect to (i) motor
vehicles, rolling stock and other mobile goods which are of a type normally used in more than
one jurisdiction and (ii) Pledged Collateral in transit between locations) to any location other
than those listed on Annex B except to such new location as such Pledgor may establish in
accordance with the last sentence of this Section 5(d). All tangible evidence of all Receivables,
Pension Plan Reversions, Contracts, Intangibles and Insurance Policies of such Pledgor and the
only original books of account and records of such Pledgor relating thereto are, and will continue
to be, kept at such chief executive office, or at such new location for such chief executive office
as such Pledgor may establish in accordance with the last sentence of this Section 5(d). All
Receivables, Pension Plan Reversions, Contracts, Intangibles and Insurance Policies of such
Pledgor are, and will continue to be, controlled and monitored (including, without limitation, for
general accounting purposes) from such chief executive office location, or such new location as
such Pledgor may establish in accordance with the last sentence of this Section 5(d). Such
Pledgor shall not establish a new location for its chief executive office, move any Inventory, any
Equipment, its books and records or any other Pledged Collateral (except with respect to (i)
motor vehicles, roiling stock and other mobile goods which are of a type normally used in more
than one jurisdiction and (ii) Pledged Collateral in transit between locations) to any location
other than those listed on Annex B nor shall such Pledgor change its name until (i) it shall have
given the Collateral Agent not less than 30 days’ prior written notice of its intention so to do,
clearly describing such new location or name and providing such other information in connection
therewith as the Collateral Agent may request, and (ii) with respect to such new location or
name, such Pledgor shall have taken all reasonable action requested by the Collateral Agent from
time to time or required or advisable under applicable law to maintain the perfection and priority
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of the security interest of the Collateral Agent for the benefit of the Secured Parties in the
Pledged Collateral intended to be granted hereby, including, without limitation. obtaining
waivers of landlord’s or warehouseman’s liens with respect to such new location, if applicable.

(e) Due Authorization and Issuance. All of the Pledged Shares have been, and
to the extent hereafter issued will be upon such issuance, duly authorized, validly issued and
fully paid and nonassessable. All of the Pledged Interests have been, or to the extent hereatter
1ssued will be upon such issuance, fully paid for, and there is no amount or other obligation
owing by any Pledgor to any issuer of the Pledged Interests in exchange for or in connection with
the issuance of the Pledged Interests or any Pledgor’s status as an equity holder, a partner or a
member of any issuer of the Initial Pledged Interests.

(H No Violations, etc. The pledge of the Pledged Securities pursuant to this
Agreement does not violate Reguilation T, U or X of the Federal Reserve Board.

(2) ertificated Sh o Options, W . Each of the Pledgors
hereby agrees that all Pledged Shares shall at all times be certificated shares. There are no op-
tions, warrants, calls, rights, commitments or agreements of any character to which such Pledgor
is a party or by which it is bound obligating such Pledgor to issue, deliver or sell or cause to be
issued, delivered or sold, additional Pledged Securities or obligating such Pledgor to grant,
extend or enter into any such option, warrant, call, right, commitment or agreement. There are
no voting trusts or other agreements or understandings to which such Pledgor is a party with
respect to the voting of the capital stock of any issuer of the Pledged Securities.

(h) No Claims. Such Pledgor owns or has rights to use all the Pledged Collat-
eral pledged by it hereunder and all rights with respect to any of the foregoing used in, necessary
or advisable for or material to such Pledgor’s business as currently conducted and as
contemplated to be conducted pursuant to the Credit Documents. The use by such Pledgor of
such Pledged Collateral and all such rights with respect to the foregoing do not infringe on or
violate the rights of any Person except as would not result in a Material Adverse Effect.

) Authorization, Enforceability. Such Pledgor has the requisite corporate or
other organizational power, authority and legal right to pledge and grant a security interest in all
the Pledged Collateral pledged by it pursuant to this Agreement, and this Agreement constitutes
the legal, valid and binding obligation of such Pledgor, enforceable against such Pledgor in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium or similar laws relating to or
limiting creditors’ rights generally or by equitable principles relating to enforceability (regardless
of whether such enforceability is considered in a proceeding in equity or at law).

g) No Consents. etc. Other than any consents of which the failure to obtain

would not have a Material Adverse Effect, no consent of any party (including, without limitation,
equityholders or creditors of such Pledgor or any account debtor under a Receivable) and no
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consent, authorization, approval. license or other action by, and no notice to or tiling other than
tilings required to perfect or maintain the perfection of the Liens with, any Governmental
Authority or regulatory body or other Person is required for (x) the pledge by such Pledgor or the
Pledged Collateral pledged by it pursuant to this Agreement or for the execution, delivery or
performance of this Agreement by such Pledgor, (y) the exercise by the Collateral Agent of the
rights provided for in this Agreement or (z) the exercise by the Collateral Agent of the remedies
in respect of the Pledged Collateral pursuant to this Agreement, except filings under applicable
securities and antitrust laws and any filings required in foreign countries.

(k) Pledged Collateral. All information set forth herein, including in the
schedules and annexes attached hereto, and all information contained in any documents,
schedules and lists heretofore or hereafter delivered to the Collateral Agent or any Secured Party
in connection with this Agreement, in each case, relating to the Pledged Collateral, is (or will be
when delivered) accurate and complete in all material respects.

§)) Insurance. Other than Liens referred to in Section 5(b) hereof, no Pledgor
shall take any action that impairs the rights of the Collateral Agent or any Secured Party in the
Pledged Coilateral. Each Pledgor shall at all times keep the Pledged Collateral insured, at such
Pledgor’s own expense, to the Collateral Agent’s satisfaction, against fire, theft and all other
risks to which the Pledged Collateral may be subject, in such amounts and with such deductibles
as would be maintained by operators of businesses similar to the business of such Pledgor, as
required by law or as the Collateral Agent may otherwise require. All such insurance shall
(1) contain a breach of warranty clause in favor of the Collateral Agent and the other Secured
Parties in all loss or damage insurance policies with respect to which a Pledgor has made any
representation, warranty or other statement the falsity or inaccuracy of which could result in the
applicable insurer declining or contesting coverage under the applicable insurance policy,

(i1) have a severability of interest clause in all liability insurance policies, (iii) provide that no
cancellation, material reduction in amount or material change in coverage thereof shall be
effective until at least 30 days after written notice to the Collateral Agent thereof, (iv) name the
Collateral Agent for the benefit of the Secured Parties as loss payee for physical damage
insurance, with the right to adjust the same if a Default or Event of Default has occurred and is
then continuing (provided, that with respect to property to which a Lien permitted hereunder has
been granted to another creditor, such other creditor may also be named as loss payee, with
payment to be made as their interests may appear) and name the Collateral Agent and the other
Secured Parties as additional insureds for liability insurance, with the Collateral Agent having
the right to adjust the same, (v) state that neither the Collateral Agent nor any of the other
Secured Parties shall be responsible for premiums, commissions, club calls, assessments or
advances, (vi1) contain a waiver of all rights of set-off, counterclaim, deduction or subrogation
against the Collateral Agent and the other Secured Parties and (vii) be reasonably satisfactory in
all other respects (including deductibles) to the Collateral Agent. Each policy or certificate with
respect to insurance maintained on the Closing Date has been delivered to the Collateral Agent.
At least 30 days prior to the expiration of any such policy of insurance, each Pledgor shall deliver
to the Collateral Agent an extension or renewal policy or an original insurance certificate
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evidencing renewal or extension of such policy, complying with the requirement set forth above
and containing signatures of duly authorized representatives of the insurer. Upon the request of
the Collateral Agent, each Pledgor agrees to furnish the Collateral Agent with a schedule (in
form and substance satisfactory to the Collateral Agent) descnbing all insurance maintained by
such Pledgor, which schedule shall set forth, for each insurance policy, the policy number, the
scope of coverage, the policy limits and deductibles, the insurer (and reinsurers, if applicable)
and the expiration date. If any Pledgor shall fail to insure such Pledged Collateral to the
Collateral Agent’s satisfaction, the Collateral Agent shall have the night (but shall be under no
obligation) to advance funds to procure or renew or extend such insurance, and such Pledgor
agrees to reimburse the Collateral Agent for all costs and expenses thereof, with interest on all
such funds from the date advanced until paid in full at the highest rate then in effect under the
Credit Agreement.

(m) Insurance Proceeds. Any proceeds of insurance received by any Pledgor
shall be applied by it as provided in Section 3.02(A)(1) of the Credit Agreement. In the event that
any Pledgor is permitted to and elects to apply such proceeds to the repair or replacement of any
item of Pledged Collateral, such Pledgor shall upon its receipt of such proceeds from the
Collateral Agent promptly commence and diligently continue to perform such repair or promptly
effect such replacement. Upon the occurrence and during the continuance of any Event of
Default, the Collateral Agent shall have the option to apply any proceeds of insurance received
by the Collateral Agent or by any Pledgor in respect of the Pledged Collateral toward the
payment of the Secured Obligations in accordance with Section 13 hereof or to continue to hold
such proceeds as additional collateral to secure the performance by the Pledgors of the Secured
Obligations.

{n) Payment of Taxes: Compliance with Laws; Claims. Each Pledgor shall
pay prior to the date on which material penaities would attach thereto all property and other
taxes, assessments and governmental charges or levies imposed upon, and all claims (including
claims for labor, materials and supplies) against, the Pledged Collateral. Each Pledgor shall
comply with all laws, rules and regulations applicable to the Pledged Collateral the failure to
comply with which would have an adverse effect on the value or use of such Pledged Collateral
or the Lien on such Pledged Collateral granted to the Collateral Agent hereunder.
Notwithstanding the foregoing, each Pledgor may at its own expense contest the amount or
applicability of any of the obligations described in the preceding sentences by appropriate legal
or administrative proceedings, prosecution of which operates to prevent the collection thereof
and the sale or forfeiture of the Pledged Collateral or any part thereof to satisfy the same;
provided, however, that in connection with such contest, such Pledgor shail (a) have made
provision for the payment of such contested amount on such Pledgor’s books if and to the extent
required by generally accepted accounting principles or (b) bonded such obligation in form and
amount reasonably satisfactory to the Collateral Agent.

(o) Consents. To the extent that any property of any Pledgor would constitute
Pledged Collateral hereunder but for the exclusions contained in the applicable clauses of Section
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I hereunder, such Pledgor shall use its best etforts to obtain the consent necessary to make such
exclusion inapplicable.

Section 6. Special Provisions Concerning General Collateral.

(a) Special Representations and Warranties. As of the time when each of its

Receivables arises. each Pledgor shall be deemed to have represented and warranted that such
Receivable and all records, papers and documents relating thereto (i) are genuine and correct and
in all material respects what they purport to be, (i1) represent the legal, valid and binding
obligation of the account debtor, enforceable against such account debtor in accordance with its
terms (except as such enforceability may be limited by bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or similar laws relating to or limiting creditors’ rights
generally or by equitable principles relating to enforceability), evidencing indebtedness unpaid
and owed by such account debtor, ansing out of the performance of labor or services or the sale
or lease and delivery of the merchandise listed therein or out of an advance or a loan, not subject
to the fulfillment of any contract or condition whatsoever or to any defenses, set-offs or
counterclaims except with respect to refunds, returns, warranty claims and allowances in the
ordinary course of business, or stamp or other taxes, (ii1) will, in the case of chattel paper or

negotiable instruments, be the only original writings evidencing and embodying such obligation
" of the account debtor named therein, and (iv) are in compliance and conform in all material
respects with all applicable federal, state and local laws and applicable laws of any relevant
foreign jurisdiction.

(b) Maintenance of Records. Each Pledgor shall keep and maintain at its own
cost and expense complete records of each Receivable, in a manner consistent with prudent
business practice, including, without limitation, records of all payments received, all credits
granted thereon, all merchandise returned and all other documentation relating thereto, and each
Pledgor shall make the same available to the Collateral Agent or any Secured Party for
inspection upon reasonable prior notice to such Pledgor, at such times as the Collateral Agent
may request. Each Pledgor shall, at such Pledgor’s sole cost and expense, upon the Collateral
Agent’s demand made at any time after the occurrence and during the continuance of any Event
of Default, deliver all tangible evidence of Receivables, including, without limitation, all
documents evidencing Receivables and any books and records relating thereto to the Collateral
Agent or to its representatives (copies of which evidence and books and records may be retained
by such Pledgor). Upon the occurrence and during the continuance of any Event of Default, the
Collateral Agent may transfer a full and complete copy of any Pledgor’s books, records, credit
information, reports, memoranda and all other writings relating to the Receivables to and for the
use by any Person that has acquired or is contemplating acquisition of an interest in the
Receivables or the Collateral Agent’s security interest therein without the consent of any
Pledgor.

(c) Legend. Each Pledgor shall legend, at the request of the Collateral Agent
made at any time after the occurrence and during the continuance of any Event of Default and in
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form and manner satisfactory to the Collateral Agent, the Receivables and the other books,
records and documents of such Pledgor evidencing or pertaining to the Receivables with an
appropniate reference to the fact that the Collateral Agent has a security interest therein.

(d) Modification of Terms, etc. No Pledgor shall rescind or cancel anv
indebtedness or other obligation evidenced by any Receivable or modify any term thereof or
make any adjustment with respect thereto except in the ordinary course of business consistent
with prudent and past business practice, or extend or renew any such indebtedness except in the
ordinary and prudent course of business with due regard for the security afforded the Collateral
Agent hereby or compromise or settle any dispute, claim, suit or legal proceeding relating thereto
or sell any Receivable or interest therein without the prior written consent of Collateral Agent or
except as expressly permitted pursuant to the terms and provisions of the Credit Agreement.
Each Pledgor shall use best efforts to timely fuifill all obligations on its part to be fulfilled under
or in connection with the Receivables.

(e) Collection. Each Pledgor shall cause to be collected from the account
debtor of each of the Receivables, as and when due (including, without limitation, Receivables
that are delinquent, such Receivables to be collected in accordance with generally accepted
commercial collection procedures), any and all amounts owing under or on account of such
Receivable, and apply forthwith upon receipt thereof all such amounts as are so collected to the
outstanding balance of such Receivable, except that any Pledgor may, with respect to a
Receivable, allow in the ordinary course of business (i) a refund or credit due as a result of
returned or damaged or defective merchandise and (ii) such extensions of time to pay amounts
due in respect of Receivables and such other modifications of payment terms or settlements in
respect of Receivables as shall be commercially reasonable in the circumstances, ail in
accordance with such Pledgor’s ordinary course of business consistent with its collection
practices as in effect from time to time or as otherwise consented by the Collateral Agent. The
costs and expenses (including, without limitation, reasonable attomeys’ fees) of collection, in
any case, whether incurred by any Pledgor, the Collateral Agent or any Secured Party, shall be
paid by the Pledgors.

(f) Instruments. Each Pledgor shall deliver to the Collateral Agent, within
five days after receipt thereof by such Pledgor, any Instrument evidencing Receivables which is
in the principal amount of $25,000 or more. Any Instrument delivered to the Collateral Agent
pursuant to this Section 6 (f) shall be appropriately endorsed (if applicabie) to the order of the
Collateral Agent, as agent for the Secured Parties, and shall be held by the Collateral Agent as
further security hereunder, provided, however, so long as no Event of Default shall have occurred
and be continuing, each Pledgor may request the Collateral Agent to redeliver the Instrument if
necessary to collect on it.

(8) Cash Collateral. Upon the occurrence and during the continuance of any

Event of Default, if the Collateral Agent so directs, each Pledgor shall cause all payments on
account of the Receivables to be held by the Collateral Agent as cash collateral. Without notice
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to or assent by any Pledgor. the Collateral Agent may apply any or all amounts then or thereatter
held as cash collateral in the manner provided in Section 13. The costs and expenses (including.
without limitation, reasonable attorneys’ fees) of collection, whether incurred by the Collateral
Agent or any Secured Party, shall be paid by the Pledgors.

(h) Maintenance of Equipment. Each Pledgor shall cause the Equipment and
other assets to be maintained and preserved in good repair and working order as when new,

ordinary wear and tear excepted, and to the extent consistent with prudent business practice in
accordance with any manufacturer’s manual, and shall forthwith, or in the case of any loss or
damage which (individually or in the aggregate) exceeds $25,000 to any of the Equipment or
other assets (other than wormn out, obsolete or otherwise unsuitable Equipment or assets) (of
which prompt notice shall be given to the Collateral Agent) as quickly as commercially
practicable after the occurrence thereof, make or cause to be made all repairs, replacements and
other improvements in connection therewith which are necessary or advisable in the conduct of
such Pledgor’s business.

(1) Warehouse Receipts Non-INegotiable. If any warehouse receipt or receipt
in the nature of a warehouse receipt is issued with respect to any of the Inventory, the applicabte
Pledgor shall not permit such warehouse receipt or receipt in the nature thereof to be
“negotiable’” (as such term is used in Section 7-104 of the UCC or under other relevant law)
other than Inventory which is in transit from the supplier to Pledgor between locations specified
on Exhibit B or covered by the last sentence of Section 5(d) hereof, or to customers of Pledgor.

Q) Confirmation of Receivables; Direct Payment. If, prior to an Event of
Default, the Collateral Agent wishes to confirm with account debtors and other payors the
amounts and terms of any or all Receivables, the Collateral Agent will so notify the Company.
The Collateral Agent agrees to have such confirmation made through the Company’s auditors. If
for any reason such auditors fail to proceed with the confirmations, the Collateral Agent may
proceed to make such confirmations directly with account debtors and other payors. Each of the
Pledgors hereby agrees that, upon the occurrence and during the continuance of an Event of
Default, the Collateral Agent shall be entitled to confirm directly with account debtors and other
payors, the amounts and terms of all Receivables. In addition, each Pledgor authorizes the
Collateral Agent upon the occurrence of an Event of Default, and during the continuation of such
Event of Default, to notify any account debtors that all sums payable to any Pledgor relating to
the Coilateral shall be paid directly to the Collateral Agent (for the benefit of itself and the
Secured Parties).

Section 7. Special Provisions Conceming Securities Collateral.
(a) Pledge of Additional Securities. Each Pledgor shall, upon obtaining any

Pledged Securities or Intercompany Notes of any Person, promptly (and in any event within five
(5) Business Days) deliver to the Collateral Agent (i) a pledge amendment, duly executed by
such Pledgor, in substantially the form of Exhibit 2 hereto (each, a “Pledge Amendment’™), in
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respect of the additional Pledged Securities or Intercompany Notes which are to be pledged
pursuant to this Agreement and confirming the attachment of the Lien hereby created on and in
respect of such additional property and (ii) the definitive instruments representing all such
additional Pledged Securities or the original [ntercompany Notes (as applicable) together with
undated stock powers or note powers (as applicable) duly endorsed or executed in blank by the

propriate Pledgor, and such other instruments or documents as the Collateral Agent shall
reasonably request. Each Pledgor hereby authorizes the Collateral Agent to attach each Pledge
Amendment to this Agreement and agrees that all Pledged Securities or Intercompany Notes
listed on any Pledge Amendment delivered to the Collateral Agent shall for ail purposes
hereunder be considered Pledged Collateral.

(b) Voting Rights; Distributions; etc.
(1) So long as no Event of Default shall have occurred and then be continuing:

(A) Each Pledgor shall be entitled to exercise any and all voting and other
consensual rights pertaining to the Pledged Securities or any part thereof for any purpose
not inconsistent with the terms or purposes of this Agreement or any other Credit
Document; provided, however, that no Pledgor shall in any event exercise such nghts in
any manner which could reasonably be expected to have an adverse effect on the value of
the Pledged Collateral or an adverse effect on the security intended to be provided by this
Agreement.

(B) Subject to the terms of the Credit Agreement, each Pledgor shall be
entitled to receive and retain, and to utilize, free and clear of the Lien of this Agreement,
any and all Distributions made in cash, but only if and to the extent such Distributions are
permitted to be made in accordance with the terms and provisions of the Credit
Agreement. Any and all other Distributions (including, without limitation, Distributions
consisting of rights or interests in the form of securities) shall be forthwith delivered to
the Collateral Agent to hold as Pledged Collateral and shall, if received by any Pledgor,
be received in trust for the benefit of the Collateral Agent, be segregated from the other
property or funds of such Pledgor and be forthwith delivered to the Collateral Agent as
Pledged Collateral in the same form as so received (with any necessary endorsement).

(©) The Collateral Agent shall he deemed, without further action or formality,
to have granted to each Pledgor all necessary consents relating to voting rights which
such Pledgor is entitled to exercise pursuant to section 7(b)(i)(A) hereof and shall, if
necessary, upon written request of any Pledgor and at the sole cost and expense of the
Pledgors, from time to time execute and deliver (or cause to be executed and delivered) to
such Pledgor all such instruments (in form and substance satisfactory to the Collateral
Agent) as such Pledgor may reasonably request in order to permit such Pledgor to
exercise the voting and other rights which it is entitled to exercise pursuant to Section
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7(b)(1){A) hereof and to receive the Distributions which it is authorized to receive and
retain pursuant to Section 7(b){(i){B) hereof.

(1) Upon the occurrence of and during the continuance of any Event of
Default:

(A) All rights of each Pledgor to exercise the voting and other consensual
rights it would otherwise be entitled to exercise pursuant to Section 7(bY1)(A) hereof
shall. without any action or the giving of any notice, cease, and all such rights shall
thereupon become vested in the Collateral Agent, which shall thereupon have the sole
right to exercise such voting and other consensual rights.

(B) All rights of each Pledgor to receive Distributions which it would
otherwise be authorized to receive and retain pursuant to Section 7(b)(i)}(B) hereof shall,
without any action or the giving of any notice, cease and all such rights shall thereupon
become vested in the Collateral Agent, which shall thereupon have the sole right to
receive and hold as Pledged Collateral such Distributions; provided that if the Loans have
not been accelerated as provided in the Credit Agreement (inciuding, without limitation,
that no acceieration has occurred as a result of an Event of Default specified in Section
8.05 of the Credit Agreement), such Pledgor may receive such Distributions for
application solely to the payment of taxes in accordance with Section 5(n) hereof which
taxes are not being contested by any Pledgor or to payment of the Secured Obligations.

(ii1) Each Pledgor shall, at its sole cost and expense, from time to time execute
and deliver to the Collateral Agent appropriate instruments as the Collateral Agent may
reasonably request in order to permit the Collateral Agent to exercise the voting and other
rights which it may be entitled to exercise pursuant to Section 7(b)(ii)(A) hereof and to
receive all Distnbutions which it may be entitled to receive under Section 7(b)(ii}(B)
hereof.

(iv) All Distributions which are received by any Pledgor contrary to the
provisions of Section 7(b)(ii)(B) hereof shall be received in trust for the benefit of the
Collateral Agent, shall be segregated from other funds of such Pledgor and shail
immediately be paid over to the Collateral Agent as Pledged Collateral in the same form
as so received (with any necessary endorsement).

(c) No New Securities. Each Pledgor shall cause each issuer of the Pledged

Securities not to issue any stock or other securities or equity interests in addition to, or in
substitution for, the Pledged Securities issued by such issuer, except to Pledgor or except as
otherwise not prohibited by the Credit Agreement.

(d) Operative Agreements. Each Pledgor has delivered to the Collateral
Agent true, correct and complete copies of the Operative Agreements. The Operative
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Agreements are in full force and effect, have not as of the date hereof been amended or modified.
and there is no existing default by any party thereunder or any event which, with the giving of
notice or the passage of time or both, would constitute a default by any party thereunder. Each
Pledgor shall deliver to the Collateral Agent a copy of any notice of default given or received by
it under any Operative Agreement within ten (10) days after such Pledgor gives or receives such
notice. No Pledgor wiil terminate or agree to terminate any Operative Agreement or make any
amendment or modification to any Operative Agreement which may have an adverse effect on
the value of the Pledged Interests or could reasonably be expected to have a material adverse
effect on the value of the Pledged Collateral or an adverse effect on the security intended to be
provided by this Agreement.

Section 8. cial Provisi (o) mi ntellectual Propert ollateral.
(a) Protection of the Collateral Agent’s Security. On a continuing basis, each

Pledgor shall, at its sole cost and expense, (i) promptly following its becoming aware thereof,
notify the Collateral Agent of (A) any adverse determination in any proceeding in the United
States Patent and Trademark Office or the United States Copyright Office with respect to any
Patent, Trademark or Copyright or (B) the institution of any proceeding or any adverse
~determination in any federal, state or local court or administrative body regarding such Pledgor’s
claim of ownership in or right to use any of the Intellectual Property Collateral, its right to
register the Intellectual Property Collateral or its right to keep and maintain such registration in
full force and effect, (i1) maintain and protect the Intellectual Property Collateral advisable (in the
reasonable opinion of management of such Pledgor) or necessary for the operation of such
Pledgor’s business, (iii) not permit to lapse or become abandoned any Intellectual Property
Collateral advisable (in the reasonable opinion of management of such Pledgor) or necessary for
the operation of such Pledgor’s business, and not settle or compromise any pending or future
litigation or administrative proceeding with respect to the Intellectual Property Collateral
advisable (in the reasonable opinion of management of such Pledgor) or necessary for the
operation of such Pledgor’s business, in each case, without the consent of the Collateral Agent,
(iv) upon such Pledgor obtaining knowledge thereof, promptly notify the Collateral Agent in
writing of any event which may reasonably be expected to adversely affect the value or utility of
the Intellectual Property Collateral or any portion thereof advisable (in the reasonable opinion of
management of such Pledgor) or necessary for the operation of such Pledgor’s business, the
ability of such Pledgor or the Collateral Agent to dispose of the Intellectual Property Collateral
or any portion thereof or the rights and remedies of the Collateral Agent in relation thereto,
including, without limitation, a levy or threat of levy or any legal process against the Intetlectuai
Property Collateral or any portion thereof, (v) not license the Intellectual Property Coilateral
other than licenses entered into by such Pledgor in, or incidental to, the ordinary course of
business or any transactions permitted by Section 7.17 of the Credit Agreement, or amend or
permit the amendment of any of the licenses in a manner that adversely affects the right to
receive payments thereunder or in any manner that would impair the value of the Intellectual
Property Collateral or the Lien on the Intellectual Property Collateral intended to be granted to
the Collateral Agent for the benefit of the Secured Parties, without the consent of the Collateral
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Agent, (vi) unul the Collateral Agent exercises its rights to make collection. diligently keep
adequate records respecting the Intellectual Property Collateral and (vii) furnish to the Collateral
Agent from time to time statements and amended schedules further identifying and describing
the Intellectual Property Collateral and such other materials evidencing or reports or other
information pertaining to the Inteilectual Property Collateral as the Collateral Agent may from
time to time reasonably request, all in reasonable detail. Provided the Collateral Agent is advised
in writing in advance, nothing herein shall require Pledgor to renew the registration of any
Trademark which is not intended to be continued or used or is not used by Pledgor in its business

or to pay any maintenance fee with respect to any Patent which Pledgor reasonably deems to be
of little or no value.

(b) After-Acquired Property. If any Pledgor shall, at any time prior to the
Bank Credit Termination Date (i) obtain any rights to any additional Intellectual Property Collat-
eral or any renewal or extension thereof or (i1) become entitled to the benefit of any additionatl
Intellectual Property Collateral or any renewal or extension thereof (including, without
limitation, any reissue, division, renewal, extension, provisional, substitution, addition,
continuation, or continuation-in-part of any Patent or any improvement on any Patent), the
provisions of this Agreement shall automatically apply thereto and any such item enumerated in
clause (1) or (ii) with respect to such Pledgor shail automatically constitute Intellectual Property
Collateral and be subject to the Lien created by this Agreement without further action by any
party other than actions required to perfect such Lien. Each Pledgor shall promptly provide to
the Collateral Agent written notice of any of the foregoing. Each Pledgor agrees, promptly
following a request by the Collateral Agent, to confirm the attachment of the Lien created by this
Agreement to any rights described in clauses (i) and (i1) above by execution of an instrument in
form and substance reasonably acceptable to the Collateral Agent.

(c) Modifications. Each Pledgor authorizes the Collateral Agent to modify
this Agreement by amending Scheduies [II. IV, V and VI hereto to include any future Intellectual
Property Collateral of such Pledgor, including, without limitation, any of the items listed in
Section 8(b).

(d) Applications. Each Pledgor shall file and prosecute diligently all
applications for the Patents, the Trademarks or the Copyrights now or hereafter pending that
would be necessary or advisable to the business of such Pledgor, and shall do all acts necessary
or advisable to preserve and maintain all rights in the Intellectual Property Collateral necessary
or advisable for the operation of such Pledgor’s business. Any and all costs and expenses
incurred in connection with any such actions shall be borne by the Pledgors. No Pledgor shali
abandon any right to file a Patent, Trademark or Copyright application, or any pending Patent,
Trademark or Copyright application or any Patent, Trademark or Copynight necessary or
advisable for the operation of such Pledgor’s business without the consent of the Collateral
Agent.

(e) Litigation.
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(1) Unless there shall occur and be continuing any Event of Defaulit. each
Pledgor shall have the right to commence and prosecute in its own name, as the party in
interest, for 1ts own benefit and at the sole cost and expense of the Pledgors, such
applications for protection of the Intellectual Property Coliateral and suits. proceedings or
other actions for infringement, counterfeiting, unfair competition, dilution or other
damage as are in its reasonable business judgment necessary or advisable to protect the
Intellectual Property Collateral necessary or advisable for the operations of such
Pledgor’s business. Each Pledgor shall promptly notify the Collateral Agent in writing as
to the commencement and prosecution of any such actions, or threat thereof retating to
such Intellectual Property Collateral, and shall provide to the Collateral Agent such
information with respect thereto as may be reasonably requested by the Collateral Agent.
Each Pledgor shall indemnify and hold harmiess the Collateral Agent and each Secured
Party for any and all liabilities, obligations, losses, damages, penalties, actions, judg-
ments, suits, expenses or disbursements (including attorneys’ fees and expenses) of any
kind whatsoever which may be imposed on, incurred by, or asserted against, the
Collateral Agent or such Secured Party (as appropriate) in connection with or in any way
arising out of such suits, proceedings or other actions.

(i1) Upon the occurrence and during the continuance of any Event of Default,
the Collateral Agent shall have the right, but shall in no way be obligated, to file applica-
tions for protection of the Intellectual Property Collateral and/or bring suit in the name of
any Pledgor, the Collateral Agent or the Secured Parties to enforce the Intellectual
Property Collateral or any license thereunder. In the event of such suit, each Pledgor
shall, at the request of the Collateral Agent, do any and all lawful acts and execute any
and all documents requested by the Collateral Agent in aid of such enforcement and the
Pledgors shall promptly, upon demand, reimburse and indemnify the Collateral Agent, as
the case may be, for all costs and expenses (including reasonable fees and expenses of
counsel) incurred by the Collateral Agent in the exercise of its rights under this Section
8(e). In the event that the Collateral Agent shall elect not to bring suit to enforce the
Intellectual Property Collateral, each Pledgor agrees, at the request of the Collateral
Agent, to use all reasonable measures, whether by action, suit, proceeding or otherwise,
to prevent the infringement, counterfeiting or other diminution in vaiue of any of the
Intellectual Property Collateral by others and for that purpose agrees to diligently
maintain any action, suit or proceeding against any Person so infringing necessary or
advisable to prevent such infringement, unless such Pledgor has determined that such
Intellectual Property Collateral that is the subject of any pending or contemplated
infringement or enforcement action or proceeding does not contain or represent any value
or utility (other than of an immaterial nature), in each case consistent with prudent
business practice.

Section9.  [RESERVED]
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Section 10.  Transfers and Other Liens. Except as otherwise permitted by the
Credit Agreement or a Security Document, no Pledgor shall (a) sell, convey, assign or otherwise
dispose of, or grant any option with respect to, any of the Pledged Collateral pledged by it
hereunder, (b) create or permit to exist any Lien upon or with respect to any of the Pledged
Collateral pledged by it hereunder other than (i) Prior Liens, (i1) the Lien and security interest
granted to the Collateral Agent under this Agreement and the other Security Documents and (iii)
Permitted Liens or (¢) permit any issuer of the Pledged Securities to merge, consolidate or
change its legal form, unless all of the outstanding equity interests of the surviving or resulting
entity are, upon such merger or consolidation, pledged hereunder and no cash, securities or other
property is distributed in respect of the outstanding equity interests of any other constituent entity
except as permitted by the Credit Agreement.

Section 11. Reasonable Care. The Collateral Agent shall be deemed to have
exercised reasonable care in the custody and preservation of the Pledged Collateral in its
possession if such Pledged Collateral is accorded treatment substantially equivalent to that which
the Collateral Agent, in its individual capacity, accords its own property consisting of similar in-
struments or interests, it being understood that neither the Collateral Agent nor any of the
Secured Parties shall have responsibility for (i) ascertaining or taking action with respect to calls,
conversions, exchanges, maturities, tenders or other matters relating to any Securities Collateral,
whether or not the Collateral Agent or any other Secured Party has or is deemed to have
knowledge of such matters, or (i1) taking any necessary steps to preserve rights against any
Person with respect to any Pledged Collateral.

Section 12. i efault; Obtaining the Pled llateral u

Event of Default.

(a) If any Event of Default shall have occurred and be continuing, then and in
every such case, the Collateral Agent may:

(1) Personally, or by agents or attorneys, immediately take possession of the
Pledged Collateral or any part thereof, from any Pledgor or any other Person who then
has possession of any part thereof with or without notice or process of law, and for that
purpose may enter upon any Pledgor’s or other Person’s premises (as applicable) where
any of the Pledged Collateral is located and remove such Pledged Collateral and may use
in connection with such removal, any and all services, supplies, aids and other facilities
of any Pledgor;

(i1) Instruct the obligor or obligors on any agreement, instrument or other
obligation (including, without limitation, the Receivables and Contracts) constituting part
of the Pledged Collateral to make any payment required by the terms of such instrument
or agreement directly to the Collateral Agent; provided, however, that in the event that
any such payments are made directly to any Pledgor, prior to receipt by any such obligor
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of such instruction, such Pledgor shall segregate all amounts received pursuant thereto in
a separate account and pay the same promptly to the Collateral Agent;

(1) Sell, assign or otherwise liquidate, or direct any Pledgor to sell, assign or
otherwise liquidate, any or all investments made in whole or in part with the Pledged

Collateral or any part thereof, and take possession of the proceeds of any such saie,
assignment or liquidation,;

(iv) Take possession of the Pledged Collateral or any part thereof, by directing
any Pledgor in writing to deliver the same to the Collateral Agent at any place or places
so designated by the Collateral Agent, in which event such Pledgor shall at its own
expense: (A) forthwith cause the same to be delivered to the place or places designated
by the Collateral Agent; (B) store and keep any Pledged Collateral so delivered to the
Collateral Agent at such place or places pending further action or instruction by the
Collateral Agent; and (C) while the Pledged Collateral shall be so stored and kept,
provide such security and maintenance services as shall be necessary to protect the same
and to preserve and maintain them in good condition. Each Pledgor’s obligation to
deliver the Pledged Collateral is of the essence of this Agreement;

(v) Retain and apply the Distributions to the Secured Obligations as provided
in Section 13 hereof;, and

(vi) Exercise any and all rights as beneficial and legal owner of the Pledged
Collateral, including, without limitation, perfecting assignment of any and all consensual
rights and powers with respect to any Pledged Collateral.

Upon application to a court of equity having jurisdiction, the Collateral Agent
shall be entitled to a decree requiring specific performance by any Pledgor of any of the
foregoing obligations.

(v)  Remedies; Disposition of the Pledged Collateral.

(i) Upon the occurrence and during the continuance of any Event of Default,
the Collateral Agent may from time to time exercise in respect of the Pledged Collateral,
in addition to the 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 UCC, and the
Collateral Agent may also in its sole discretion, without notice except as specified below,
sell, assign or grant a license to use the Pledged Collateral or any part thereof in one or
more parcels at public or private sale, at any exchange, broker’s board or at any of the
Collateral Agent’s offices or elsewhere, for cash, on credit or for future delivery, and at
such price or prices and upon such other terms as the Collateral Agent may deem
appropriate. The Collateral Agent or any other Secured Party or any of their respective
Affiliates may be the purchaser of any or all of the Pledged Collateral at any such sale
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and shall be entitled, for the purpose of bidding and making settlement or payment of the
purchase price for all or any portion of the Pledged Collateral sold at such sale, to use and
apply any of the Secured Obligations owed to such Person as a credit on account of the
purchase price of any Pledged Collateral payable by such Person at such sale. Each
purchaser at any such sale shall acquire the property sold absolutely free from any claim
or right on the part of any Pledgor, and each Pledgor hereby waives, to the fullest extent
permitted by law, all rights of redemption, stay and/or 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. The Collateral Agent shall not be obligated to make any sale of Pledged
Collateral regardless of notice of sale having been given. The Collateral Agent may
adjourn any public or private sale from time to time by announcement at the time and
place fixed therefor, and such sale may, without further notice, be made at the time and
place to which 1t was so adjourned. Each Pledgor hereby waives, to the fullest extent
permitted by law, any claims against the Collateral Agent arising by reason of the fact
that the price at which any Pledged Collateral may have been sold at such a private sale
was less than the price which might have been obtained at a public sale, even if the
Collateral Agent accepts the first offer received and does not offer such Pledged
Collateral to more than one offeree.

(i1) Each Pledgor acknowledges and agrees that, to the extent notice of sale
shall be required by law, ten days’ notice to such Pledgor of the time and place of any
public sale or of the time after which any private sale or other intended disposition is to
take place shall be commercially reasonable notification of such matters. No notification
need be given to any Pledgor if it has signed, after the occurrence of an Event of Default,
a statement renouncing or modifying any right to notification of sale or other intended
disposition.

(c) Waiver of Notice and Claims. Each Pledgor hereby waives, to the fullest

extent permitted by applicable law, notice or judicial hearing in connection with the Collateral
Agent’s taking possession or the Collateral Agent’s disposition of any of the Pledged Collateral,
including, without limitation, any and all prior notice and hearing for any prejudgment remedy or
remedies and any such right which such Pledgor would otherwise have under applicable law, and
each Pledgor hereby further waives, to the fullest extent permitted by applicable law: (i) all dam-
ages occasioned by such taking of possession, (ii) ail other requirements as to the time, place and
terms of sale or other requirements with respect to the enforcement of the Collateral Agent’s
rights hereunder, and (iii) all rights of redemption, appraisal, valuation, stay, extension or
moratorium now or hereafter in force under any applicable law. The Collateral Agent shall not
be liable for any incorrect or improper payment made or action taken pursuant to this Section 12
in the absence of gross negligence or willful misconduct as determined by a final decision (after
all appeals and the expiration of time to appeal) of a court of competent jurisdiction. Any sale of,
or the grant of options to purchase, or any other realization upon, any Pledged Collateral shall
operate to divest all right, title, interest, claim and demand, either at law or in equity, of the
applicable Pledgor therein and thereto, and shall be a perpetual bar both at law and in equity
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against such Pledgor and against any and all Persons claiming or attempting to claim the Pledged

Collateral so sold. optioned or realized upon, or any part thereof, from, through or under such
Pledgor.

(d) Certain Sales of Pledged Collateral. Each Pledgor recognizes that, by
reason of certain prohibitions contained in law, rules, regulations or orders of any foreign
Governmental Authority, the Collateral Agent may be compeiled, with respect to any sale of all
or any part of the Pledged Collateral, to limit purchasers to those who meet the requirements of
such foreign Governmental Authority. Each Pledgor acknowledges that any such sales may be at
prices and on terms less favorable to the Collateral Agent than those obtainable through a public
sale without such restrictions, and, notwithstanding such circumstances, agrees that any such
restricted sale shall be deemed to have been made in a commercially reasonable manner and that,
except as may be required by applicable law, the Collateral Agent shall have no obligation to
engage in public sales.

(e) Each Pledgor recognizes that, by reason of certain prohibitions contained
in the Securities Act of 1933, as amended (the “Securities Act”’), and applicable state securities
laws, the Collateral Agent may be compelled, with respect to any sale of all or any part of the
Securities Collateral, to limit purchasers to Persons who will agree, among other things, to
acquire such Securities Collateral for their own account, for investment and not with a view to
the distribution or resale thereof. Each Pledgor acknowledges that any such private sales may be
at prices and on terms less favorable to the Collateral Agent than those obtainable through a
public sale without such restrictions (including, without limitation, a public offering made
pursuant to a registration statement under the Securities Act), and, notwithstanding such
circumstances, agrees that any such private sale shail he deemed to have been made in a com-
mercially reasonable manner and that the Collateral Agent shall have no obligation to engage in
public sales and no obligation to delay the sale of any Securities Collateral for the period of time
necessary to permit the issuer thereof to register it for a form of public sale requiring registration
under the Securities Act or under applicable state securities laws, even if such issuer would agree
to do so.

(D Notwithstanding the foregoing, each Pledgor shall, upon the occurrence
and during the continuance of any Event of Default, at the request of the Collateral Agent, for the
benefit of the Collateral Agent, cause any registration under, qualification under, or compliance
with, any federal or state securities law or laws to be effected with respect to all or any part of the
Securities Collateral as soon as practicable and at the sole cost and expense of the Pledgors.

Each Pledgor will use its best efforts to cause such registration to be effected (and be kept
effective) and will use its best efforts to cause such qualification and compliance to be effected
(and be kept effective) as may be so requested and as would permit or facilitate the sale and
distribution of such Securities Collateral, including, without limitation, registration under the
Securities Act (or any similar statute then in effect) , appropriate qualifications under applicable
blue sky or other state securities laws and appropriate compliance with any other government
requirements. Each Pledgor shall cause the Collateral Agent to be kept advised in writing as to
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the progress of each such registration, qualification or compliance and as to the completion
thereof, shall furnish to the Collateral Agent such number of prospectuses, offering circulars or
other documents incident thereto as the Collateral Agent from time to time may request, and
shall indemnify and shall cause the issuer of the Securities Collateral to indemnify the Collateral
Agent and all others participating in the distribution of such Securities Collateral against all
claims, losses, damages and liabilities caused by any untrue statement (or alleged untrue
statement) of a material fact contained therein made or deemed made by such issuer (or in any
related registration statement, notification or the like) or by any omission (or alleged omission) to
state therein made or deemed made by such issuer (or in any related registration statement,
notification or the like) of a material fact required to be stated therein by such issuer (or in any
related registration statement, notification or the like) or necessary to make the statements therein
made by or deemed made by such issuer (or in any related registration statement, notification or
the like) not misleading.

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

Section 13. Application of Proceeds. The proceeds received by the Collateral
Agent in respect of any sale of, collection from, or other realization upon, all or any part of the

Pledged Collateral pursuant to the exercise by the Collateral Agent of its remedies as a secured
creditor as provided in this Agreement or otherwise shall be appiied, together with any other
sums then held by the Collateral Agent pursuant to this Agreement, promptly by the Collateral
Agent as follows:

Eirst, to the payment of all costs and expenses, fees, commissions and taxes of
such sale, collection or other realization, including, without limitation, reasonable
compensation to the Collateral Agent and its agents and counsel and all expenses,
liabilities and advances made or incurred by the Collateral Agent in connection therewith,
together with interest on each such amount at the highest rate then in effect under the
Credit Agreement from and after the date such amount is due, owing or unpaid until paid
in full;

Second, to the payment of all other costs and expenses of such sale, collection or
other realization, including, without limitation, reasonable compensation to the Banks and
their agents and counsel and all costs, liabilities and advances made or incurred by the
Banks in connection therewith, together with interest on each such amount at the highest
rate then in effect under the Credit Agreement from and after the date such amount is due,
owing or unpaid until paid in full;

1-NY/1014806.10

PATENT
REEL: 010676 FRAME: 0035



Third, without duplication of amounts applied pursuant to clauses First and
Second above, to the payment in full in cash of interest, principal and other amounts
constituting Secured Obligations (other than Obligations now existing or hereafter ansing
under, or in connection with, any Interest Rate Agreements (“‘Interest Rate Obligations™))
in accordance with the terms of the Credit Agreement;

Fourth, to the payment of full in cash pro rata of the Interest Rate Obligations in
accordance with the terms of the Interest Rate Agreements; and

Fifth, the balance, if any, to the Person lawfully entitled thereto (including the

Pledgors or their respective successors or assigns) or as a court of competent jurisdiction
otherwise directs.

Section 14. Expenses. Each Pledgor wiil upon demand pay to the Collateral
Agent the amount of any and all expenses, including, without limitation, the reasonable fees and
expenses of its counsel and the fees and expenses of any experts and agents which the Collateral
Agent may incur, in connection with (a) the collection of the Secured Obligations, (b) the
enforcement and administration of this Agreement, (c) the custody or preservation of, or the sale
of, collection from, or other realization upon, any of the Pledged Collateral, (d) the exercise or
enforcement of any of the rights of the Collateral Agent or any Secured Party hereunder or under
applicable law or (e) the failure by any Pledgor to perform or observe any of the provisions
hereof. All amounts payable by any Pledgor under this Section 14 shall be due upon demand and
shall be part of the Secured Obligations. Each Pledgor’s obligations under this Section 14 shall

survive the termination of this Agreement and the discharge of such Pledgor’s other obligations
hereunder.

Section 15. No Waijver; Cumulative Remedies. (a) No failure on the part of
the Collateral Agent to exercise, no course of dealing with respect to, and no delay on the part of
the Collateral Agent in exercising, any right, power or remedy hereunder shall operate as a
waiver thereof; nor shall any single or partial exercise of any such right, power or remedy
hereunder preclude any other or further exercise thereof or the exercise of any other nght, power
or remedy. The remedies herein provided are cumulative and are not exclusive of any remedies
provided by law.

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

1-NY/i014806. 10

- PATENT
REEL: 010676 FRAME: 0036



Section 16. Collateral Agent. The Collateral Agent has been appointed as
collateral agent pursuant to the Credit Agreement. The actions of the Collateral Agent hereunder
are subject to the provisions of the Credit Agreement. The Collateral Agent shall have the right
hereunder to make demands, to give notices, to exercise or refrain from exercising any rights,
and to take or refrain from taking action (including, without limitation, the release or substitution
of Pledged Collateral), in accordance with this Agreement and the Credit Agreement. The Col-
lateral Agent may resign and a successor Collateral Agent may be appointed in the manner
provided in the Credit Agreement. Upon the acceptance of any appointment as the Collateral
Agent by a successor Collateral Agent, that successor Collateral Agent shali thereupon succeed
to and become vested with all the rights, powers, privileges and duties of the retiring Collateral
Agent under this Agreement, and the retiring Collateral Agent shall thereupon be discharged
from its duties and obligations under this Agreement. After any retiring Collateral Agent's
resignation, the provisions of this Agreement shall inure to its benefit as to any actions taken or
omitted to be taken by it under this Agreement while it was the Collateral Agent.

Section t7. oll a t ; llate A int
Attorney-in-Fact. If any Pledgor shall fail to do any act or thing that it has covenanted to do
hereunder or if any warranty on the part of any Pledgor contained herein shall be breached, the
Collateral Agent may (but shall not be obligated to) do the same or cause it to be done or remedy
any such breach, and may expend funds for such purpose. Any and all amounts so expended by
the Collateral Agent shall be paid by the Pledgors promptly upon demand therefor, with interest
at the highest rate then in effect under the Credit Agreement during the period from and
including the date on which such funds were so expended to the date of repayment. Each
Pledgor’s obligations under this Section 17 shall survive the termination of this Agreement and
the discharge of such Pledgor’s other obligations under this Agreement, the Credit Agreement,
any Interest Rate Agreement and the other Credit Documents. Each Pledgor hereby appoints the
Collateral Agent its attorney-in-fact, with full authority in the place and stead of such Pledgor
and in the name of such Pledgor, or otherwise, from time to time in the Collateral Agent’s
discretion to take any action and to execute any instrument consistent with the terms of this
Agreement and the other Credit Documents which the Collateral Agent may deem necessary or
advisable to accomplish the purposes of this Agreement. The foregoing grant of authority is a
power of attorney coupled with an interest and such appointment shall be irrevocable for the term
of this Agreement. Each Pledgor hereby ratifies all that such attorney shall lawfully do or cause
to be done by virtue thereof.

Section 18.  Indemnity.

(a) Indemnity. Each Pledgor agrees to indemnify, pay and hold harmless the
Collateral Agent and each of the other Secured Parties and the officers, directors, employees,
attorneys, agents and Affiliates of the Collateral Agent and each of the other Secured Parties
(collectively, the “Indemnitees”) from and against any and all liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, claims, costs (including, without limitation,
settlement costs), expenses or disbursements of any kind or nature whatsoever (including,
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without limitation. the fees and disbursements of counsel for such Indemnitees in connection
with any investigative, administrative or judicial proceeding commenced or threatened. whether
or not such Indemnitee shall be designated a party thereto) which may be imposed on, incurred
by, or asserted against that Indemnitee, in any manner relating to or arising out of this
Agreement, any Interest Rate Agreement or any other Credit Document (including, without
limitation, any misrepresentation by any Pledgor in this Agreement, any Interest Rate Agreement
or any other Credit Document) (the “indemnified liabilities™); provided that no Pledgor shall
have any obligation to an Indemnitee hereunder with respect to indemnified liabilities if it has
been determined by a final decision (after all appeals and the expiration of time to appeal) of a
court of competent jurisdiction that such indemnified liability arose from the gross negligence or
willful misconduct of that Indemnitee. To the extent that the undertaking to indemnify. pay and
hold harmless set torth in the preceding sentence may be unenforceable because it is violative of
any law or public policy, each Pledgor shall contribute the maximum portion which it is
permitted to pay and satisfy under applicable law to the payment and satisfaction of all
indemnified liabilities incurred by the Indemnitees or any of them.

(b) Survival. The obligations of the Pledgors contained in this Section 18
shall survive the termination of this Agreement and the discharge of the Pledgors’ other
~obligations under this Agreement, any Interest Rate Agreement and under the other Credit
Documents.

(c) Reimbursement. Any amounts paid by any Indemnitee as to which such
Indemnitee has the right to reimbursement shall constitute Secured Obligations hereunder
secured by the Pledged Collateral.

Section 19. Modification in Wrting. No amendment, modification,
supplement, termination or waiver of or to any provision of this Agreement, nor consent to any
departure by any Pledgor therefrom, shall be effective unless the same shall be made in
accordance with the terms of the Credit Agreement and unless the same shall be in wniting and
signed by the Collateral Agent. Any amendment, modification or supplement of or to any
provision of this Agreement, any waiver of any provision of this Agreement and any consent to
any departure by any Pledgor from the terms of any provision of this Agreement shall only be
effective in the specific instance and for the specific purpose for which made or given. Except
where notice is specifically required by this Agreement or any other Credit Document, no notice
to or demand on any Pledgor in any case shall entitle any Pledgor to any other or further notice
or demand in similar or other circumstances.

Section 20. Termination; Release. Upon the Bank Credit Termination Date,
this Agreement shall terminate. Upon termination of this Agreement or any release of Pledged
Collateral in accordance with the provisions of the Credit Agreement, the Collateral Agent shall.
upon the request and at the sole cost and expense of the Pledgors, forthwith assign, transfer and
deliver to Pledgor, against receipt and without recourse to, or warranty by, the Collateral Agent,
such of the Pledged Collateral to be released (in the case of a release) as may be in possession of
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the Collateral Agent and as shall not have been sold or otherwise applied pursuant to the terms
hereof, and, with respect to any other Pledged Collateral, proper instruments (including UCC
termination statements on Form UCC-3) acknowledging the termination of this Agreement or the
release of such Pledged Collateral, as the case may be.

Section 21. Notices. Unless otherwise provided herein or in the Credit
Agresment, any notice or other communication herein required or permitted to be given shall be
given in the manner set forth in the Credit Agreement, as to any Pledgor, addressed to it at the
address of the Company set forth in the Credit Agreement and as to the Collateral Agent, ad-
dressed to it at the address set forth in the Credit Agreement, or in each case at such other address
as shall be designated by such party in a written notice to the other party complying as to
delivery with the terms of this Section 21; provided that notices to the Collateral Agent shall not
be effective until received by the Collateral Agent.

Section 22.  Continuing Security Interest: Assignment. This Agreement shall

create a continuing security interest in the Pledged Collaterai and shall (i) be binding upon the
Pledgors, their respective successors and assigns and (i) inure, together with the rights and
remedies of the Collateral Agent hereunder, to the benefit of the Collateral Agent and the other
Secured Parties and each of their respective successors, transferees and assigns. No other
Persons (including, without limitation, any other creditor of any Pledgor) shall have any interest
herein or any right or benefit with respect hereto. Without limiting the generality of the
foregoing clause (ii), any Bank may assign or otherwise transfer any indebtedness held by it
secured by this Agreement to any other Person, and such other Person shall thereupon become
vested with all the benefits in respect thereof granted to such Bank, herein or otherwise, subject
however, to the provisions of the Credit Agreement and any applicable Interest Rate Agreement.
Each Affiliate of any Pledgor which from time to time after the initial date of this Agreement is
required under the Credit Agreement to pledge any assets to the Collateral Agent for the benefit
of the Secured Parties may become a party hereto upon execution and delivery to the Collateral
Agent of a joinder agreement substantially in the form attached hereto as Exhijbit 3, and upon
such execution and delivery such affiliate shall be deemed to be a “Guarantor’” and a “Pledgor”
for all purposes hereunder.

Section 23. GOVERNING LAW: TERMS THIS AGREEMENT SHALL
BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, EXCLUDING
(TO THE GREATEST EXTENT PERMITTED BY LAW) ANY RULE OF LAW THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION
OTHER THAN THE STATE OF NEW YORK, EXCEPT TO THE EXTENT THAT THE
VALIDITY OR PERFECTION OF THE SECURITY INTEREST HEREUNDER, IN
RESPECT OF ANY PARTICULAR PROPERTY, ARE GOVERNED BY THE LAWS OF
A JURISDICTION OTHER THAN THE STATE OF NEW YORK.
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Section 24. CONSENT TO JURISDICTION AND SERVICE OF PROCESS,
WAIVER OF JURY TRIAL.

(a) EACH PLEDGOR HEREBY IRREVOCABLY SUBMITS ITSELF
TO THE JURISDICTION OF THE STATE COURTS OF THE STATE OF NEW YORK
IN NEW YORK COUNTY AND TO THE JURISDICTION OF THE UNITED STATES
DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK SITTING IN
NEW YORK COUNTY, FOR THE PURPOSES OF ANY SUIT, ACTION OR OTHER
PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT OR THE
SUBJECT MATTER HEREOF OR ANY OTHER CREDIT DOCUMENT BROUGHT BY
THE COLLATERAL AGENT, A BANK (TO THE EXTENT PERMITTED BY THE
CREDIT DOCUMENTS) OR ANY OF THEIR RESPECTIVE SUCCESSORS OR
ASSIGNS IN EITHER OF THE ABOVE-REFERENCED FORUMS AT THE SOLE
OPTION OF THE COLLATERAL AGENT OR SUCH BANK (AS APPLICABLE).
EACH PLEDGOR TO THE EXTENT PERMITTED BY APPLICABLE LAW (A)
HEREBY WAIVES, AND AGREES NOT TO ASSERT, BY WAY OF MOTION, AS A
DEFENSE, OR OTHERWISE, IN ANY SUCH SUIT, ACTION OR PROCEEDING
BROUGHT IN SUCH COURTS, ANY CLAIM THAT IT IS NOT SUBJECT
PERSONALLY TO THE JURISDICTION OF THE ABOVE-NAMED COURTS, THAT
ITS PROPERTY IS EXEMPT OR IMMUNE FROM ATTACHMENT OR EXECUTION,
THAT THE SUIT, ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT
FORUM, THAT THE VENUE OF THE SUIT, ACTION OR PROCEEDING IS
IMPROPER OR THAT THIS AGREEMENT OR THE SUBJECT MATTER HEREOF
OR ANY OTHER CREDIT DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH
COURT, (B) HEREBY WAIVES THE RIGHT TO REMOVE ANY SUCH ACTION,
SUIT OR PROCEEDING INSTITUTED BY THE COLLATERAL AGENT OR A BANK
IN STATE COURT TO FEDERAL COURT, AND (C) HEREBY WAIVES THE RIGHT
TO ASSERT IN ANY SUCH ACTION, SUIT OR PROCEEDING ANY OFFSETS OR
COUNTERCLAIMS EXCEPT COUNTERCLAIMS THAT ARE COMPULSORY OR
OTHERWISE ARISE FROM THE SAME SUBJECT MATTER. EACH PLEDGOR
HEREBY CONSENTS TO SERVICE OF PROCESS BY MAIL AT THE ADDRESS TO
WHICH NOTICES ARE TO BE GIVEN PURSUANT TO SECTION 21 HEREOF.
EACH PLEDGOR AGREES THAT ITS SUBMISSION TO JURISDICTION AND
CONSENT TO SERVICE OF PROCESS BY MAIL IS MADE FOR THE EXPRESS
BENEFIT OF THE COLLATERAL AGENT AND EACH BANK. FINAL JUDGMENT
AGAINST A PLEDGOR IN ANY SUCH ACTION, SUIT OR PROCEEDING SHALL BE
CONCLUSIVE, AND MAY BE ENFORCED IN ANY OTHER JURISDICTION (A) BY
SUIT, ACTION OR PROCEEDING ON THE JUDGMENT, A CERTIFIED OR TRUE
COPY OF WHICH SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND OF
THE AMOUNT OF INDEBTEDNESS, LIABILITY OR OTHER OBLIGATION OF
SUCH PLEDGOR THEREIN DESCRIBED OR (B) IN ANY OTHER MANNER
PROVIDED BY, OR PURSUANT TO, THE LAWS OF SUCH OTHER JURISDICTION,
PROVIDED, HOWEVER, THAT, THE COLLATERAL AGENT, AND TO THE
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EXTENT PERMITTED BY THE CREDIT DOCUMENTS, ANY BANK MAY AT ITS
OPTION BRING SUIT, OR INSTITUTE OTHER JUDICIAL PROCEEDINGS
AGAINST A PLEDGOR OR ANY OF THEIR RESPECTIVE ASSETS IN ANY STATE
OR FEDERAL COURT OF THE UNITED STATES OR OF ANY COUNTRY OR
PLACE WHERE SUCH PLEDGOR MAY BE FOUND.

(b) EACH PLEDGOR HEREBY WAIVES, AND COVENANTS THAT
IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF
ANY ISSUE, CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION ARISING OUT OF
OR BASED UPON THIS AGREEMENT OR THE SUBJECT MATTER HEREOF OR
ANY OTHER CREDIT DOCUMENT, IN EACH CASE WHETHER NOW EXISTING
OR HEREAFTER ARISING OR WHETHER IN CONTRACT OR TORT OR
OTHERWISE. EACH PLEDGOR ACKNOWLEDGES THAT IT HAS BEEN
INFORMED BY THE COLLATERAL AGENT AND THE SECURED PARTIES THAT
THE PROVISIONS OF THIS SECTION CONSTITUTE A MATERIAL INDUCEMENT
UPON WHICH THE COLLATERAL AGENT AND THE SECURED PARTIES HAVE
RELIED, ARE RELYING AND WILL RELY IN ENTERING INTO THIS
AGREEMENT AND THE OTHER CREDIT DOCUMENTS. THE COLLATERAL
AGENT AND/OR A SECURED PARTY MAY FILE AN ORIGINAL COUNTERPART
OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF
THE CONSENT OF ANY PLEDGOR TO THE WAIVER OF ITS RIGHTS TO TRIAL
BY JURY.

Section 25. Severability of Provisions. Any provision of this Agreement
which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof or affecting the validity or enforceability of such provision in any
other jurisdiction.

Section 26. Execution in Counterparts. This Agreement and any amendments,
waivers, consents or supplements hereto may be executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed and delivered
shall be deemed to be an original, but all such counterparts together shall constitute one and the
same agreement. Signature pages may be detached from counterpart documents and reassembled
to form duplicate executed originals. Delivery of an executed signature page to this Agreement
by facsimile shall be as effective as delivery of a manually executed counterpart of this
Agreement.

Section 27. Headings. The Section headings used in this Agreement are for

convenience of reference only and shall not affect the construction or interpretation of this
Agreement.
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Section 28. Qbligations Absolute. All obligations of each Pledgor hereunder
shall be absolute and unconditional irrespective of:

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

(11) any lack of validity or enforceability of the Credit Agreement, any Interest
Rate Agreement, any Letter of Credit or any other Credit Document, or any other
agreement or instrument relating thereto;

(i1t) any change in the time, manner or place of payment of, or in any other
term of, all or any of the Secured Obligations, or any other amendment or waiver of or
any consent to any departure from the Credit Agreement, any Interest Rate Agreement,

any Letter of Credit or any other Credit Document, or any other agreement or instrument
relating thereto;

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

(v) any exercise, non-exercise or waiver of any right, remedy, power or
privilege under or in respect of this Agreement, any Interest Rate Agreement or any other
Credit Document except as specifically set forth in a waiver granted pursuant to the
provisions of Section 19 hereof; or

(vi)  any other circumstances which might otherwise constitute a defense
available to, or a discharge of, any Pledgor.

Section 29.  The Collateral Agent’s Right to Sever Indebtedness. (a) Each
Pledgor acknowledges that (i) the Pledged Collateral does not constitute the sole source of
security for the payment and performance of the Secured Obligations and that the Secured
Obligations are also secured by other types of property of the Pledgors in other jurisdictions (all
such property, collectively, the “Collateral™), (ii) the number of such jurisdictions and the nature
of the transaction of which this instrument is a part are such that it would have been
impracticable for the parties to allocate to each item of Collateral a specific loan amount and to
execute in respect of such item a separate credit agreement and (iii) each Pledgor intends that the
Collateral Agent have the same rights with respect to the Pledged Collateral in any judicial
proceeding relating to the exercise of any right or remedy hereunder or otherwise, that the
Collateral Agent would have had if each item of Collateral had been pledged or encumbered
pursuant to a separate credit agreement and security instrument. In furtherance of such intent,
each Pledgor agrees to the greatest extent permitted by applicable law that the Collateral Agent
may at any time in its sole discretion by notice (an “Allocation Notice™) to such Pledgor allocate
a portion of the Secured Obligations (the “Allocated Indebtedness’) to all or a specified portion
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of the Pledged Collateral and sever from the remaining Secured Obligations the Allocated
Indebtedness. From and after the giving of an Allocation Notice with respect to any of the
Pledged Collateral, the Secured Obligations hereunder shall be limited to the extent set forth in
the Allocation Notice and (as so limited) shall, for all purposes, be construed as a separate credit
obligation of such Pledgor unrelated to the other transactions contemplated by the Credit
Agreement, any Interest Rate Agreement, any other Credit Document or any document related to
any thereof. To the extent that the proceeds of any judicial proceeding relating to the exercise ot
any right or remedy hereunder of the Pledged Collateral shall exceed the Allocated Indebtedness.
such proceeds shall belong to such Pledgor and shall not be available hereunder to satisfy any
Secured Obligations of such Pledgor other than the Allocated Indebtedness. In any action or
proceeding to exercise any right or remedy under this Agreement which is commenced after the
giving by the Collateral Agent of an Allocation Notice, the Allocation Notice shall be conclusive
proof of the limits of the Secured Obligations hereby secured, and such Pledgor mayv introduce.
by way of defense or counterclaim, evidence thereof in any such action or proceeding.
Notwithstanding any provision of this Section 29, the proceeds received by the Collateral Agent
pursuant to this Agreement shall be applied by the Collateral Agent in accordance with the
provisions of Section 13 hereof.

' (b) Each Pledgor hereby waives to the greatest extent permitted under
applicable law the right to a discharge of any of the Secured Obligations under any statute or rule
of law now or hereafter in effect which provides that the exercise of any particular nght or
remedy as provided for herein (by judicial proceedings or otherwise) constitutes the exclusive
means for satisfaction of the Secured Obligations or which makes unavailable any further
judgment or any other right or remedy provided for herein because the Collateral Agent elected
to proceed with the exercise of such initial right or remedy or because of any failure by the
-al Agent to comply with laws that prescribe conditions to the entitlement to such
.ent judgment or the availability of such subsequent right or remedy. In the event that,
..wi1thstanding the foregoing waiver, any court shall for any reason hoid that such subsequent
judgment or action is not available to the Collateral Agent, no Pledgor shall (i) introduce in any
other jurisdiction any judgment so holding as a defense to enforcement against such Pledgor of
any remedy in the Credit Agreement, any Interest Rate Agreement or any other Credit Document
or (ii) seek to have such judgment recognized or entered in any other jurisdiction, and any such
judgment shall in all events be limited in application oniy to the state or jurisdiction where
rendered and only with respect to the collateral referred to in such judgment.

©) In the event any instrument in addition to the Allocation Notice is
necessary or advisable to effectuate the provisions of this Section 29, including, without
limitation, any amendment to this Agreement, any substitute promissory note or any affidavit or
certificate of any kind, the Collateral Agent may execute and deliver such instrument as the
attorney-in-fact of any Pledgor. Such power of attorney is coupled with an interest and is ir-
revocable.

1 -NY/ 1014806 .10

PATENT
REEL: 010676 FRAME: 0043



{d) Notwithstanding anything set forth herein to the contrary, the provisions of
this Section 29 shall be effective only to the maximum extent permitted by applicable law.

Section 30. Future Advances. This Agreement shall secure the payment of anv
amounts advanced from time to time pursuant to the Credit Agreement.

Section 31. Intercreditor Agreement. Notwithstanding any provision of this
Agreement to the contrary, this Agreement shall be subject to the provisions of that certain
intercreditor agreement, dated as of March 30, 1998 (as amended, amended and restated,
supplemented or otherwise modified, renewed or replaced from time to time, the “Intercreditor
Agreement’”), among the Collateral Agent and Reliance Surety Company, United Pacific
Insurance Company, Reliance National Indemnity Company and Reliance Insurance Company.

Section 32. Enforcement of Rights; No Obligation to Marshall Assets. In
enforcing any rights under this Agreement or any other Credit Document, the Collateral Agent
shall not be required to resort to any particular security, right or remedy through foreclosure or
otherwise or to proceed in any particular order of priority, or to otherwise act or refrain from
acting; and, to the extent permitted by applicabie law, each Pledgor hereby waives and releases
any right to a marshalling of assets or a sale in inverse order of alienation.
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IN WITNESS WHEREOF, the Pledgors and the Collateral Agent have caused

this Agreement to be duly executed and delivered by their duly authorized officers as of the date
first above written.

MORRIS MATERIAL HANDLING, INC.,
as Pledgor

by == o

Name: Martin L. Ditkof
Title: Secretary

EPH MATERIAL HANDLING, LLC,
as Pledgor

By: A c>g§> /

Name: Martin L. Ditkof
Title: Manager

HARNISCHFEGER DISTRIBUTION &
SERVICE, LLC,
as Pledgor

Name: Martin L. Ditkof
Title: Manager

HPH MATERIAL HANDLING, LLC,
as Pledgor

By: -~ == > /—@/

Name: Martin L. Ditkof
Title: Manager
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MATERIAL HANDLING EQUIPMENT
NEVADA CORPORATION,
as Pledgor

By, 2" . “‘5/

Name: Martin L. Ditkof
Title: Secretary

MORRIS MATERIAL HANDLING, LLC,
(f/k/a Material Handling, LL.C), as Pledgor

Name: Martin L. Ditkof
Title: Manager

By:

MHE TECHNOLOGIES, INC.,
as Pledgor

By: QW
Name: john A. Oscar, Jr.

Title: Vice President, Secretary
and Treasurer

MMH HOLDINGS, INC.,
as Pledgor

By: i CBD/

Name: Martin L. Ditkof
Title: Secretary
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MATERIAL HANDLING EQUIPMENT
NEVADA CORPORATION,
as Pledgor

By: “-;:‘/"Z"’\qg}“/

Name: Marctin L. Ditkof
Title: Secretary

MORRIS MATERIAL HANDLING, LLC,
(fk/a Matenial Handling, LLC), as Piedgor

By: ﬁg”"“’ DQ/

Name: Martin L. Ditkof
Title:  Manager

MHE TECHNOLOGIES, INC.,
as Pledgor

By: %ﬁ%g\

John A. Oscar, Jr.
Tltle. Vice President, Socratary
and Treasurer

MMH HOLDINGS, INC,,
as Pledgor

By S 2>

Name: Marcin L. Ditkof
Title: Secretary
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MERWIN, LLC (f/k/a Morris Material Handling,
LLC)
as Pledgor

Name: Martin L. Ditkof
Title: Manager

MPH CRANE, INC,,
as Pledgor

s
By: ‘Z‘/”/ C"‘Q//

Name: Martin L. Ditkof
Title: Secretary

PHMH HOLDING COMPANY,
as Pledgor

By:

Name: John A. Oscar, Jr.
Title: Vice President, Secretary
and Treasurer

PMHE SERVICE, INC.,
as Pledgor

By: C///‘;‘_?M C>@ /

Name: Martin L. Ditkof
Title: Secretary

SPH CRANE & HOIST, INC,,
as Pledgor

By: e=-_Z77" Mb /
Name: Martin L. Ditkof
Title: Secretary
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MERWIN, LLC (#/k/a Morris Material Handling,
LLC)
as Pledgor

Name: Martin L. Ditkof
Title: Manager

MPH CRANE, INC.,
as Pledgor

By ==~ os//

Name: Martin L. Dickof
Title: Secretary

PHMH HOLDING COMPANY,
as Pledgor

%(\KW

. John A. Oscar, Jr.
Tnlc Vice President, Secrecary
and Treasurer

PMHE SERVICE, INC.,
as Pledgor

Name: Marein L. Ditkof
Title: Secretary

SPH CRANE & HOIST, INC,,
as Pledgor

By:ﬁM@'/

Name: Martin L. Ditkof
Title: Secretary
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BIRMINGHAM CRANE & HOIST INC.

B)‘% T e /

Name: Martin L. Ditkof
Title: Secretary

CANADIAN IMPERIAL BANK OF
COMMERCEEE, as Collateral Agent

By:

Name: Lindsay Gordon
Title: Executive Director
CIBC World Markets Corp. As Ager
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Schedule | — A
Pledged Shares

Percentage
of
Outstanding '
Shares
Represented Authorized ;
Certificate by Pledged Shares
Pledgor Issuer Class Number Shares Shares Of Issuer |
!
PHMH Holding Company Birmingham Crane & Hoist, inc. Common 10 10.000 100% 10,000 ]
{Ef'k/a Double S Enterprises, Inc.)
PHMH Holding Company Matenal Handling Equipment Common [ io 100% 1.000
Nevada Corporation
PHMH Holding Company MHE Technoiogies, Inc. Common 2 100 100% 1.000
PHMH Holding Company MPH Crane, Inc. Class A 4A 5C¢ 100%% 600
(Vonnag) (150 Class A
Class B 4B 450 450 Class B)
{Nonvoting)
5 11.76
PHMH Holding Company PHME Service, Inc. Common 2 100 100% 1.000
PHMH Holding Company SPH Crane & Hoist, Inc. Common 2 100 100% 1,000
3 85.39
PHMH Holding Company Morris Blooma (Pte) Limited Ordinary 022 487,500 65% 800,000
PHMH Holding Company P&H Middle East, Limited Ordinary 2 1 100% 50,000
PHMH Holding Company Morris Material Handling 1-B-$% 17,058,301 99% unlimited
Mexico S.A. de C.V. (fk/a
Hercules S.A.de C.V.)
MMH Holdings, Inc. Morris Material Handling, inc. Common 3 100 100% 1,000
Moms Material Handling, Inc. PHMH Holding Company Class A 7 350 100% t.000
Common (500 Class A
Class A 3 50 500 Class B)
Common
Class B 6 250
i Common
Morris Material Handling, Inc. Morris Material Handling t 2 100%
Equipment, Lid. 2 48,061,643
3 7,258,374
Morris Material Handling, Inc. Morrtis Material Handling 1-B-4 28,610 1.0% unlimited
Mexico S.A. de C.V. (f%/a
Hercules S.A. de C.V.) 1-B-6 172,304
Mormns Material Handling, Inc. RedCrown, ULC Ordinary 4 1 0, 1% 10C 000000
Redeemable
Ordinary
Shares
100 Ordinary
Shares
Morris Material Handling, Inc. MHE C da, ULC Comm 3 1 100% 1.000,000
Morris Material Handling. Inc. Morris Material Handling Ordinary [] 100 100%
Australia Pty Limited 3 5.286,900
Merwin LLC 3016117 Novs Scotis ULC l-A 1,600 100%
1 2
Morris Material Handling, Inc. Morris Material Handling Ordinary 47,995 72,000
(Thailand) Ltd. Preference
Shares
48,000
Ordinary
Shares

171376 0001 290305 v3
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Schedule | - B
Pledged Interests

Pledgor Issuer Cerntificate Percentage
PHME Service, Inc. EPH Material Handling, LLC i 1 1.00%
PHME Service, [nc. Hamischfeger Distribution & Service, LLC 1 1.01%
PHME Service, Inc. HPH Material Handling, LL.C 1 1.00%
Harnischfeger Distribution & Service, LLC EPH Material Handling, LLC 2 99%
Harnischfeger Distnbution & Service, LLC HPH Material Handling, LLC 2 99%
Maternial Handling Equipment Hamischfeger Distribution & Service, LLC 2 98.99%
Nevada Corporation
Morris Matertal Handling, Inc. Morris Material Handling, LL.C | 100.0%
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Country Sub Mark Status Application Filing Registration Issue Date
Case Number Date Number

USA - MI HPH Matenal Registered 11/23/98 M02-998 01/22/99
Handling

USA - WI HPH Material Pending 11/23/98
Handling

USA - AK WPH Crane Pending 11/23/98

USA - AZ WPH Crane Registered 11/23/98 041958 12/14/98

USA - AZ 01 WPH Crane Pending 11/23/98

USA -CA WPH Crane Pending 11/23/98

USA —HI WPH Crane Registered 11/23/98 11/24/98

USA-1ID WPH Crane Pending 11/23/98

USA - MT WPH Crane Pending 11/23/98

USA - WA WPH Crane Registered 11/23/98 027521 11/24/98

USA - AL Birmingham Pending 11/23/98
Crane and Hoist

USA - FL Birmingham Pending 11/23/98 )
Crane and Hoist

USA-GA Birmingham Pending 11/23/98 T
Crane and Hoist

USA - MS Birmingham Registered 11/23/98 11/24/98
Crane and Hoist

USA - TN Birmingham Registered 11/23/98 ‘ 11/30/98
Crane and Hoist

USA -GA CMH Material Pending 11/23/98
Handling

USA —NC CMH Matenal Pending 11/23/98
Handling

USA - SC CMH Material Registered 11/23/98 B 12/08/98

Handling
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Schedule V

Copynght Registrations and Applications

None.

#315308 vl
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Schedule VI

License Agreements & Covenants Not to Sue

None.
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EXHIBIT 1

Form of Issuer Acknowledgment

The undersigned hereby (i) acknowledges receipt of a copy of the Amended and
Restated Security Agreement dated as of March 30, 1998, as amended and restated as of
September 10. 1999 (as amended, amended and restated, supplemented or otherwise modified,
renewed or replaced from time to time, the “Agreement’’), among Morris Material Handling, Inc.
(the “Company "), the Guarantors from time to time party thereto and Canadian Imperial Bank of
Commerce, as collateral agent (the “Collateral Agent™), (ii) agrees promptly to note on its books
the security interests granted and confirmed under the Agreement and (iii) waives any right or
requirement at any time hereafter to receive a copy of the Agreement in connection with the
registration of any Securities Collateral (such term being used herein as defined in the
Agreement) thereunder in the name of the Collateral Agent or its nominee or the exercise of
voting rights by the Collateral Agent or its nominee.

(NAME OF ISSUER]

By:

Name:
Title:

L NY/1014806.10
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EXHIBIT 2
Fo of Securities Pledge Amendment
PLE MENT

This Pledge Amendment dated as of , 1s delivered pursuant to
Section 7 of the Agreement referred to below. The undersigned hereby agrees that this Pledge
Amendment may be attached to the Amended and Restated Security Agreement dated as of
March 30, 1998, as amended and restated as of September 10, 1999 (as such agreement may be
further amended, amended and restated, supplemented or otherwise modified, renewed or
replaced from time to time, the “Agreement’), among the undersigned, certain other Pledgors
and Canadian Imperial Bank of Commerce, as Collateral Agent. Capitalized terms used herein
and not defined shall have the meanings assigned to them in the Agreement. The undersigned
hereby further agrees that the Pledged Securities and/or Intercompany Notes listed on this Pledge
Amendment are, and shall be deemed to be and shall become, part of the Pledged Collateral and
shall secure all of the Secured Obligations.

as Pledgor

By:

Name:
Title:

1-NY/1014806. 10
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EXHIBIT 3

Form of Joinder Agreement

[Name of new Pledgor]
[Address of New Pledgor)

[DATE]

Canadian Imperial Bank of Commerce,
as Collateral Agent

425 Lexington Avenue

New York, New York 10017
Attention:

Ladies and Gentlemen:

Reference is hereby made to that certain Amended and Restated Security
Agreement dated as of March 30, 1998, as amended and restated as of September 10, 1999 (as
the same may be amended, amended and restated, supplemented or otherwise modified, renewed
or replaced from time to timne, the “Agreement’’), made by Morris Material Handling, Inc. (the
“Company’’), each of the Guarantors listed on the signature pages thereto or from time to time
party thereto by execution of a joinder agreement and Canadian Imperial Bank of Commerce, as
Collateral Agent. Capitalized terms used herein but not otherwise defined herein have the
meanings given such terms in the Agreement.

This letter supplements the Agreement and is delivered by the undersigned,

(the “New Pledgor’), pursuant to Section 22 of the Agreement. The New
Pledgor hereby expressly confirms that it has assumed, and hereby agrees to perform and
observe, each and every one of the terms, covenants. provisions, agreements, obligations, duties,
liabilities and conditions of a Guarantor and a Pledgor set forth in the Agreement to the same
extent that it would have been bound if it had been a signatory to the Agreement on the execution
date of the Agreement. The New Pledgor hereby makes each of the representations and
warranties applicable to the Pledgors contained in the Agreement.

Attached hereto are supplements to each of the schedules and annexes to the
Agreement with respect to the New Pledgor. Such supplements shall be deemed to be part of the
Agreement.

L-NY/ 1014806 .10
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All references to the term ‘‘Guarantor” or “Pledgor™ in the Agreement, or in anv
document or instrument executed and delivered or furnished. or to be executed and delivered or
furnished, in connection therewith shall be deemed to be references to, and shall include, the
New Pledgor.

At any time and from time to time, upon the Collateral Agent’s request and at the
sole expense of the New Pledgor, the New Pledgor will promptly and duly execute and deliver
any and all further instruments and documents and take such further action as the Collateral
Agent reasonably deems necessary or advisable to effect the purposes of this agreement.

This agreement and any amendments, waivers, consents or supplements hereto
may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed to be an original,
but all such counterparts together shall constitute one and the same agreement. Signature pages
may be detached from counterpart documents and reassemble to form duplicate executed
originals. Delivery of an executed signature page to this agreement by facsimile shall be as
effective as delivery of a manually executed counterpart of this agreement.

THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK, EXCLUDING (TO THE GREATEST EXTENT PERMITTED BY LAW) ANY
RULE OF LAW THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY
JURISDICTION OTHER THAN THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the New Pledgor has caused this agreement to be
executed and delivered by its duly authorized officer as of the date first above written.

INEW PLEDGOR]

By:

Name:
Title:

AGREED TO AND ACCEPTED:
CANADIAN IMPERIAL BANK OF COMMERCE,

as Collateral Agent

By:

Name:
Title:

L-NY/21014806. 10

PATENT
REEL: 010676 FRAME: 0071



ANNEX A

EXISTING LIENS*
Entity Existing Liens**
Morris Material Handling, Inc., a Delaware | WI:
corporation 1. M&I First National Leasing Corp., filed 4/2/98 and

amended 6/4/98, File No. 1748008, amendment no. 1764595,
2. IBM Credit Corporation, filed 9/9/98, File No. 1788281
Morris Material Handling, LLC, a Delaware | WI:

limited liability company, f/k/a Material 1. Wisconsin Industrial Truck Co., Inc., filed 3/16/98, File
Handling, LL.C No. 1743300;

2. CIT Group/Equipment Financing, Inc., filed 4/15/98, File
No. 1751600, and partial release filed 10/29/98, 1800164
Release to 1751600

3. Ellison Financial Services, filed 6/14/99, File No.
01854468

4. Master Graphics, Inc., filed 6/28/99, File No. 01857934

SPH Crane & Hoist, Inc., a2 Delaware =:

corporation Toyota Motor Credit Corporatien, filed 3/9/95, File No.
9500046214,

MPH Crane, Inc., an Ohio corporation OH:

1. Hamischfeger Corporation, filed 1/27/86, Film No. 0856-
1289, w/Continuations filed 1/2/91, #1000147, Film No.
1214-1337 and 1/26/96, #1269607201, Film No. 1591-4075;
2. AT&T Capital Leasing Services Inc., filed 12/16/94, Film
No. 1527-2301;

3. First United Leasing Corp, filed 9/3/96, Film No. 1625-
2623,

4. Mellon First United Leasing, filed 2/27/97, Film No. 1652-
3077,

* Descriptions of collateral are attached and do not include those for filings of Canadian Imperial Bank of Commerce.

** Existing Liens do not include those of Canadian Imperial Bank of Commerce.
#310087 v7
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Birmingham Crane & Hoist, Inc., AL:

an Alabama corporation 1. Amsouth Bank N.A_, filed 7/6:92 and continuation filed
6/9/97, File No. B 92-23984;

2. Amsouth Bank N.A | filed 7/6/92 and continuation filed
6/9/97, File No. B 92-23985;

3. National Bank of Commerce of Birmingham, filed 5:23.96,
B 96-22125;

4. National Bank of Commerce of Birmingham, filed 5:23:96,
File No. B 96-22126;

3. National Bank of Commerce of Birmingham, filed 6/20/96
and assignment to First Commercial Bank, filed 11/25/96,
File No. B 96-26124;

6. First Commercial Bank, filed 9/18/96, File No. B 96-
38721;

7. First Commercial Bank, filed 9/18/96, File No. B 96-
38723,

8. First Commerce Leasing Corporation, filed 12/26/96 and
assignment to First Commercial Bank, filed 3/11/97, File No.
B 96-53662;

9. First Commercial Bank, filed 8/14/97, B 97-34158;

10. First Commercial Bank, filed 2/24/98, File No. B 98-
07668;

11. First Commercial Bank, filed 2/24/98, File No. B 98-
08220;

12. First Commercial Bank, filed 3/2/98, File No. B 98-
08433;

13. Caterpillar Financial Services Corporation, filed 3/18/98,
File No. B 98-11338;

14. Caterpillar Financial Services Corporation, filed 3/18/98,
File No. B 98-11339;

15. First Commercial Bank, filed 4/1/98, File No. B 98-
13632;

16. First Commercial Bank, filed 4/1/98, File No. B 98-
13633,

17. National Bank of Commerce of Birmingham, filed 7/9/98,
File No. B 98-29171;

1 8. First Commercial Bank, filed 12/11/98, File No. B 98-
51974

Jefferson County (Birmingham Div.) Probate Court:
1. Amsouth Bank, filed 7/1/92 and continuation filed 6/5/97;
2. First Alabama Bank, filed 12/1/94

EPH Material Handling LLC, OH:

a Pennsylvania limited liability company 1. Hyster Credit Company, filed 2/24/95, #A1.65494, Film
No. 1539-2466;

2. Harnischfeger Corporation, filed 12/19/96, #AN26895,
Film No. 1641-2754,

Cuyahoga County Recorder:
Hyster Credit Company, filed 2/24/95, File No. 1305422,
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NPH Material Handling Inc.,
a Michigan limited liability company

<

I:
l. Ervin Leasing Company, filed 10/3/97. File No. D287951.
2. Ikon Office Solutions, filed 1/2/98, File No. D321642;

L
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Material Handling LLC "

YA A Ak een !
315 W. Forest Hill v -
18 City Siare 2 Code 1C Sarwi Seawwy v Federal Tas 1D No A
Qak Creek, WI 53154 - -

2 Accmiewnal Debtor (1 Aswy) it agel Narre O Erewy OF Last Narva § An ndeatiaef) Furet -

2A M) Adewes

28 Cory Stame Zip Coam 2C Sacwd Seaurwy or Fecmrst Tax 1D No

3 Addturnal Debior (# Arw) (Lagel Narres O riwy Or Last Marre # An irwiovehaat) Fust Narme Mucicile el

Y295
9 2318 /G~

I8 Cny Stale 2ip Code 3C Sorwi Securrty or Federsl Tex 1D No SUBMTTER ACCOUNT NMUMBE R
[Fte uae dy with Secretery Of S - Maart sampred rurrives  H Srw )

JA Maikig Addresa

4 Securec Perty

Narme M&l FIRST NATIONAL LEASING CORP.
Maseng Actrisess 250 E. Wisconsin Ave. 10 Assgnes OF Sacured Pacty (f sry)
Cany. Siate 2w Code MIM‘UR... Wi 53202

Narne
Cay
Swre. o Code

5 an«nmmvdSWDMdM

6 No ol Ackktions Steets Presented _1_ Attache s adkhtnnel pages requares Non - standerd foe

— —
7 Thes Froancoing Staterment covers e [oiowng [ypes 78 Proceeds of dmmnmma. 7CWlamﬁnnrwmmdD.
(or termis} ot Colmtersl and { 7A) # the collateral @ Ccrops. 70 ® checked hwe the ey "Deotr” sefers ©0 8 “Lesnes”™ . 1he mem “Sacumd Perty” reters 10 8 “Lessor” and thi hing
1he Wrxl Oon winch e CIOPS 8 Qrtwaeng (¥ 10 be Qromen = race iy for ATNEhONSt ASDUSES 10 PIOVIOR NONCE Of 8 DWSONS FODErTY eNse of The Hosomaeng

Equipment per Schedule A attached hereto and made a part hereof.

SEE ATOACHED

We do not believe this transaction is subject to the Uniform Commercial Code but Is filed in the event It
is swbject to the UCC and in such event secured party shail have a purchase money security interest. insur-
ance proceeds on above.

- ursctes S MY 4041 1KC) W Staes aseaes 4 chered | ] |

. Material Handling LLC E ORITS AGENT TITLE
’ o ot nd)
NAME OF DEBTOR (¥ ENTITY)
u,,x__——M"'—o aS\/ Jul
N RE L 7
‘_A.H‘ln D‘“"‘Ofn Secretary Signature of Secured Party pwerrwetad m ke of Debror 3 agratum when
- {1) Colamral B SUDIRCT W) & SECLIVY WIEFOET N ANOL. \0r Urmche (i arwd
SIGNATURE OF INDAIDUAI DEBTOR O Collarernl w brought 0 1he stam

) Cetwor's locatmn was changad 10 the stawm
12} Frw othae stuanons see s 409 402(21 Wa Siatn

SHONATURE D8 INDIVIOUAL DEBTOR

SIGNATURE (8 INOMVIOUAL D BTOR 14 RETURN COPE S TO

—

Nawe MEI FIRST NATIONAL LEASING COARP.

]
Aaktrmas

City State 260 E. Wisconein Ave. -
Acwl Zuws Couim Mitwaukee, W1 83202 COMTACY M FRON
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Ml First National Masing Corp.

BCHEDULE A

“'T- betwesn Ml ARST NATIONAL LEABING
andliing, L.L.C.
as Lesses, dated _3/26/98

Yale LP Gas Lift Truck, Tripiex Mast, Cab, Model #$GLPOOSOTFNUAEOS6
S/N El177B12915TP&H ID #235 /

Yale LP Gas Lift Truck, Tripiex ;.1ast, Model #GLPOOGOTFNUAEO0S6

S/N E177B12917TP&H ID #2364

Yale LP Gas Lift Trucks, Tﬁﬂw 42" Fork, Model #GLCOSORFNAUE082
S/N E187V02551TP&H ID

SN E187V02SS8OTP&H ID #258/

SN E187V02579TP&H ID #264 J

Yale LP Gas Lift Truck, Triplex Mast, 48~ Fork, Model #GLCOSORFNUAEOS2
S/N EIS7V02549TP&H ID #259

Yale Electric Lift Truck, w/Battery & Charger, Mode! #NRO4OACM24SE09S
SN  ABISNO3291T P&H ID #232

Yale Electric Lift Trucks, w/Battery & Charger, Model # ERPO40TFN36SE082
SN  ABO7NO45S3T P&H ID #233 v '

SN  ASOTNO4SS4T P&H ID #2257 /

Yale Lift Truck, Model #MCWO4LC Walkie Stand-up+/

S/N  BSI9NO1801T P&H ID# 213

=
-~

8008hL1

Q®

INCLUOING ALL ATTACHMENTS. ACCEBSORIES, APPURTENANCES, ACCESSIONS & SUBSTITUTIONS.
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Material Handling LLC = =
1A Madng Autcimas LS -
’ 215 W. Forest Hil) o = s —a
4 R City Swwwe Zur Code 1C Sacml Secunty o Federel Ten 1D No s , -
Oak Creek, Wl 53154 X39-1909984 - =) ¢ iy
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t ’ A c‘/ .
JA Mavng Auriress 14
] 2315 )
3 38 Cny Swawe L0 Coos IC Sucwel Sacurty or Fedurat Tax 10 No SUBMVET TER ACCOUNT NURMBER
Foo uae oy amth Secommry Of SIBEY - eart aseQrd e 4 arvy)

4 Secarrnrt Pae

tyol hecord
> - M&! FIRST NATIONAL LEASING CORP.

N —wme 250 E. Wisconsin Ave.

et Adiress Mitwaukee, WI 53202

Cay Stase. 2 Codw

5 Thea statement reten 10 ORIGINAL Financng Siatement 1748008 aawa § /2 19 98
~ S.cnnnvnlSl-l.OﬂD Regeter of Deeds for M‘]VGUkee Cananry
. No of achtnnal shewts {Atacheg i Pagws ~on- fos }

oMLY ONE BOX (8 THRU 11) MAY BE CO‘CK!D@
O thes staremem sitects 8 UCO 3 Aenl Estam hng & oM ASsCHPUON of (he Resl Estate iacted i requued)

(13 D Camrtmmsntwms Thee Furmiw:nng Stnternent 18 sill witedine

? A 1rvewwiny et The Fanancus) SIatmrwnt v anwrciel a4 w0t Hrth i rumibee 17 Signatum of Debirs = requered

al e 168 unisms Ao weTor Only Changes name or addrens 0 eher party

-] D Rovtessnes The Sacuend Paety rrimasas 10ty tha collatarst cescried o numibes |2
9 D Toervimiatm s Ther Seeciresml Pasty s kawme L B 30 UNty Mierast uraier the Frnancesg Siatarnent
-~ 10 D P taad AR aagprrvvent Semrve of 1w Sem oot Prorty v cugvts e e Frane sy Sistermess Rave Deen Jeneyrwd 1 the FSa0nes whose NAMme ANU SOTFwSs arh 481 hr th i umbes Y2

At e ey ol e ColBtarsl wdbput 10 e SeRagrETeent @ olan vt e Th v reaenten 17

Vi D Fobl Anaapirment AR G the Semvamed Party 8 tqnis o 1he b inent g S1amment Rave hewn assgnaer 16 1he stsgree whoss neme and Ariiress & st borth w menber |2
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Please amend the debtor name to read: Morris Material Handling LLC

16 Contuumg Huswwess Redatunaing: ' orcime € 409 4044 1HC} W Stats esmsts # cheached UL 7 NOS
18 Detrtens Sapiiatiinme Now aanaty Only Fuu Arwrsirmnt Sews reertos M

MORRIS MATERIAL HANDLING LLC ’
NAME OF DEBTOR (F ENTITY

HinST WATIONAL, TERSING Torp. ™ <™

ON PYNT NARSE OF SECURED PARTY OF RE CORD

nx =T, P AP Donna Pinrkowski, UCC Administrator
SIGNATURE n Ed By )
Martin Ditkof, Manager == SIGNATUHE Of SECURED PART Y OF RECORD  TITLE

ORITS REPRE SENTATIVE

SIGNATURE OF INDIVIOUAL DEBTOR

SIGNATUAF OF INDIVIDUAL DEBTOR

- SIGNATURE OF INDIVIDUAL DEBTOR '8 RE TURN COPY S TO
# IMM FIRST NATIONAL LEASING CORP. i 19
o TACT FE AN
PO 250 E. Wisconsin Ave. com
Adntemas Miwaukee, Wl 33202
Caty Siatm Pl rLSABE N

L

L
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298 Name Ot Eravy LAt Name ® An

e ant}
MORRIS MATERIAL HANDLING INC (LESSEE)
A Matrg AGFess
315 W FOREST HILL AVE
18 Cay Sise o Cote
OAK CREEK. W1. 53154-2905

7 Acemona Deteor (IT Arvy) (Legat Name OF Exaity OF LASI MaWe ¥ AN il

o '

Camn ¢

Feu mams

1C Soow Beass
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28 Cay Stme 2w Come

2C. Sansl Seasty or Feaers Ten IO Ne

4 Olos uas owy Sreaay feng  Cume. Ve oster o)

]
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]

+
.

Tourat Tan O e
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3
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3 AoGeonal Dedior [ Any) (Leges Narme OF Erary O Lot Name N AR ineguan Few Hame

14 Mamng Acaress

IC Senal Secsuy or feseral Ten 1O Me. o

553
SUBMITTER ACCOUNT MAISER
¢ (Per yae anky win Secrwary of SN . Fean seegred e § e

"IBM Credit Corporation (LESSOR)
1 North Castie Drive
Armonk.NY,10504-2575

Madng Acdress
Cry. Siare 2 Cooe

s fuewan X Secrewary of Sume Reg of Doede

6 Ne of A Sheets ARSCIING Shensl DagEs MEPISt oM IUNGErY foe

v A«n—\-&mmwm

7 Thes Fnancng Siawment covers The folowng ypes 79 Pwo ot ”e

wises 7C Protcty of ittard S0 GVrSE WYRNS  haced

70 o chaches Mare X v tarm “Camer otars 1o 2 Leeses" 7 wem “Secired Party” rofars 1 & “Lasesr” and Pus ling

AT e SVMBTTER INEORMATION PROCESSING  AND OTHER PERIP Hé'RAL EQUIPMENT AND GOODS (INCLUDING A

ADDITIONS AccEssmNs UPGRADES, AND REPLACEMENTS REFERENCED ON IBM SUPPLEMENT & 502868 DATE
06/22/96 QTY-1BM TYPE: 011-7043 NOTE: IBM CREDIT CORPORATION LESSO N EQUIP LEASING

I S ToN wiTH i ABONVE-REFERENCED E SEE FILES TS NOTICE S URSUANT 10 SEETION 2208 BF T+

:a«mnucwu—mﬂnium-m

UNIFORM COMMERCIAL CODE. (09/02/98) UCC Log Number: CPD0Q502868 8933420

11 Comarung Busnees Regtenehy’ wnter S 408 404(THC) Wis Sams smen ¢ crecned

MORRIS MATERIAL HANDLUING INC (LESSEE)
NAME OF OESTOR of ENTITYV)

ALK

oy
SIGNATURE - ITLE

SIGNA TURE OF HMOTVY DEBTOR

1BM Credit Corporation (LESSOR)

13 Attomey-in-fact
mmaum-mmmc-mm Rt
(Sigrense of Sensed Parwy ¢ mqueel)

Sgranse of Senred Pary poriind i ey of Dotier's ugrehse whan
(1) Catmturw ¥ Ao » & LY FY, -
. Collomrel 1 Srinaght Vs Pa0 SIS

-ine -
Aftomey-in-fact 0 P T T T e v e
SICHATURE OF mOnIOUAL DERTOR
SIGHATURE OF INOIVIOUAL OEBTOR 14 RETUAN COMER 1O
reams Data Filing Services
Aseress P.O. Box 275 " comTact meRSON- "
L I Cen AN N 5. CA (818) 909-2200 (818) 9004717
91 275 . . . -
Peecnat itioa
(1) FIL.NG OFFICER COPY Prepared wan UCC Ovest for Dwte Fee e, PO ST Venmwye CA. HA0SEITE Tu VR SOB-2300
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This. UCT- V PRANCING STA TEMENT s pr d lor Mitng pur
1. Doter (Lopes tpem OF fuaty Or Last ROme o S0 MPvetyeh)

Material Hapdling, LLC

TRy S
LA

1A Mg Adecess
P.0. Box 1151

18 City_ S, Zie Cose
Mi waukee, Wl 53201

2 Adeitienal Debter (9 Any) (Lage! Nnms O Camty O Loot Mams i As advedus

K. Seciet or Fotersl Tax 10 MNe.
) 19—/%7‘7?{—
Frst Bamg L]

LA tailing Aderves

2B Oy, Sawe. Tip Code

2C. Secial Security or Federal Tax 10 Me.

6. OMics wae onty, Anes Pimg — Dote. T, Nusber. o)
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& Addittonsl Dobtor (¥ Any) (Logal Neune OF Entsty O Lant Masme I An budtviduat) Firsl Nome

SA Melling Adéress

. 2451 ?/

3C. Secial Security or Federal Tax 10 Ne.
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4. Secured Perty

Neme Wisconsin Industrial Truck Co.,Inc.
Moning Address 4500 N. 119th Street
Cwy. Swte. Dip Code M{ lwaukee, WI 53225

10. Assigree Of Secured Party (M any)
Name

8 File win (B Secrotary of Stam [ Mg of Dvets

County | Mailing Address

Cny

& Mo of Shoets Pr < A 9 ad¢ pages non- foe

State. 2ip Code

(o¢ 1tems) of Cottater sl and (7 A} I e coliateral i3 Crops 7D M checked here

124" Standard Upright

42" Forks

Pantograph

Battery Pack with built-in charger

7. This Financang Statement covers the loowng types T8 Proceeds of colipiersl are coversd uniess cheched D
é e term “Debior” 1elers 102 “Lessee ™. the Term “Secured Party” reters 10 8 “Lessor ~ and the triwng 13 made
the (and on winch the C700S Bre grewsng of 1o be grown onty lor nformationdl pUrpOISS 10 Provide notice of & pevsenal progerty lease of the following

{4) New BT Prime-Mover Electric Wa'kie Reach Trucks, Model WRX30, SN#

C Products of collaters! sre caversd uniess cheched a

27350001
27351001
27351002
27351003

\L B

eria: Hand.ing. LLC
OF_DEBLOR oF £ t‘(’ _M’fé%‘-
: - TeTLER

SIGNATURE OF INDIVIOUAL DESTOR

ay

SIGMATURE OF MOIVIOUAL DEBTOR

SIGNATURE OF INDIVIOUAL DEBTOR 14, WE TUAN COMES TO

[

a":";"m 4500 N. 119th Street

Ane s Coss M1 iwaukee, W[ 53225

' FIUNe) OFFICER COWY

11, ‘Continuing Business Relanonship under S 40B 4041 11(C) Why Sials esisis i Cheched Q] b j c
3 % - - . _CFQ
SIGIHWDFSECI‘:(-D PARTY OR AS. € ONITS AGENT — TITLE
t
Segnature of Securod Party permiited In hru of Daditor 3 Ngnatuie when
(1) Coltateral 13 subgect 10 8 secutity iINterest 1 anather jurnisdhon and

[ catiarerat 18 Brought 1nto e siate

D Oedtor's lecation was changed 10 ths stsie
|2y For oiher wituahens see S 40U 40212} Wis Stals

meme Misconsin Ind Truck Co.,Inc,

ature of Securod Party ot regunredt

e. Barbara (CJ) Feizer

CONTACT P aSON

(414) 466-9900 __X273.
0Nt BLWRE A
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MATERIAL HANDLING LLC

A, Malirg Adwees

_315 FOREST HILL AVE,

18. CRy. Siste. I Cose 1C. Sects Sonstty o
OAX CREEK WI 53154 025146239

2. Adgtwonal Ouitar I Arvy) (Logel Marme OF £rity Ov Last Navs ¥ AN individhaslh Pst Ness Mo Srunint

foderw Ten O M.

TA. Mailing Address

28. Cry. Sime. Zio Codn 2C. Secis) SecnaRty o Fodural Tan 1O Na.

3. Addwionel Debiar (i Aryd (Loget Neews OF Ereery Ov Last Mo ¥ An ralividuslt Fret Nawe haitie bravind|

JA. Meting Addrees

38. Chy, Seste,. 2ip Codn 3C. Secie Socnony or Federel Tem ID M.

4. Secured Penty of
Nasve

Malng Address
Sy, Sseve, P Cous ATLANTA
§. Tha retera e ( AL w 1751600 onee 8/18

mmwdﬂmmm Pageder of Dosds for
No. of sdditional sheets 1A . PegEs remsires ron--anderd fes.)

Rocerd
THE CIT GROUP/BQUIPMENT PINANCING, INC.
900 ASHWOOD PARKWAY STE 600

GA 30338

OMLY ONME BOX (6 THAU 11) MAY o8 cuecxen (R)
W ven stetarrarst attects 8 UCO 3 Maal otate filng, o logel duscrigtion of he Fas) Getese offacted i required

- The Financing Btatemernt & ol effective
Amnerdrneny « The F - B [ - ot forth In raevher 12, Bigrense of Oubser s egured

- tew {8 e sYerward ovdy churwges rves o skdivene of wittaw party.
Ly - The Secured Purty reisasse srdy the colatersl descrthad I resviear 12
Terrrunaton © Tre Secured Pirty ne longar Cla™e & SOy FISrast wuilr T Puwretng Tisternens.
- Sosme of the Becured Purty’ s Agive under the Francing B heve baen aseigr te Uhe smsignee whess rasve ond sidrees e st ferth I rermber 1 2.
A e ot e 10 the mssigrvnerd 8 sino est ferth v reanber 12,

Full Asewgrevar »nun-m'-ny'-T-mmm‘a:m-mmmnmmum-m““nmmnwlz.
PARTIAL RELEASE:

ASSET #1001270 MACHINING CENTER, KEARNEY & TECKER 8/N 8578104
IS TERMINATED FROM THIS LIEN. 'l'Hl CIT GROUP/BQUIPMENT FINANCING, INC.
NO LONGER HAS INTEREST IN THIS COLLATERAL.

ALL OTHER ASSETS TO REMAIN ON THIS LIRN.

Partwal Aasigrevesevt

Mg~ under 3.409.404111C) Wis. Steta. exiets it cheched [ I 17. NOT VALID UNTIL. SIGMED §Y SECURED PARTY OFf RECORD

18 C g & Lo
4. DeOtor Segretire Necosesary Ordy Fos Amvwrdraert. See mumber 7.

NAME OF DEATOR (¥ ENTITT

SIGNA TURE

SIGNATURE OF INDIVIOUAL DEBTON

SIGNATURE OF NOMVIOUAL DENTOR

SIGMA TURE OF MODNYOUAL DEBTOR

NATIONAL PUBLIC RECORDS [NC
329 W WILSON STREET

2ND FLOOR

MADISON Wi 53703

FUNG OFFICER COPY
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Filing Number - 018544¢€

Filed - 06/14/1999 . 10:05AM

Page 1 of 1
ooy ey s dtn s P G Department of Financial Instituti
A. NAME & THL # OF CONTACT AT RLER (optioned i
C. AT TURN COPY TQ:  Hemme ol Matng Addreas)
ELLISON FINANCLAL SERVICES
984S S. PIONEER BLVD.
SANTA FE SPRINCS, CA %040
[ ATTN: DARRYL SCHORN _
0 omvona o B .1 Juresonagseem | [coneanoncormamn | |nownuce rase,
' oes'ron S EXACT CT FULL LEGAL NAME - neert anly ane debrar name (1s ar 1)
— Te. ENTITY- 8 NAME
|____MORRIS MATERIAL HANDLING LILC
OF o WOIVIOUAL '@ LAST MAAE T RaT NAmE WIOOLE NAME W
Te, MAJUNG ADOATSS crrY STATE |[COUNTAY [POS) AL COOR
J1S W. FOREST HILL AVENUE OAK CREEK WI | tRA 3154
" Y33 ORTARID S OFTIDNAL II.. 1Y OF [NTITY 1. INUTY S ETATE 16. ENTITY 'S ORGAMZTATIONAL LD, ¥ oy
ADO WL 0O N OR COUNTRY OF
Ty Deaton| |ongasszATION { [ e

2. ADDITIONAL DEBTOR'S EXACY PULL LEGAL NAME - nsert only one debtor newe (29 or 20)
2a. ENTTTY' B NasE

O B WAnUAL € LAST A >~ vrv ["ooLs mame v
2c MAIUNG AN S8 cry STATE [COUNTRY (POSTAL CODE
¢ S8 ORTAR 1D.7 OPFT IOMAL IIQ.MW“Y"Y 2rINTITY'S UTATC e INI'HV'. ORGAMIZATIONAL | O 2. if ooy
ADD ML PO A OR COUNTRY OF
ENTITY CEBTOR| |omaANT A TION 1 [ wonat

3 SECURED PARTY' 'S (INUGINAL S/ or ITS TOTAL ASSIGNEF) EXACT FULL LEGAL NAME - insent only one secured party name (3e or I8l

. LNTITV'S NAMCE
ELLISON FINANCIAL SERVICES

Sn. 1DIVIOU AL 8T NaME PIREY waAME

MIODLE MAMS BUSMA

3¢. MAMING ADDRLSS

CrY STATE |COUNTAY  [FORTAL COOR
- 9865 S. PIONEER BLVD. SANTA VE SPRINGS CA USA 0670

4 Tres WNANCIN STATEHME NT covars 1 lallgwwing fyaal O NFne oF reBwTY:

orE (1) Clnann CNC Laltw MODELS L-1430/630 sEmiaLe Ol4é
VAETH ALL ATTACYMEENTY AND ACCESSORIES
Eqdpped wiliv: Lag 4, Tranefermer, User Tesk &,
Yool Paih Graghics, Caler CRT, ¥igh Preemsre
Coslare, Tosing Toush Gultar, Chip Canveyer,
66 Fiiil Byvireniic Sywism, Tow Almng Telmack,
64 Tesl Ofheta.

B creen r]lamwﬂnlluaownumh-—-anb.--m—-m-—-—
o =7 - e v s N YeaD GIngRE Wil WD SEIRE. OF WIS
17 s ohiel sdatnigr’s lmnetieon wes 9 ous stade. ar W IV GRAS SOrD awthh oF e ¥ S ey iaddmarml dete oy e rew wall

[ ] ~MD’|‘NA7 Tt NNANEING 07 ATEMENT » 'o b g (tor /enarel

Lol LESSEE ~
~.. tor canavdml W REAL ESTATE ATTORDS
s -“—x Assenh 4

§. Chamt to MO EY SLARCH CERTFICATEIN en Dabeoriot
f1anmsmosa rYeg

seomers [(Jas omwe [Jomner +[ Jomewr 2
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First Commerce Leasing Corporatiom
2496 Rocky Ridge Road
Birmingham, Alsabama 35243
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Birmingham Crane & Hoist, Inc. & £ = Sole 8
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First Commerce Lessing Corporation
2496 Rocky Ridge Road
Birmingham, Alsbama 335243

Setwl Sacniy /e O &,

Firet Commercial Bank
P. 0. Box 11746
Birsingham, Alabama 335202-1746

O AdBusrel secures Seres o0 stmeied UOG-§

P the N Ssarrant Covers $e 7 e Trous e Aomas o Progery:

Personal property which is leased by Bacured Party to Debtor snd is not owned
by Debtor under and pursuant to a certain Laass Agreement dated_April 1, 1996

betwveen Debtor as Lesses and Secured party as Lessor, which personal
property 1is descrided on Schedule A hereto. This transaction 1is a
lease and not intended by the parties as & security transaction.
Filing 1e only made by the parties as a mstter of public record.
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LESSEE: BIRMINGHAM CRANE & HOIST, INC.
A WHOLLY-OWNED SUBSIDIARY OF
HARNISCHFEGER CORP,

LESSOR: FIRST COMMERCE LEASING CORPORATION
2496 ROCKY RIDGE ROAD
BIRMINGHAM, ALABAMA 35243

SCHEDULE "A"
oY ITEMS _____ DESCRIPTION _SERIALNUMBERS
1 1996 FORD F-350 TRUCK X3S SUPERCAB 155.0" WB DRW

VIN# 1FDIXISGITER72201
COLOR: OXFORD WHITE

TRUCK TO INCLUDE THE FOLLOWING ADDITIONS:
I KNAPHEIDE MODEL 696DS4C SERVICE BODY WITH

STRAIGHT TREADPLATE BUMPER

RECEIVER TYPE HITCH W/2 8/16" AND 2" BALL

ELEC. BRAKE HOOK-UP W/TWAY PLUG

BACK-UP ALARM

8SN: 774831874298

AND ALL BQUIPMENT, ADDITIONS AND REPLACEMENTS ATTACHED HERETO AND
MADE A PART THEREOF. 1 HAVE REVIEWED THE ABOVE LIST OF EQUIPMENT AND
IT IS A COMPLETE AND ACCURATE LIST OF ALL THE EQUIPMENT ON THIS LEASE.

DATE___9/02/96 pare@___4/!/7¢
LESSOR: FIRST COMMERCE LEASING LESSEE: BIRMINGHAM CRANE & HOIST,
CORPORATION INC., A WHOLLY-OWNED

SUBSIDIARY OF HARNISCHFEGER
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First Commerce Leasing Corporation
2496 Rocky Ridge Road
3irmingham, Alabama 35243
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Birmingham Crane & Hoist, Inc. a @, *'l 2L E
wvholly~owned subsidiary of ﬁ ﬂ:: W
Harnischfeger Corp.
25 West Park Circle
3irmingham, Alabama 33211
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Firet Commercs lLesasing Corporation
2496 Rocky Ridge Road
3iraingham, Alabama 3324)
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L0 Node P I o Pereeny

First Commercial Bank
P. O. Box 11746
Birmingham, Alabama 35202-1746

T The Fieneing Duiamertl Guvers 0w FORDINg Trien 17 Roma of Praperty.

Parsonal property which is leased by Secured Party to Debtor and is not owned

b» Debtor under and pursuant to a certain

between Dsbtor as Lessee and Secured party as Lesssor, which personal
property is described on Schedule A hereto. This transaction is a
lease and not intended by the partise as & sacurity transaction.
Filing is only made by the parties as a mattar of public record.
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LESSEEL: BIRMINGHAM CRANLE & HOIST, INC.
A WHOLLY-OWNED SUBSIDIARY OF
HARNISCHFEGER CORP.

LESSOR: FIRST COMMERCE LEASING CORPORATION
2496 ROCKY RIDGE ROAD
BIRMINGHAM, ALABAMA 3524)

SCHEDULE "A"
OTY ___ITEM# RESCRIFTION SERIALNUMBERS
1 1996 FORD P-350 TRUCK X3S SUPERCAB 155.0" WB DRW

VIN# 1MJX3I5G2TER72203
COLOR: OXFORD WHITE

TRUCK TO INCLUDE THE FOLLOWING ADDITIONS:
1 KNAPHEIDE MODEL §96DS4C SERVICEK BODY WITH

STRAIGHT TREADPFLATE BUMPER

RECEIVER TYPE HITCH W/2 &/16" AND 2" BALL

ELEC. BRAKE HOOK-UP W/TWAY PLUG

BACK-UP ALARM

SN: 775827-878189

AND ALL EQUIPMENT, ADDITIONS AND REPLACEMENTS ATTACHED HERETO AND
MADE A PART THEREOF. ] HAVE REVIEWED THE ABOVE LIST OF EQUIPMENT AND
IT IS A COMPLETE AND ACCURATE LIST OF ALL THE EQUIPMENT ON THIS LEASE.

DATE: i [/{/ 76 paTH)  4/1/9¢
LESSOR: FIRST COMMERCE LEASING LESSEE: BIRMINGHAM CRANE & HOIST,
CORPORATION INC.. A WHOLLY-OWNED

SU'BSIDIARY Ol' HARNISCHFEGER

3 . g % State
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e mmawee oo

2S WEST PARK CIRCLE

BIRMINGHAM, ALABAMA 35211

LESSOCR:

e v+ —

BIRMINGHAM CRANE & HOIST, INC., A WHOLLY-OWNED
SUBSIDIARY OF HARNISCHFEGER CORPORATION

§ B8E 3333

3 Stee 8
FIRST COMMERCE meogﬁ -
2496 ROCKY RIDGE ROAD 1};?* g
BIRMINGHAM, ALABAMA 35 Tudui

SCHEDULE "A"

FORD TRUCK DESCRIBED AS FOLLOWS:

pd

7.3L TURBO D

1997 FORD F-350 TRUCK X35 SUPERCAB
VIN # 1¥DIXISFIVEA76829
IESEL,

3-SPD MAN OD-HD,

201 PAYLOAD PKG, LT21S5 BSW A-S, 4.10 LTD SLIP,

FRT LIC BRACKET, SPD CTL/TLT WHL, AIR CONDITIONER,
BRIGHT RECREATIONAL MIRRORS

COLOR: OXFORD WHITE

[ ]

TRUCK TO INCLUDE THE FOLLOWING ADDITIONS:

KNAPHEIDE MODEL 696D54C SERVICE BODY W/
STRAIGHT TREADPLATE BUMPER
RECEIVER TYPE HITCH W/ 1 8/16" AND 2" BALL
ELECTRIC BRAKE HOOK-UP W/ 7-WAY PLUG

BACK-UP ALARM

AND ALL

EQUIPMENT, ADDITIONS AND REPLACEMENTS ATTACHED HERETO

AND MADE A PART THEREOF. | HAVE REVIEWED THE ABOVE LIST OF EQUIPMENT
AND [T IS A COMPLETE AND ACCURATE LIST OF ALL THE EQUIPMENT ON THIS

LEASE.

DATE:. _Z.Z/.’L_lﬂ___?

LESSOR: FIRST COMMERCE LEASING
CORPORATION

ov:_ende Barust
TITLE: 5240ﬁvumgéizngz&&u

PAGE 1 OF ! ‘-'ﬁg

pare @ _[0-29-Gf

LESSEE: BIRMINGHAM CRANE & HOIST,
INC., A WHOLLY-OWNED
SUBSIDIARY OF
HARNISCHFEGQER CORP.
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Pirst Commerce Lessing Corporation
2496 Rocky Ridge Road
Birmingham, Alsbama 35243
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1 Nemy ond Adwrase of Duter
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T

Birmingham Crane & Hoist, Inc., a wholly-
owned subsidiary of Harnischfeger
Corporation

25 West Park Circls

Birmingham, Alabama 35211

Soungs /Temn D 8.
by r——v1 ~W ANY) oot omg Frel § & Pereors
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D - vee-1 Secretary of State
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First Commerce Leasing Corporation
2496 Rocky Ridge Road
Birmingham, Alabama 35243
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O Asssansi somirss poven on staeras UCC 8

¥ The Frunsng Slaitment Covirs Do Pohowing T7aas (0 Rewas o Fraperty:
Personal property which is leased by Secured Party to Debtor and is not owned

by Debtor under and pursuant to & certain Lesse Agreement datad October 28, 1996
tetween Debtor as Lessee and Secured Party as Lessor, which personal

property is described on Schedule A hereto. This transaction is = “"5«“--':%2
lease and not intended by the parties as a sscurity transaction. g’u“-:"'".‘.f-:‘-
Piling is only made by the parties as a matter of public record.
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LESSEE: BIRMINGHAM CRANE & HOIST, INC., A WHOLLY-OWNED
SUBSIDIARY OF HARNISCHFEGER CORPORATION
28 WEST PARK CIRCLE
BIRMINGHAM, ALABAMA 35211 &

LESSOR:  FIRST COMMERCE LEASING Argnre

2496 ROCKY RIDGE ROAD 43 Jni—

BIRMINGHAM, ALABAMA 3:&3 .
SCHEDULE "A" a3 T32S

FORD TRUCK DESCRIBED AS FOLLOWS:

1 1997 FORD F-358 TRUCK X3S SUPERCAB
VIN # 1DJX3ISFIVRAT6829
7.3L TURBO DIESEL, $-SPD MAN OD-HD,
201 PAYLOAD PKG, LT215 BSW A-S, 4.10 LTD SLIP,
FRT LIC BRACKET, SPD CTL/TLT WHL, AIR CONDITIONER,
BRIGHT RECREATIONAL MIRRORS
COLOR: OXFORD WHITE

1 TRUCK TO INCLUDE THE FOLLOWING ADDITIONS:
KNAPHEIDE MODEL 696DS4C SERVICE BODY W/
STRAIGHT TREADPLATE BUMPER
RECEIVER TYPE HITCH W/ 2 8/16" AND 2" BALL
ELECTRIC BRAKE HOOK-UP W/ 7-WAY PLUG
BACK-UP ALARM

AND ALL EQUIPMENT, ADDITIONS AND REPLACEMENTS ATTACHED HERETO
AND MADE A PART THEREOF. ] HAVE REVIEWED THE ABOVE LIST OF EQUIPMENT
AND IT IS A COMPLETE AND ACCURATE LIST OF ALL THE EQUIPMENT ON THIS
LEASE.

pate_ /2/a3/#t = pare@ _[0-29-G(

LESSOR: FIRST COMMERCE LEASING LESSEE: BIRMINGHAM CRANE & HOIST,
CORPORATION INC., A WHOLLY-OWNED
SUBSIDIARY OF
HARNISCHFEGER CORP.

av._Oends Bttt ay_:zm@y(_—-
Mw TITLE:

PAGE 1 OF 1
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Birmingham Crane & Hoist, Inc. acr wwui
25 West Park Circlas
Birmingham, Alabama 35211
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o - vee 8 Secretary of Scate
3 WMAME AND ADORESS OF SEOURED PARTY) fast Name Fom § s Forery 4 ABDONIE OF GLOMRD MRTY 9 AWy Saui Narne F et § 5 Peseary
Pirst Commarce Leasing Corporation First Commercial Bank
2496 Rocky Ridge Road P.O. Box 11746
Birmingham, Alabasma 35243 Birminghsm, Alabama 35202-1746
Svesl Bo You 1D 0.
T asunanal sonurat porten on s80ere8 UCC-§
v hef 0 Gaissmnars Covers he ¥ S TYOus v damat of Papary
Personal property which is leased by Becured Party to Debtor and is not owned
by Debtor under and pursuant to a certain Lease Agreemant dated _July 23, 1997
betwesn Debtor as Lessee snd Secured Party as Lessor, which personal o o
property is described on Schedule A hereto. This transaction is a o
lease and not intended by the parties as a security transactidbn. By ™o Pong

¥i1ling is only made by the parties ae¢ a matter of public record.
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. Schedule A
o

Equipmant Lease Schedule No. ¢
to Master Lesase Agresmeant
Dated as of July 23, 1997
Page $ of 1

Altached to and 8 pent of the following documents: Lease Schedule Number___]____ under thet certain Masier Lesse
Agresmant Number aated Caertificate of Acceptence snd UCC-1 Financing Statement to the referanced
Lease Scheduis and any addenda thersto by and between First Commerce Lessing Corporation, as Lessor, and

Birmingham Crane & Holat. inc. ., as Lessee. .

The Lease Scheduls referenced sbove is incorporated herein by this reference. AN terms used hersin which are defined in
the Lease sheil have the same horein.

masning
Lesses is hareby instructed to contact the Suppiier referenced below for a description of any rights Lessee May have under
th s Supply Contract covering the Equipment.

o BIGArTON O EQUPMENT L L

[ Manytacturer/Vendor [ Quantity

I NS,

AR TAPYY
Radlal Bl and Wand Sew deecrlhed
follows:

Scott Machinery and

Supply, (nc. 1 KAO Ming, KMR-11008. Radial Drilt 1148

HE&M inc. 1 Model H100A HE&M Band Sew Complete with sil function controi,
1” wide biede, 3 HP Drive motor, Feed tabie with
maechanicsl digitst readout and vertical alignment ber,
Heavy duty feed cylinder assembly, Two hold down
fixtures for vises, interfociang vise jaws, 24" solid
discharge table, Instailstion accessories, Coolant
system and spere parts kit 562197

. And sll squipment, additions and replecements sttached hersto and mads @ part thersol. | have reviewed the sbove list of
squipment and &t is & compiets and acourate list of all the squipment on this eese. Al

abass
Sec. Of State

Lessor: First Lessing Corporation Lesses: Birm;j sne & Hoist, inc.’_ 158 F8
S éll : m ) /14797
By By: I . A

Tte: Treasurer/Executive Director Title: Ceneral Manager p”‘ ‘,?'%g
. Y, . . 00
Date: f/ /7'7 Date: 07/23/97 €xiNm s.00
%11, 00
PATENT
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First Commerce Leasing Corporation Dota Toms omtm 4750 O
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T T Tow Name Frel § & Prears 3 ';‘:;‘ Igé‘g
Birmiagham Crane & Hoist, Inc., a wholly- :
owned subsidisry of Harnischfeger Corporatiopn
25 West Park Circle
Birmiagham, Alabama 35211
Sovin Ny s Yos 1D & P —
TA Nowe ori ASS S0 of Deeer W A W00l apre Fret 4 8 Rereery
Sociol Butusty /Ton 10 4. i Wt
o - voc-¢ Secretary of Stats
3 NAME ALD ACORERS OF SECURED PARTY) fLast Mame Pret § ¢ Persers T ABBOMCE OF MCURED WY L S0 Hacs Foul ¥ & Pesaany
Firet Commerce Lsasing Corporation First Cosmercial Bank
2496 Focky Ridge Road P.O. Box 11746
3irmirgham, Alabama 35243 Birmingham, Alsbama 35202-1746
ot Seaurity /Toa D &,
Q- Sorves on uce -

& The Fruning GRaterment Cavers The Foieunng Traes (00 Aerd) o Arooerty
Persoval property which is leased by Secured Parcty to Debtor snd is not owned
by Deltor under and pursuant to & certain Lesase Agresnent February 12, 1998

between Debtor as Lessse and Secured party as Lessor. This transaction

Coserw ¢
is & lease and not intended by the parties as & security transaction. Em",“:
Filing is only made by the parties as a matter of public record. gt et
Zquipment Descriptiomn: 1998 Ford Taurus SE ::: :::
VINS: IFAFP52U3WALS57498 —— —_——
Equipwent Locatiom: 410 Cloverleaf Drive e -
Athens, Alabama 35611 - -
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First Commerce lLeasing Corporation
249¢ Rocky Ridgses Rosd
Birmingham, Alsbama 35243

Pro-paiy Aout

2 wovs o ¢ AGSRe o Dt A0 Nomp Fout 8 » Pereeny

Birudngham Crane & Hoist, Inc., a wholly-
owned subsidiary of Harnischfager
Corporation

25 West Park Circle

Birzingham, Alabama 35211
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M N 80 ASErete & Outagr - oen Cow Naae Forst § 5 Rorseny

doows Ransvy/Tas D 0,

Q uoe e
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3 WAME AND AGOREEE OF DECURED FPANTY) Ratt Rame Pt § ¢ Poreavd

First Commerce Leasing Corporaction
2496 Rocky Ridge Road
Birmingham, Alabama 33243
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O A mony conwes poress en stasrus VOG-8
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35 aa Se—w 8
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; Reg oo
§ 2% D388
RIS e
Sacratary of State
1 AGBONLE OF SCUMED ATy & Rast ieamo Fous ¥ & Perensd

First Commarcial Bank
P.O. Box 11746
Birminghan, Alabama 35202-1746

T Tha Fonar sng SltBined Covers i Seiivwvg TYbas Wor S of Preserly

Persenal property which ie leased by SBecured Party to Debtor and is not owned
by Dwbtor under and pursuant to a certain Lease Agreement dated February 23, 1998

betwnen Debtor ss Lessees and Secured party as lesscor, which personal

A Grusr Quamiey Fram

proparty is described on Schedule A hereto. This trasnsaction is a Sem e
leasa and not intended by the parties as & security ctransaction. oy

Filiang is only made by ths parties as & matter of public record.
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Birwinghams Crane & Roist, Inc.,a wholly- ‘i B LW
owned subsidiary of Harnischfeger
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25 West Park Circle
Birwingham, Alabame 35211
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Birwingham, Alabama 35243 Birminghem, Alabama 35202-1746
Hmn-ou_______—
O aAcsser o ssowres porves on saneres UOC-§
3 e g Samie Covers 9 Types tor namgy of Propery.
Personal property which is leased by Secured Party to Debtor and is not owned
by Debtor under and pursuant to a certain Lease Agreement dated February 23, 1398
batween Debtor as lLessee snd Securad party ss Lessor, which personal BA Erer Cotees
property is described on Schedule A hereto. This transaction is a S
lease and not intended by the parties as a security transaction. By ThE # riong
Fil:ing is only made by the partiss a&s s matter of public record. —_— —
EQUIPMENT DESCRIPTION: 1998 Ford Taurus SE - VIN fIFAFP52S6WAL74827 —_—— ——
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AND SUBSTITUTIONS. REPLACEMENTS, ADDITIONS, & ACCESSIONS
THERETD, NOW OWNED OR HEREAFTER ACQUIRED, AND PROCEEDS THEREOF.
THIS 1S A PRECAUTIONARY FILING AND IS NOT TO BE DEEMED AS AN
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Birringhsm Crane & Hoist, Inc., a wholly- ,g aldc Toce
owned subsidiary of Harnischfeger
Corporation
25 Uest Park Circle
Birmingham, Alabsma 35211
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Personal property vh:SK'IZ'?ZZ..d by Secured Party to Debtor and is not owned
by Debtor under and pursuant to & certain Lease Agreement dated March 2, 1998
betwesn Debtor as Lessee and Secured party se Lessor, which psrsonal
fToperty is described on Scheduls A hereto. This transaction is a bl ~— - e-{iod
leass and not intended by the partiss as a security transaction. iy
Filimg is only made by the parties as a matter of public record. O P Fore
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Scheduie A

to
Lease and Disciosure Statement
Dated as of March 2, 1998
Pege 10f 1

ton,
A2 Lasace, and Birmingham Crane A Holst. Inc., a wholty-ounad subsidiary of. 88
The Lease Scheduie referenced sbove is incomporated herein by this reference. All terms used herein te B
the Lensa shall have the same mesaning herein. o e .
Lasses is hereby instrucied to contact the Suppiier refersncad below for a description of sny rights L under =
the Suaply Contract covering the Equipment. S, ez = *
L~ -

0 OF EQUIPMENT ads Iwgé

T T o s 1.

5-Speed Manusi O/D-HD Trans
LT215/85RX 16D BSW All-Season i
[4.10 Ratioc Reguisr Axie '
Camper Package l
!
[

Front Licenss Plate Bracket

Engine Block Heater

Spare Tirs and Wheel

i .BRT Low-Mount Swingaway Miror

i IAIv Conditioning - - CFC Free

. AM/FM Electronic Siereo/Clock )
: interior Enhancementi.ight GRP '
'Argent Resr Step Bumper

Fontzine 1 796054 Knapheide Service Body with PHR Bumper |
} Flush MT. Lights ‘
: Recsiver Hitch with 2° Bail

Eloc. Brake Hook-Up -

l i

——— - -

And alt equipment, addifons and replacements sttached hereto and made a part thareof. | hava reviewed the above list of
equipment and it is » complete and accurate list of all the squipment on fus iease.

Lessor: First-Comwmerce Leessing Corporaton
By: -”7‘3’-1 A"—‘-

Hoist, Inc., » wholly-owned
feger Corporation

Ttte: President

Cate 03/18/98

PATENT
REEL: 010676 FRAME: 0110



D'-no-:hma‘ Ny o Agwnene l mvm.::‘m.———;..r-.a-u
' nann-u-“-wb
First Commerce Leasing Corporation
2496 Rocky Ridge Road

3irringham, Alabama 35243 L— !
z

sll.00

[ L Y S ————

2 e gnd AGrene o Deliiay Aan Nems Fret & ¢ Persany
Birwingham Crane & Hoist, Inc., a wholly~
owned subsidiary of Rarnischfeger
Corporation
25 Yest Park Circle
Birmingham, Alsbama 35211

Sesuni hewdy/ta @l . — .
A lahe ane Adereus of 5 AN A8 Nome Fret @ ¢ Pareen)

P 99-1333 F§
Date 4/01/98

Time 1:40 MM

el Ll Y] S — [TRas W,
o - vee-¢ Secratary of State

NAME U0 ADORESS OF Aast Mo Fum 93 Ponere + ABBOMCE OF SACURED PRATY ) R0 s $w & ¢ Purenrd

First Commerce Leasing Corporation

24946 Rocky Ridge Road

Birmingham, Alabama 35243

First Commercial Bank
?.0. Bax 11746
Birmingham, Alabama 35202-1746
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O resuary csses porves on stastue JOC4

T e Tt onng SR Cintrs 6 Foliwing Tyiot 1or Rbid) & PHoSry
Perwonal property which is lessed by Secured Party to Debtor and is not owned
by edtor under and pursuant to & certain Lease Agreement dated March 2, 1998
between Debtor as Lessee and Secured party as Lessor, which psrsonal
property is described on Schedule A hereto. This transaction 1is a
leawe and not intended by the partiess as a security transaction. g}::,.
Filing is only made by the partiss as s matter of pubdblic record.
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Attached to and forming a part of the following documenis:
ouoa-pmmucc-1 Msw-nammmamuwmmrm

the Lesse shall have the same meaning hersin.

Lesses is hersby instrucied to contact the Suppller

the Supply Contract covering the Equipment

[ WenyfeciucerVondor _ [Quenilly] _of Eawipment |
|

iLong-l.Mo Ford 1 F350

i

|

Fontasine 1 796054

Scheduie A

to
Lease and Disciosure Statement
Dated as of March 2, 1988
Page 1of 1

TMMSMMMhhmwmhnh' Almund -
rﬁmodbolowforadncavﬂondonynohuLno‘

Lease and Disciosure Statement dsted

RS o taurue

-

~— o7 Pora F 5
Described as Follows:

1997 F350 4 x 2 Supercab Pickup/155
Oxforc White E:xterior

Opel Gray interior

7.3L Power Stroke Turbo Diesel
$-Speed Manual O/D-HD Trans
LT248/83RX 18D BSW All-Sesson
4.10 Ratio Reguiar Axie

Camper Package

Front Licansa Plate Bracket
iEngine Block Heater

iSpare Tire and Whee!

\BRT Low-Mount Swingaway Mirror
|Air Conalitioning - - CFC Free
AM/FM Electronic Stereo/Clock
‘Intenor EnhancementLight GRP
Argent Rear Step Bumper

Knapheide Service Body with PHR Bumper
Flush MT. L:ghts

‘Recsiver Hitch with 2° Ball

'Elec. Braxe Hook-Up -

|
@
|
1
1

Ala

And all equipmeant. additions and

Lessor: Fi Lesasing Corporstion

By: ﬂ’/ru _ S

Tite President

Oeste: 03/18/98

replacemenits atiached hereto and made a part thereof. |
squipment and i is & compiets and sccursie list of sl the squipment on this lease.

Time
Lessee: Birmingham Crane & Inc.,
sy of sch
By:

Tide:

1FTIQSFIVEDOTM9

e list of

Date 4/031/98
1140 Pw

-OWNed

$.00

PATENT
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First Commerce Leasing Corporation

2496 Rocky Ridge Road
Birmingham, Alabama 33243

om lome Fum 4 & Pureens

Birainghams Crane & Hoist, Inc., a vholly-
owned sudbsidiary of Morris Material
Handling, Inec.

25 West Park Circle

Birmingham, Alabama 33211
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(o] - uce-¢ Secretary of Stats

5 WAME ARD ACORESE OF UNCLUIED PARTY) Gast Name Pou €8 Pueony [} Aast uste Frul i @ Poraart
Ficset Commarcs lLeassing Corporation National Bank of Commarce of Birminghsa
2496 Rocky Ridge Road P.O. Box 10686
Birmingham, Alabama 35243 Birmingham, Alabama 35202-1746
Poset Doy 7Yau D 8.

a @orume an [¥ - 201

© The Angnarg Iemers Covare T FaNwTg TYOME I awwnel of Praserty

Pesrsonal property which is leased by Secured Party to Debtor and is not owned

by Debtor under and pursuant to a cartain Lease Agresment dated
betwean Debtor as Lesses and Sscured party as Lessor, wvhich persomal

property is described cn Schedule A bareto.

lease and not intended by the partiss as a security transaction.
Filing is only made by the parties as s matter of public record.

Ejuipmant Descripciom:

Coga 1 % governd O Prasuests of Cotttrs 0 sioe euvwrwd

1999 Poxrd F251 4x2 Truck
VYINS: 1FINF20LSIEAS4123
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First Cosmerce lLeasing Corporation
2496 Rocky Ridge Road
Birmingham, Alsbams 35243

$, 00
$.00
$.00

$10.00

e N T —
T o 06 Adurene of Ontins R osl Mame Fou § & Poson

Birmingham Crans & Hoist, Inc. a wholly owned

subsidiary of P4H Morris Materisl Handling, Inc.
25 Vest Park Circle
3irmingham, Alabama 35211

$10.00

Al sbama
Sec. Of State
B 98-31974 FS
Date 12/11/98
Tine 12126 PR

File
ExPg

Exhn
Form

] L L
Nomg o4 AGrese of an Meme

Soenl Somrty 1108 0 € i3
O Atunenst sesters on atlashey LUCC-8 Secratary of State
& NAME AND ACDRESS OF TECUNID FaATV) (anTama Tow T e Tonel | < SN & WOAES kT — r 7 u

First Commerce Leasing Corporation Firet Commercisl Bank
2496 Rocky Ridge Road P.0. Box 11746
Birmingham, Alabama 35243 Birmingham, Alabama 35202-1746

[ 1 — [

S00! QOO 7 TO8 1D e
O Assaenst cosurss pornss o stashes UCC-2
TIoe ¢ e of Frapey.
Parsonal property which 18 leased by Secured Party to Debtor and is not owned
by Debtor under and pursuant to a certain Lesse Agreement dated
bstwsen Debtor as Lessee and Becured party as Lessor. This transaction c rom
is a leass and not intended by the parties as a sscurity transaction. E-'"N
7iling is only made by the parties as a matter of public record.

O Thes Fung
Bquipment Descriptiomn: 1999 Ford F3sS0 - -
Vin. #: 1VDWX36FSXERSS03S - -
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Tha Custtar 4 & Faracnamng ) e
- _oufrnay n.-':.A coos '-F‘mﬂ I ]

Aoty cagy o recsrdes SNQEnel 0

Ta
1.

R. H. Walston
P. O. Box 830642
Birmingham, AL 35283

t

Pra-patt Aol & e

e ————

2A. Name and Addruna of Cebuer AF AN Aasi Name Firm o 3 Pareen)

T Name wnd Addrums of Debwsr Tam Nome el € 3 Pursen)
Double S Enterprises, Inc. (doing busi- b
P. O. Box 59235 259 nass as iﬁ'f
h ,» AL 35
Birmingham Cri:rn;.m?m SR =
Hoist) 3 M S
Sovei somn/tax 08 530932648 5 * -~

Sesiel Beourtty /Tag 10 & e

0O a ol o od UCC-E
17 SSCURED PARTY) Las Name Firss ¥ 4 Persary 4 ASSIGNER COF SECURED PATY oF AN TLast Name First ¥ ¢ Persare
The Industrial Development Board AmSouth Bank N.A., P.O.Box 1ll426,
of the City of Birmingham Birmingham, AL 35202, as trustee
City Hall under a Mtg. and Ind. of Trust,
Birmingham, AL 35203 dated 6/15/92, from the Secured
Seeis SeovwyTax0e32=1301051 Party

O Acsmens sesured parties on stnoned UCC-§
L The Fneneing SRBemMent Cavers e Foillowing TyDas (O i) of IVOSeny: -

All fixtures now or hereafter covered by that certain Lease Agreement
dated 6/15/92, between the Secured Party and the Debtor, which is
racorded in the office of the Judge of Probate of Jefferson 1A Srmer Cotant fram

County. Said fixtures are located on real property described ogiem™s,
in Exhibit A attached hereto and hereby made a part herecf by Ierae
this reference. The Secured Party is the record owner of 290 ____

such real property.
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EXHIBIT A
TO
ucc-1

Lot 6-A, according to the Survey of West Park
at Oxxmoor, as reacordaed in Map Book 169, page
25, in the Probate Office of Jefferson County,
Alabama.
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SO oanx af Alsbemo
"Attn: Ranea Looney
P. O. Bax 11426

Birmingham, Alabama 352
E)—v“"-ﬁ‘ CI-%-‘-.-V
Mﬂ“'\‘
N T T
Doubls S. Entexprises, Inc. (doing business
as

Crane & Hoist)
P. O: B 59238

Hirmingham, Al 35259 i
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Royal Laaaiag, Inc.
3010 Columbisna Rd.

Birminghasm, AL 35216

Sro-gold ASBL & e
t 8 -un--s

Birminghsm Crana & Hoist, Ine.
C/0 Royal Lsasiag, Inc.

3010 Columbiana Rd. .
Birmingham, AL 35216

SO BN/ TR IO e e

24 GRS thd AGE oS o Dot w AN Oane sk Pomi ¥ & Pemars |

Bouie) Sonstly /TR ID & oetm—— e

Ao Mame Prm il g Paneny

0 Achenset gstepm on efehas VOC-&

-3

TELl Tk WMWY o .

a mml‘mhllm
b . .

Royal Lsasing, Inec.
3010

e e ST PR Bt a1.

35216

O Asione! sesured partns s sEashest UCC-§

b3 )
,lﬁ.{'.

S

SLLU/LLPG
00° 11
§ 1 popasony

sy o iipag SIONATE W 19NORD
s WL
Y Wy pe my g
= T

00°¢9
SLLB /T ETYy

0 pogp Wwomnnem o Lnme |
Ly nosnger - Sy o g

UL "W'd T0 034 ¥661

00°¥L

R

St Map Pt ¥ & Pavamy

HMrst Alabams Bank

P. 0. Box 10205
RMrudngham, AL 35202

& The Rnaiaing Suamest Covert 0 faltury Tyou A Ieng o Pusery:
I RSC 6000 System sué 2638227
P.C. SHF PIAAAKDE 1T41604293

P.C.
P.C. SB# P34GAARDV 1142904021

SEé PILGAAEDV 1T42903268 adds Terminal 02402447
adds Tesrminal 02137368

Chosh X & e D » of Caltslers) are sies apverew.

Tivie saerars Ty hon —— Ii:""._... £3.00
‘-m--u-.--‘ i o bt * - - 'm'.:—..'.'!;.‘_’;--—-." us
o s %y IS I SV RORIinn SRS @ RS Rreugtt sl i san - ous (139 s STEA0 o vuamen bwrent 8 S2.000.00

Q::‘*-.m—-n-.-m-—--m‘r-—-nu-
C onion @ precses of e eriging ealtiersl QRetied sHove t whish & sasunly srisrest B

sartostnd.
a Sher o SREngs of Aane, Meally & PSS ENUSe of SalNnr
!--n--ﬂ-—n.

Sigratwele of Oubtert

PATENT
REEL: 010676 FRAME: 0118



T FINANCING STATEMENT « prownind 19 4 hing othiran e Lhng urvuant 1o the Umiarm Commeras Cat.

1 Dutearis) (Lint Naww Firvti ond Adrionim)
EPH Material Handling dlv of
Harnischieger Corporation

26210 Zmery Rd.
Warrensville Helghts, OH
46128

2 Socunont Patyleal anet Acktionyion)

aimby Mterial Handling, Ine
a0 Rdl o Blivd,

Twinshur:, " A48

4 Thy (mencong 1\atewrunt covent 1he fotiommng yE Hw . tlona) of gy 18e by

1 (One) Used Hyster Lift Truck Model S7th
S/K CO0ADO6)97D together with all tires. wheels
and all other attachments and accessori:s

4

Ol J 4 epveres.

DI W cumacns of Cotlaters we st ( p-erent

|
L

3 :6:' - .}
OHIO SEC. OF STATE
Q/UNs- 000
01420 I
ALASHS

3 TR R SRTYE, &

Addovsinn)

Hynter Credit Company
P.0. Box 436
Portland, OR 97208

Fied with [y of State

. - ——

Mo of utbtang Pars grasrd

N Material Handling div oriusk WHICHEVER . (ATURE LINE 1S APPLICABLE)

y
FILING OFFICER COPY.ALPHABETICAL

STANOARD FORM -
UNIFORY COMMERCIAL COOE -~ uCCH

g torm of finencing statement @
200re ved Dy the Sacretary ol State

Revasd, £ 17/79

PATENT

REEL: 010676 FRAME: 0119



Thiy FRANCING LIATEVENY e _ hea, Y N Rt (o lJmaM'¢.-v-

Pl taine | o b

EPH SATER{AL NaSo b, 0 RN TSUIFRGER CORPURRTION
26210 EMERY RUAD Vott W FOREST niLi AVENUE
WARREN HEIGHTS. OH &l n vabk CREEK, W1 51154

boa bima) C e o ' v Musrdow
.u!ll' S

OHIO SEC. OF STATE
1194 000
03i011  1219%a 0

4 T“wwttmhi--‘ ..‘_...:-h :-11:-‘.;-':‘:':—_'
ALL OF THE FOLLOWING WHILH oAb NSOV OWNED UR HERFAFTER CREATED OR

ACQUIRED BY DEBDTOR: () ALi INVENTOR;ES OF NEW AND USED EQUIPMENT
IN THE POSSESSION OF Tk DRMTUR O) 11N AGENTS, AND PARTS AND
ACCESSORLES FOR ANY OF THE FURE-O1IM., ACGUIKED BY DEBTOR FROM
THE SECUMED PARTY AND/OK MAM PACTURED WY THE SECUKED PARTY; AND
(11) ALL PROCEEDS OF, ACCESSIUNS 10, Ash PRODUCTS OF ANY UF THE

AN2IS

§ Aspgrews) J feCirml PrYy »g
Axboasien)

ACCOUNTS, CUNTRACT MIGHIN, ©ASH, CMEURS, DKARTYS AND UTHER

FOREGOING 1N WHATYVER FOR®, o7 000, w THOPT LIMITATION,
INSTRUMENTS FOM THE PAYNEST 0 «nd by, (hATTEL FAVRR, Smlllﬂ,)
[T

THE BB vy @ W' aves e YTEREA W L - e o fom

%rzmms AXD (THER DON.UNENTS.
i

A

i~

Jomvyene:: wut, mmemie e T e SECAETAKY OF STATE

-
‘\J-‘.“.\u-u--,\ L
-

Cres Tt ot Xmioom

HARN I SCHFEGER CORPORATION
sitane S

By E.&_:"(

Saru sy apassed b Ny,

VI F g Ofeer cars ATeade2cd STANDARD FORIA - FORM UCC-1.
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This FINANCING STATEMENT is presented to a filing officer for filing purtuant to the Unitorm Comerwraial Code
“Y 1 Deotoris) {Lest Neme First) and Address(es) 2 Secured Partylies) and Addressive}
EPH Material Handling div of

3 For Filing Otficer
Quimby Material Handling, Inc '
Harnischfeger Corporation
26210 Emery Rd.

Dets, Time, Number, and Fiiing Offical
2476 Edison Blvd.
Twinsburg, OE 44128
Warrensville Heights, OH

44128
4 4 This 00 ﬂnmng _.. the foll

g types {or iterrs) of property:

. Ny
1 (One) Used By-tcr Lift Truck Model S70E

Jigneels uf =
ddressies)
H
S/N C004D06397D together with all tires, wheels
and all other attachments and accessories

yeter Credit Company
‘/ P.O. Box 4366

Portland, OR 97208

Go

Check B if covered:

{J Products of Colistersi are siso coversd

Coun Recorder
EPE Material Handling div ofUSE WHICHEVER SIGNA

Filed with

No. of additionsl sheets pressnted

TINE |
o Ruimby

:. o 7 AR okl <= bt SRR : 17 — . .. QM .
ure(s) of Party (ies)
FILING OFFICER COPY-ALFHABETICAL ;

This form of financing statement is h
STANDARD FORM - approved by the Secrewry of Sarte
UNIFORM COMMERCIAL CODE ~ UCC-1

LICABLE)

Revised, Eff. 1/1/79

et Ty AT e gk i mhe
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UCC 1 - STATE OF MICHIGAN
g

AR information)
-

- This FINANCING STATEMENT B
: Unllorn

iNPHMriHandlng. nc. 5 39-18386821
r

. AGress 3

i 1118 142nd Ave.

-7

'DorLCLU. uNaT
Name 03/97 4100 aM

KETARY OF STATE
§ RINGME D287951
1

s S ‘ E 7% Cooe
lw-—'-—-—-:—— AR XL N
Sum . 0 & o ¢ St 2o merted PO H18498

7. (Mark (<) # appd
ERVIN LEASING COMPANY
3300 WASHTEMAW AVENUE

SUITE 230 ( } Producs 89 280 coversd.
ANN ARBOR, M1 48104

{ } The dedior s s renamittr.g Uity ss
defined in o'hcu 440.9108 (1)(0).

Q () Ao fing Sy (2 WAL AR EBOLMERY SN YT | W —————F Ty

e andetersl Pas Bpaes

(Prav. Mg ¢ ;

< () T Srg vy stun W ERVIN LEASING COMPANY
samdres sher & dharen N rane 3300 WARHTENAW AVENUE
wardly, o sorperme sruhe of - SUITE 230

Outear (MCLA 440, 9402CT & (T : ANN ARBOR, MI 48104
mow__

(Pror. Firg ¢ |8
Equipment Locatisn: |,
1115 142nd Ave Wayland, Ml 49348
Sharp SF-2214 Copier Syster. >.J 68509800

This fling Is for \vonmelion enly. The squipment Jescrded 8 subject o Ervin Leesing Company Lesss Agreemaent 5
Laseee 18 not sutherteed te of Se wased ]

NPH Materisl Handling, Inc.

Ervin Laasing Company

a8 ATTO -IN-FACT

ACKNOWLEDGEMENT B
¥ 70U YAB: THE ACKOOWAEDGS COPY TO BE MALED TO AN AQCRESS OTHER THAN ¥ AECURED PARTY
SECRETARY OF STATE COPY
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This FNANCING STATEMENT is presented tor fllng

.m&mmc«.. (Plesse Type Al Information}
1. Oettwny fLoat Muns fout § Pabetbaf & Atssteny

ﬁ ”-’.:.?OIT.DI
ArH Tt e o ML r
- /S oo STt GO

BTae
F“”E‘-"R—bt‘ »37. Pl

Opleinsgy) ot Mus Mwl, 7 raPcihal & Adtreacsine

REC'D VU.C.C. UNIN

0v/02/98 9.00 AM
SECRETARY OF STATE
LANS ING . M1 D321642

Autpne
4

£ F vy miteas dubir sgrense. 6 Puay Ansmnew Na
Am o b & o & sumt 20 e { X ).

I11284UC

7. (Mark [X] ¥ applcabie):
IKON OFFICE SOLUTIONS
2780 -~ 44TH ST SW [ | Products of colisteral are also coveved.
GRAND RAPIDS MI 49509

{ ] The debsor is a renemting utity a8
defived in MCLA 440 9108 {1)(0.

4 MAIL ACKNOWLEDQEMENT COPY TO:

Dobtor (MCLA 440.9402(D & (M)
FROM:

{Prev. Flling ¢ ).

s This financing st t the tolk g Nypes (or tems) of property:

j~ Bieatr. 37/2% 7417851679

THIS IS A TRUE L:IASE., THE P._ING OF THIS UCC-1l IS FOR INFORMATIONAL PURPOSES ONLY.

NPH MATERIAL HANDLING . LMON GF M
(_/ \U 74
X

Signature(s) ohfagd-ed Purty(ies) or Assgne='s) of Recorc

CHERYL ORA, DEALER LEASING MGR
%X _SUE MCLEAN - ADMIN, ASSIST X
of Dehber(s) Signatureisi of Secured Partylies) or Assignese(s) of Aecora
F YOLI WilH{ THE mwummmmmwumpmmum;m
COMPLETE MAILING INFOPMMATION IN ITEM 4.

g 395 5 2 | MEOLE PSS, FLINT. I

HATC - ) Tacratace ot Srare ! g Ol TP
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L

Asgistire, Inc

LT

T emx 4 NOTE SHEET 2 M4CMED SEFPARATELY
AT
_Approved by The Secrwwry of Suam of Aruone Rev 1090 -ORMCCC-t _ +Space beinw uaed by fimg offices
........ e "'m

:iﬁ-aqs775

Return copy of recordsd onginal 1o. ARIZONA UNIFORM COMMERCIAL CODE

SANDY RETINHOLTZ FINANCING STATEMENT — Form UCC-1

gﬁ"ésgg’é:“ampix:ég" This FINANCING STATEMENT is presanted for tung

OAK CRERK, WI 53154 (recorcing) pursuan o m; Anzona Undorm Commerciat
1. Debtoe(s) (last narne tirst ano acOress): 2. Secured Party(ies; ang 3adress:

MORRIS MECHANICAL HANDLING, IKC. HARNISCHFEGZR CORPORATICN

3:08 W THOMAS WOAD 315 W POREST HILL AVENUE

PROENIX, ARIZONA 85017 OAK CREEK, WLSCONSIK 53154

3 Name anc Adoress of Assignees of Securec Panty(les): | 4. l!I it checkad, products of cotatecal are 2isc coverad.

5. This Financing Statement covers the foliowing types or
rems) of property:

SEE ATTACHED

4]

{f D€ CoNaiurar 15 Crops, 1ne Crope are growang or to be
Qrown on the ollowing described real sstate .

7 lthe colialeral s () goods which are or are 10 Decoma tixlures: (D) MDer 1O Oe Ul of (C) MINerats or the e nncuaing
O AN Gas). or accounts resulting rom the saie thered! at the aelineac or minghead 10 which inNe seCLrty (Mterest
anacneas upon extracon. the Iegal cescrolion ot 1he reai astate concamaead is:

= £I-38 1) DA

o -9
And, thes Financing Statement is 10 De recorded in the office where 3 mongage on sygfyreal estaiawauid de recordec
it ihe Debtor doss not have an interest of ;ecord. the name of a record owner iS: yrra = a3

e SR 3.

8. This Financing Slalement is signed by 1he Secured Party istead of (he Jeblor 10 pertec orchrMLe pertecton ot a
securty interest (0.

1 conaterai aweady subject 10 a securty imarest :n (L] coMateral as to whicn 1@ 1119 has lapsed or will ladse
UnSSICHcN when ¢ was brought nto this state
O proceeds of collaterat because of a change .ntype L) callaeral acquirea after a change of name, dentity.

or UGS, o¢ corporate struciure of rive Debtor.
MORRIS MECHANICAL HANDLING, iNRC. Wse Dateg. NOVEMMLA 2.
whichever BARNTSCHFEGER CORPORATION
DAVID D. SMiiH, VICE PRESIDENT/CONTROLLER 18 MARTIN OL - . Y
Z S apphcanie; =t 7 A
SIGNATURE!S: OF DESTORIS) OR ASSIGNOR SIGNATURE NF SECULFED PARTY CR ASSIGNEE
PATENT
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HARNISCHFEGER CORPORATION
SECURITY AGREEMENT

This Security Agreement ("Agreament”™) is emtered into on November 22, 1996
among Hamischfeger Corporation, a Dataware corporation (“Secured Party”) and
Morris Mechanical Handling, inc. dtv/a/ WPH Crane Services, located at 3077
Teagarden Sueat, San Leandro, Califomia 94577(“Debtor”). This Agreement
incorpocates, consotidates, amends and restates ail previously existing Security
Agreements between Secured Party and the Debtor.

Whereas, the Debtor desires to purchase, and the Secured Party desires to seil,
cerain products ("Products®) and services ("Services”) manufactured, marketed,
or distributed by Secured Party; and

Whereas, the Debtor desires to purchase such Products and Services for resale
to Debtor's customers; and

Whereas, 0 induce the Secured Party to sell Products and Services to the

Debtor the Debtor agrees !0 secure the payment of its Obligations to the Secured
Party by entering imo the Agreement.

Now, therefore, the Partes agree as follows:

Section 1. Definitions. For purposes of thae Agreement, the folowing temms shail
be defined as set forth below:

(A) “Rebtor” shaii mean the Debtor ang all of its successors and assigns.

(B8) “Coilateral® shail mean ait of the following which are now owned or
hereafter created or acquired by Debtor: (1) all inventories of new and
used squipment in the possession of the Debtor or its agents, and parts
and accessories for any of the foregoing, acquired by Debtor from the
Secured Party and/or manufactured by the Secured Party; and (il) atl
proceeds of, accessions 10, and products of any of the foregoing In
whatever form, including, without limitation, accounts, contract rights,
cash, checks, drafts and other instrtuments {or the payment of money,
chattel paper, secunty agreements and other documents.

(C) “Detault” shall mean the occurrence and continuation of any of the
following: (1) the Debtor frils to pay any obligaton when dus, however, the
non-payment of a validly disputed debt shall not be considersd a Default;
(11} the Debtor fails tc keep, cbserve or perform any other covenant or
obligation set forth in the Agreement or any cother agreemeant to which
Debtor and Secured Party are now oOr may hereafter become parties,
whether or not others are aiso parties to said agreement, and such failure
is not cured within 10 days of notice and request to cure; (lil) a petition,

PATENT
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whether voluntary or involuntary, seeking the reorganization or liquidation
of Debtor filad under any provision of any tedera! or state reorganization,
insolvency, or debtor relief law, and, if involuntary, is not dismissed within
60 days after the filing; (IV) a receiver, liquidator or trustee is appointed
for Debtor or a substantial part of its properties by a court order which
remains in effect for more than 30 days; (V) Debtor becomes insoivent or
ceases to conduct business as a going concem; (Vi) a judgment is
rendered or a lien is filed against Debtor which results in a lien against the
Coliateral and is not smayed or satisfled within 30 days thereafter; (Vi)
Debtor makes an assignment for the benefit of any of its creditors, admits
tin writng an inability to pay debts when they become due in the ordinary
course of business, or consents o0 the appointment of a receiver, trustee,
or liquigator for Debtor or for all or any part of its property; (VHI) Debtor
seils or transfers ail or substantiaily all of its property; or (1X) Debtor makes

any material misrepresentation, orally or in writing, to Secured Party or any
agent or employee of Securad Party.

(D) “Qbligations” shaill mean any and all indebtedness and/or liabiliies of

Debtor 10 Secursd Party, whether currently existing or later arsing,
whether due or o become due, whether direct or indirect, and whether
absolute or contingent

Section 2. Grant of Secyrity interest To secure the payment of the Obligations,
and for other good and valuabie coneideration, receipt of which the Daebtor

acknowiedges, the Debtor pledges and assigns ail of the Collateral to the
Secured Party, and grants to the Secured Party a continuing security interest
(*Security interest™) in any and all of the Cotlateral.

Section 3. Continyed Prignty ot Security Interegl. The Security Interest shall at
all imes be a valid and perfected Security interest erforceabie against the
Debtor and all third parties, securing, in accordance with the terms of this
Agreement, payment and pserformance of the Obiligations. The Collateral shal
not at any time be subject to any tian or other secursity interest that is prior tc, on
a parity with, or junior to the Security Interest, other than as expressiy consented
to in writing by the Secured Party. All agreements which subordinated Secured
Party’'s Secutity interest, and which were entered into prior to this Agreement, are
exprassly revoked.

Section 4. Reprasentations, Wacranties, Covenants, and Filings. The Debtor
represents, warrants, covenants and agrees as follows:

(A) That its comect name is Morris Mechanical Handling, Inc., that it does
business under the additional following name(s). WPH Crane Services,
and its Federal Employer identification Number is 94-3203134. The
Debtor agrees to provide to the Secured Party 15 days advance written
notice shoutd it change its name or do business under any other namey(s).
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(8) That all of its actions under this Agreement do not conflict with, and are
not prohbited by, any law, court order, or other agreamant to which Debtor
ia a party.

(C) That the inventory porton of the Collateral Is, and shall continue to be,
located at 3077 Teagarden Street, Aimeda County, San Leancro,
California 94577 and at 3108 W. Thomas Road, Maricopa County,
Phoenix, Arizona 85017 and at 1315 Greg Stweet, Washoe County,
Sparks, Nevada 89431, and at 2031 196th Street SW, Snohomish County,
Lynnwood, Washington 880368 and that the Debtor shall provide to the
Secured Party a: least 15 days advance written notice shouid the Debtor
move the location of the Collateral to any other location for purposes of
warghousing, storage or consignmaent

(D) The Debtor shail, at its expense, perform all acts and executs all
documents requested by the Secured Party at any time, and from time to
time, to evidence, perfect, maintain and/or entorce the Secured Party’s
Security Imterest in the Coliateral or otherwise be useful to further the
provisions ot intent of this Security Agreement.

{E) Upon the reguest of the Secured Party at any time, and from tme to time,
the Debtor shall , at its sote cost and expense, execute and deitver to the
Secured party one or more financing statements pursuant to the Uniform
Commercial Code as adopted by any state in which any of the Collateral is
located to pertect the Security Interest, and the Debtor shall also executs
and deliver to the Secured Party any other papers, documents or
instruments requested by the Secured Party in connection with this
Security Agreement. The Debtor expressiy authonzes the Secured Party
to execute and fite at any time, or from time to time, one or more financing
statements with respect to ail or any part of the Colfaterai, signed only by
the Secured Party, to perfect the Security Interest.

{(F) The Debtor shalil al alf times bear ali risk of loss of, damage to, and
destruction of the Collateral. The Debtor agrees to procure and maintain
insurance during the life of this Agreement on the inventory portion of the
Coilateral for its full insurabie value, including fire insurance with extended
coverage or combined additional coverage, as appropriate, and collision,
theft and/or vandailism and malicious mischiet coverage. pius such other
insurance as the Secured Party may specity from time to time, ail in form
and amount and with insurers satisfactory to Secured Party. The Debtor
agrees to deliver promptly to Secured Party certificates or policies of
insurance satisfactory to Secured Parnty, each with a loss payable
endorsement naming the Secured Party or assigns as loss-payee as their
interests may appear. Each policy shaB provide that the Secured Party’s
interest will not be invaiidated by the intentional acts, omissions of neglect
of anyone other than the Secured Party, and will contain the insurer's
agreement to give 30 days prior written notice to the Secured Party before
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the cancellation of or any material change in the policy will be sffective as
to the Secured Party, regardiess of whether such canceilation or change is
at the direction of, the Debtor or its insurer. The Debtor assigns to the
Secured Party all proceeds of such insurance, including aliocable retlumed
and uneamed premiums, not W exceed the sum of all Obligations
outstanding at the time. Debtor diracts all insurers to pay such proceeds

directly to Securec Party. Debtor appoints Secured Party its attormey-m-
tact 10 endorse al remittances.

(Q) Debtor shall, upon the request of the Secured Party, take all actions
necessary or proper, in the reasonable opinion of the Secured Party, to

carry out and/or effectuate the provisions and/or the intent of this
Agreement.

(H) The Debtor shail, with raspect to all Cofiateral:

(i) at aft imes be the sole owner of each and every item of
Colateral;

@iy defend the Secured Party’'s Security Interest and the Debtor's
tite to the Collateral at its own axpense;

(iif) at all imes keep accurate and compiete records of the
Coflateral, and permit the Secured Creditor to calil at the
Debtor's place or places of business at any tma, and from ttme
to time, during reasonable business hours, and without
hindrance or delay, 10 inspect the Collateral and to inspect, audit,
check and make extracts from and coples of the bocks,
records, joumais, orders, receipts and correspondencs which
relate to the Coliateral, other transactions between the parties,
or the general financlat condition ot the Debtor; and

(iv) maintain the inventory portion of the Collateral in good condition
and exerclse proper custody over all such property.

Section 5. Event of Defaull !f there shall occur any Detault, the Securea Party
may do any or ail of the following:

(A) The Secured Party may after 5 days written notice to Debtor of the
Defauit declare at any time any or ail of the Obligations t©o be
immediateiy due and payabie. Upon the giving of such notice, the
Secured Party shall have all of the rights and remedies set forth in
this Agreement (to the extent pemmitted by appiicable law) in
addition to all rights and remadies of a Secured Party under the
UCC. ANl such rights and ramedies are cumuiative, not exclusive,
and shall be enforceable altemnatively, successively and/or
concurrently. The Secursd Party’s failure to declare any or ait
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Obligations immediataly payabie after the 5 day notice period does
not waive or limit the Secured Party's right to iater declare the
Obligation immediately payable during the ongoing event of Default.

(B) The Secured Party may, without affecting its other righta and

remedies, take possession without notice to Debtor of any or all of
the Coliaterai and exercise dominion and control thersof. In
addition, the Secured Party may at any time, and from time to time,
seil, reself, laase, assign, deliver and/or grant options for or
otherwiss dispose of any or all of the Collateral at public or private
sale or in judiciai proceedings or otherwise, by one or more
contracts, at the same or different times, with or without having the
Collateral at the piace of sale or other disposition, for cash and/or
credit. and upon any terms, at such placaes and times and to such
persons, firms or corporations as Secured Party deems best, ail
without demand for performance or any notice of advertisement
whatsocever, except that where an applicable statute requires
reasonable notice of sale or other disposition., Debtor agrees that
the sending of twenty (20) days notice cerified mail, retum receipt
requested, postage prepaid, to the principal place of business of
Debtor of the place and ime of any pubiic sale or of the time during
which any private sate or other intended disposition is to be make,
shall be deemed reasonable notice. if any of the Coliateral is soid
by Secured Party upon credit or for future detivery, Secured Party
shaill not be llable for the failure of the purchaser to pay for same,
ang in such event Secured Party may reselt such Collateral. At its
option, the Securasd Party may purchase the inventory portion of the
Collateral at the price which the Debtor paid for the inventory minus
a 15% restocking fee. Secured Party may apply the cash proceeds
acwually received from any sale or other disposition to the
reasonabile expenses of hoilding, seling, ieasing and the like, t©
reasonabie attomeys’ feas and disbursements, and ail legal, travel
and other expenses which may be incurred by Secured Party in
attempting to coliect the Obligations or enforce this Security
Agreemaent or in the prosecution of any acton or proceeding related
to the subject matter of this Security Agreement; and then to the
Obligations in such order and as to principal and interest as
Secured Party may desire; and the balance, if any, after payment in
full of all Obilgation, shail be paid 1o Debtor as its interests may
appear, subject 10 any duty of Secured Party imposed by law to the
holder of any subordinate security interest in the Collateral known
o Secured Party.

(C) Debtor hereby waives any right it may have to require or request
Secured Party 1o proceed against any Collateral or to proceed
against any other security Secured Party may hoid, and hereby
wailves any nght it may have to require or request Secured Party to
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pursue any other remedy for the benefit of Debtor and agrees that
the Secured Party may proceed againal Debtor for the full amount
of any and all of the Obligations without taking any actions against
any other party and without selling or otherwiss proceeding against
or applying any security Sacured Party may hold, including. but not
limited to, the Coliateral.

(D) Debtor agrees that no course of prior dealing by the Secured Pasty
shall waive any of Secured Party's rights to act in dJdeciaring
Obligations immediataly duse, taking possession of Coliateral, not
marshaling other assets, or any other actions aliowed by this
Security Agreement or othar agreements enterad into between the
Debtor and the Secured Party.

Secton 6. Atlomeys - in- Fact. To effectuate the terms and provisions of this
Agreement, the Debtor designates and appoints the Secured Pasty and its
designees or agents its attomeys-in-fact of Debtor: istrevocably and with power of
substitution, with authority at any time to sign the name of Debtor on any
financing or othear statements under the UCC covering the Collateral, and at any
time upon the occurrence of a Default and from time to ime thereafter during the
continuation of such Default, in each case with respect only o the Collateral; with
authority to endorse the name of Debtor on any notes, acceptances, checks,
drafts, money orders, instruments, or other evidences of payment constituting
proceeds of the Collateral that may come into Secured Party’'s possession; to
sign the name of Debtor on any invoices, doouments, drafts against and notices
to account debtors or obligors of Debtor; to execute proofs of ctaim and loss; to
oexecute any endorsements; assignments or other instruments of conveyance or
transfer; to adjust and compromise any ciaims under insurance policies; tO
axecute releases; and to do al other acts and things réasonably necessary and
advisable to carry out and enforce this Agreement. Al acts of said attomey or
designee are hereby ratified and approved, and said attomey or designee shatt
not be liable for any acts of commisgion or omission, nor for any eror of
judgment or mistake of fact or law, being liable oniy for its own wiilful misconduct
or gross negligence. This power of attomey, being coupled with an interest, Is
iravocable while any of the Obligations remain unpaid.

Section 7. Waiver. No single or partiai walver by the Secured Party of any
Detault or right or remedy which it may have shall operate as a waiver of any
other Default, right or remedy. Debtor waives presentment, notice of dishonor
and protast of all instruments included in or evidencing any of the Obligatons or

the Coilateral, and any and all other noticaes and demands whatsoever (except as
expressly provided in this Agreement or required by law).

Section 8. Attorney Fees and Expenses. The Debtor agrees to pay, on demand,
alf out-of-pocket expenses (and reasonable in-house legai fees) incurred by
Secured Party in connection with the enforcement ot this Security Agreement. the
Obligatons, and the transactions contemplated hereunder and thereunder,
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inctuding, but not limited to, the fees and expenses of counsel 10 Secured Party.
The Debtor also agrees to reimburse the Secured Party foc ail attomey fees and

costs reasonably required to enforce this Agreement or incustred in enforcing the
Security Interest against the Debtor.

Section 9. Misceilaneous.

(A) The invalidity or unenforceability of any term or provision shail not affect
the validity or enforceablility of any other term or provision within this
Agreemant.

(B) This Agreement shall be govemed by and construed in accordance with
the internal laws of the State of South Caroiina. Alt terms shall have the
meanings as defined in the UCC as adopted by Wisconsin.

(C) The Debtor and the Secured Party agree that any dispute under this
Agreement may only be resocived amicably by the pacties, in a dispute
rasoiution format agreed to by both parties, or by a lawsuit in a court,
{federai or state) located in the state of Wisconsin,

(D) No provision or term of this Agreement may be modified, aitered or limited
except by a written document which expressly refers o this Security
Agreement and which Is executed by the party to be charged.

(E) This Agreement shall be binding upon the respective heirs, executors,
administratocrs, successors or assigns of the Debtor and shall, together
with the rights and remedies ot Secured Parny, inure to the benefit of
Secured Party, its successors, sndorsees ark! assigns.

(F) in the avent that Debtor pays off all Obligations o Secured Party, ang the
Debtor does not intend to incur any new Obligations in the future, the
Secured Party agrees to file a termination statement for all financing
statements filed on its behaif 1© perfect he Security interest.

Q) Headings In this Agreement ars for purposes of convenience only, and the
Parties agree that neadings do not expand, modity. or iimit the language of
any provision.
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IN WITNESS WHEREOF, the Debtor and the Secured Party have
executed and dellvered this Agreement on the date set forth above.

DEBTOR SECURED PARTY

Morris Mechanical Handling, inc Hamischfeger Corporation 7
5 L2 - .

By e A ol By~ = :9 —7

Davic D. Smith Martin Ditkof

THie: Vice Prasident and Controiler THie: Assistant Corporate Secretary
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HAANISCHFEGER CORPORATION
SECURITY AGREEMENT

This Security Agreement (CAgraement”) is entared into on November 22, 1996
among Harmischliegor Corporation, a Dolaware corporation ("Secured Farty™) and
Morris Mechanical Handling, Inc. db/al WPH Crano Services, located at 3077
Teagardon Strost, San Loandro, Califomnia 94577("Doblor”). This Agraoment
incorpomtes, consolidates, amonds and rostales all proviously oxisting Socurity
Agreementis botwoen Secured Party and the Deblor.

Whaereas, the Debtor desires to purchasu, and the Secured Party desires to sell,
certain products ("Products®™) and seivices ("Servicos™) manuiaciurod, markoted,
or distributed by Secured Party; and

Whersas, the Dablor desires to purchaso such Products and Services for resale
to Debtor’'s customenrs; and

Whereas, o induce the Secured Party to sell Productis and Sefvicos © the
Debior the Debtor agrees 10 securo tho paymont of its Obligasions to the Secuwred
Party by sntering into the Agreament.

Now, thorefore, the Parties agree as follows:

Section 1. Dafinhions. For purposos of the Agreemont, the (ollowing terms shall
be defined as set forth bolow:

(/) “Dabioi” shall mean the Debtor and all of lias succossora and assigns.

(B8) Coliatoral” shall mean all of the following which aro now ownod or
hereafter created or acquirod by Debtlor: (1) all inventories of new and
used equipment in the possession of the Deablor or ils agents, and parts
and accessories for any of the foregoing, acquirod by Debtlor from the
Secured Party and/or manufactured by tho Secured Party; and (1) all
proceads of, accessions (0, and producis of any of the foragoing In
whatever form, Including, withott limilation, acoounts, conlract rights,
cash, checls, drafts and other instruments for the payment of monesy,
chaiiel paper, socurlty agreements and othsr documents.

(C) Daialt” shall mean tho occurrance and continuation of any ol the
following: (1) the Debior fails to pay any obligation whon due, howavor, tho

of a vailidly disputed debt shall not be considared a Detaull;

(1) the Debior falls tv koop, observe or perform any other covonant or
obligation set forth in tho Agreament or any othor agreement to which
Debtor and Secured Party are now or may heroaftor becomo partios,
whother or not othors aro aiso partios to said agreaomeni, and such falwro

is not curod within 10 days of notice and requost (o curo; (Hil) a polilion,
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wheather voluntary or involuntary, secking the ronrganization or quidation
of Debtor filed undar any provision of any federal or stale reorganization,
insolvancy, or dablor reliof law, and, If involuntary, is not dismiasod within
680 days aflar tho flling; (IV) a receivor, iquidator or wusteo is appointod
for Debtor or a substantial part of Iis propertios by a court order which
ramains in affact for more than 30 days; (V) Dablor becomas insolvent or
csases to conduct business as a going concom; (V1) a judpment is
candered or a {lon Is filed against Debtor which rasulils in a fien against the
Collateral and is not stayed or satiafiad within 30 days thoraafiar; (V1)
Oocbtor makes an assignmanl for the bensfit of any ol Its creditors, admits
in writing an Inabillly to pay debts whon they bacomo duo in tho ordinary
course of business, or consents to the appointment of a receiver, trustes,
or liquidator for Debtor or for aff or any part of ils proporty; (Vi) Oablor
salls or lransfars all or substaniially all of s propecty: or (IX) Dablor makos
any matarial misrepreseniation, orally or in writing, to Secured Paity or any
agunt or amployee of Secured Party.

(D} “Chiigations” shal mean any and all indebtedness and/or flablios of
Oebtor to Secured Party, whether cummently existing or later arising,
whother due or to become due, whether direct or indiroct, and whether
absolute or contingent.

Section 2. GQrant ot Security Intarast. To socure the payment of the Obligations,
and for other good and valuablo considaralion, rocoipt of which tho Debtor
acinowiodges, the Debtor pledges and assigns all of the Collateral to the
Socursd Party, and grantis 10 the Socurad Party a continuing socurity Intoraat
("Security Intorest™) in any and afl of the Collateral.

Soction 3. Conlinued Priority of Security Inleresti. The Securlly Intarest shall at
afi imes be a valid and perfocted Socurity Interest eniorcoable against the
Dobtor and all thind parties, sacucdng, in accordanco with the terms of this
Agreement, paymeant and parformance of the Obligations. The Coliatoral shall
not at any time be subject to any lien or othar sacurity interest that is meior to, on
a parity with, of junlor to the Security Interest, other than as expressly conseniod
1o in writing by the Socurod Party. Al agreements which subordinated Secumd
Party’s Security intarest, and which were snterod Into prior 1o this Agresmont, sre
axprasstly ravoked.

Section 4. HReprapentations, Warranties. Covenanis, and Filings. The Deblor
represants, warrants, covenants and agroos as foflows:

£ee09:v£96

{A) That ita correct nama Is Morris Merhanical Handling, Inc., that it does
business under the additional following name(s): WPH Crane Sarvices,
and its Federa! Employer identification Number Iis 94-3203134. The
Debtor agrees to provide ta the Saecured Party 15 days advance wrillan
notice should it changs its name or do businass under any othar name(s).
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(8)

(C)

(D)

(E)

)

That ak of is actions under this Agraement do not conflict with, and are
not prohibited by, any law, court order, or othor agreoment to which Debtor
is a panty.

That the inventory portion of tha Collateral ls, and shall conlinuo to be,
focated at 3077 Teagarden Street, Almoda Counly, San Leandro,
Califomia 94577 and at 3108 W. Thomas Road, Maricopa County,
Phoenix, Arizona 85017 and at 131S Greg Stroet, Washoe County,
Sparks, Novadia 85431, and at 2031 196th Siroet SW, Snohomish County,
mewmmmmmmmmamammm
Secured Party at least 15 days advance wrilton notice shouid the Deblor
mave tho location of the Collatoral to any other location for purposes of
warshousing, storago or consignmuont.

The Deablor shall, at ts expenss, pesform all acts and oxocute all
documenis requosted by the Securaed Party at any imea, and from time to
timeo, to evidence, perfect, mainiain and/or enforce the Secured Party's
Security Intsrest in the Collataral or othorwiso be usofu! to further the
provisions or intant of this Security Agresment.

Upon the requast of ths Socurod Party at any time, and from time to time,
the Debtor shall , at 'a sols coat and expanse, axecutla and daliver to the
Secured party one or moro financing slatements pursuant to the Uniform
Commercial Code as adoptod by any stats in which any of the Collatorsi is
located to perfect the Security interast, and the Deblor chall also execute
and dekver o tho Secured Party any other papers, documents or
instruments requesied by the Secured Party In connection with this
Security Agreement. The Debtor exprossly authorizes the Securad Party
to execute and file at any ime, or from tma to timeo, one or more financing
stalemonts with respect 10 all or any part of e Collateral, sighed only by
the Securod Party, to perfoct tho Security Inlerest. -

Thae Debtor shall at all imes boar all risk of loss of, damage 1o, and
destruction of the Collateral. The Debftor agroas {o procure and maintain
insurance during the life of this Agreament on the inventory portion of the
Cofiatorud for its full insurablo value, Including fire insurance with axtended
coverage or combined additional coverago, as appropriale, and collision,
thoft and/or vandalism and malicious mischie! coverage, pius such other
insurance as the Socured Party may specify irom tme to time, all in form
and amount and with insurers satisfactowy to Secured Party. The Debtor
agrees o dellver prompily to Secured Party certificatos or policles of
insurances satisfactory to Securad Pasrty, each with a loss payable
endorsamont naming tho Securod Pasty or assigns as loss-payee as their
intorostis may appear. Each policy shafl provide that the Socured Party's
Interast will not bo invalidated by tho intentional acts, omissions or neglect

of anyone othor than the Socured Party, and will conlain the inaurer's
agreament to give 30 days prior wrihan nolice to the Sacured Party bnforae
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(G)

(H)

the cancalation of or any material changae in the policy will bo effeclive as
to the Socurod Party, regardiess of whather such cancollation or chango Is
at the direction of, tho Dsbtor or its insurer. Tho Debtor asaigns to tho
Secured Party al proceeds of such insurance, including allocabile rotumad
and uncamed premiums, not o exceed the sum of all Obligations
outstanding at the timo. Debtor directs all insurers o pay such procseds
directly to Secured Party. Daoblor appoints Secured Party its attomey-in-
fact to endorsa all romittances.

Dabior shall, upon the request of the Secuwrod Party, take all actions
necessary or propor, in tho reasonabilo opinlon ot the Socured Party, o
carry oul andfor effectuate tho provisions and/or tho intont ol this
Agreement.

The Debtor shall, with respect to all Coliateral:

(i) at all imes be the sole owner of each and every item of
Coliateral;

@) defend tho Securad Party’s Security Interost and the Debtor's
tile to the Collateral at iis own expenso;

a#) at all imas kesp accurate and compieste records of the
Collateral, and permit the Secured Greditor to call at the
Dabtor's plnce or placas of business at any tima, and from timo
to time, during reasonable business hours, and without
hindrance or dolay, to inspect the Collalaral and {o inspect, audit,
chock and mako extracts from and coples of the books,
records, joumals, orders, receipts and correspondence which
reiats to tho Coliateral, other transactions botwesen tho partios,
or the general financial condition of tho Debfor; and

(iv) maintain the inventory portion of the Collateral in good condition
and exercisa proper custody over alt such proponty.

Section 6. Evont of Dafaull. if thero shall occur any Dofault, the Socured Party
may do any or all of the following:

(A) The Secured Party may afler 5 days written nolice to Debtor of tho
Default deciare at any time any or all of tho Obligations to be
immediately due and payablo. Upon the giving of such notice, the
Secursd Party shall have all of the rights and remedies sol forth In
this Agrecement (lo the axtent pammitied by appilicable 'aw) in
addition to afl rights and romedies of a Secured Party undeor tho
UCC. Al such rights and remeodies are cumulative, nol exciusive,
and shall be enforceablo akomativoly, succossively and/or
concurrenlly. The Secured Party’s failuro to declaro any or af
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®)

{C)

Obligations immediately payable aftor the 5 day notico poriod does
not waive or imit the Secured Party’s right to ialer doclare tho
Obkgation immediately payable during the ongoing overt of Dofauit.

The Secured Party may, without affecting its other rights and
remedies, take possassion without notica to Debtor of any or all of
the Collateral and exercise dominion and control thereof. In
additon, the Secured Party may at any time, and from timeo to time,
sofl, resel, loaso, assign, deliver and/or gramt options for or
otharwise dispose of any or alf of the Coliateral ot public or privals
sale or in judicial pioceedings of otherwiso, by one or more
contracts, at the same or different timeos, with or without having the

whatsosvers, except that where an spplicable statute requires
reasonable nolice of sale or other disposition, Debtlor agrees that
the ssnding of twenty (20) days notice certified mail, retum receipt

. postago prepalki, to the principal place of business of

shall be deamed rsasonabls notice. it any of the Collatoral is sold
by Secured Party upon credit or for futuro dalivery, Socured Party

not be liable for the fallure of the purchaser to pay for same,
n such evett Secured Party may ressit such Coliatomal. At lts
opion, tho Secured Party may purchase the inventory portion of the
Cotiateral at the prics which the Debtor paid (or the Inventory minus
a 15% restocidng fee. Secured Party may apply the cash proceods
actually received from any sale or other disposition to the
reasonable expenses of holding, selling, [easing and tho like, to
reasonsabic attorneys’ feos and disburseaments, and all legal, travel

i

Agressment or In the prosecution of any action or proceeding relatod
to the subject matter of this Security Agreement. and then o the
Obligations n such order and as to principal and Iinlerest as
Secured Party may dssire; and the balances, it any, after payment In
full of afl Obligation, shall be paiki to Debtor as Its intsrests may
appear, subject in any duty of Secured Party imposed by law to the

of any subordinate security intorost in the Collateral known
Sucured Party.

i

]

or hereby waives any right it may havo to roquire or request
Secured Party 1o procoed against any Coliatoral or to procsed
r socursitly Secured Party may hold. and heroby

any nght it may have to raquiro or roquost Socurod Party to
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pursue any olher remedy for the bonefit of Debtor and agrees that
the Secured Party may proceed against Debtlor for the full amount
of any and all of the Obligations without taking any actions against
any othar party and wittwout seilling or otharwisa procacding against
or applying any securily Secured Party may hold, including. but not
limnited to, the Collatoral.

(D) Debtor agrees that no course of prior dealing by the Secured Party
shall wailva any ol Secured Party's rights to act in declanng
Obligations immaedialely due, laking poasession of Colintaral, not
marshaing othor assols, or any other actions allowod by this

Agroement or other agreaments entered inio botwoon the
Debtor and the Socured Party.

Section 6. Atlomays - in- Facl. To effectuate the terms and provisions of this

Agreoment, the Debtor designates and the Secured Party and Hs
designees or agenis [ts attomeys-in-fact of Dsbior; Irrevocably and with power of
. with at any mo lo the name of Deblor on any

mﬂordoms.andbdoaloﬂnrncbandﬂingsmsomuymuryand
advisable 10 carry out and enforce this Agreoment. All acts of saild attomey or
desighieo are hersby ratified and approved, and said atiomcy or designes shal
not bhe liable for any acts of commission or omission, nor for any emor of

g
i
iy i
:
§
§_
:
!
:
2
i
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Seclion 7. Walver. No single or partial walver by the Secured Party of any
Detault or right or remedy which it may have shall operalo as a walvor of any
othor Delmit, right or remedy. Deblor waivos presentmont, nolico of dishonor

all instruments included In or evidencing any of the Obligations or
the Collateral, and any and afl other notices and demarnds whalsoovor {(excopl as
expressly provided In this Agreement or requivad by iaw).

Section 8. Atlomey Foes and Exponsag. The Deblor agrees (o pay, on demand,
ali out-of-pockot expenses (and reasonable in-houso iegal foas) incuired by
Sscured Party in connoction with the enforcemeant of this Socurity Agroamont, tho
Obiigations, and tho transactions coniempiated heraundor and thorounder,
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including, but not limited to, the (ses and axpenses of counsal 10 Sacured Party,
The Dabior siso agrees to reimburse the Seciured Party for all allomey foes and
costs reasonably required to enforce this Agresment or incurred in enforcing the
Securily interest againsit the Debftor.

Section 9. Miacellaneous-

(A) The invalidity or unenforceabliity of any torm or provision shall not affect
the validity or enforceubliity of any othor term Or provision within ihis
Agreement.

(B) This Agreement shall be govermned by and construied in accordanceo with
the Infemal laws of tho Stale of South Carolina. ANl tormnms shall have the

meanings as defined in the UCC as adopled by Wisconsin.

(C) The Debtor and the Secured Purty agroe \hat any dispute wurxier this
Agreamearnt may only be resolved amicably by tho partios, in a dispute
resohsion format agroed 10 by both parties, or by a lawsull in a court,
{tedieral or state) ioccated in the state of Wisconsin.

(D) No provision or term of this Agreement may be modified, altarea or limited
except by a written document which expressly ralers to this Security
Agresment and which is axecutsed by the party to bs charged.

(E) This Agreement shalt be binding upon the rospective heirs, executors,
administrators, successors or assigns of the Deblor and shall, together
with the rights and remedies of Secured Party, inuwre 10 the benefil of
Sercured Party, its successors, endorsees and assigns.

£e€091vE96

{F) In the event that Debtor pays off all Obligations to Secured Party, and tho
Debior does not intend to incur any new Obligations In the future, the

S~cured Party agrees to file a termination statement for all financing
statoments filed on its behall to perfoct the Securily Interest.

(@) Headings In this Agreemunt are for purposes of convenience only, and the
Parties agree that headings do not expand, modity, or imit the language of
any provision.
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N WITNESS WHEREOF., the Debior and the Secured Party have
executed and dellvered this Agreement on the dats set forth above.

DEBTOR SECURED PARTY

Moaorris Mechenical Handiing, Inc Harnlechieger Corporation
oy S IS oy T 8D
David D. Smith Martin Ditkot

Tige: Vice President and Controllor Twe: Assistant Corporale Secretary

coe081LyE96
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Annex B

Correct Legal Name

of Credit Party Tax ID Locations
Birmingham Crane & Hoist, Inc. 63-0932648 Chief Executive Office

25 West Park Circle
Birmingham, AL 35211
{Jefferson County)

Location with books and records
315 West Forest Hill Avenue
QOak Creek, W1 53154
(Milwaukee County)

Other

1580 Warsaw Road, Suite 205
Roswell, GA 30076-1532
(Fulton County)

107 Music City Circle, Suite 311
Nashville, TN 37214
(Davidson County)

239 Distribution Drive
Birmingham, AL 35209
(Jefferson County)

303 Greer Drive
Mauldin, SC 29662
{Greenville County)

4732 Lebanon Road
Charlotte, NC 28227
(Mecklenburg County)

1901 Industrial Blvd. #B
Harvey, LA 70058
(Jefferson Parish)

2918 Huntley Drive
Memphis, TN 38132
(Shelby County)

#303848 v3
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Correct Legal Name

of Credit Party

Tax ID

Leocations

EPH Material Handling, LL.C

Philadelphia Tramrail (dba)

39-1836620

Chief Executive Office

290 Executive Drive

Cranberry Township, PA 16066-6417
(Butler County)

Location with books and records
315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

Other places of business
13 Columbia Prive, Unit 7
Amherst, NH 03031
(Hillsborough County)

2205 East Ontario Street
Philadelphia, PA 19134
(Philadelphia County)

10 Industrial Parkway
Lester, PA 19113
(Delaware County)

137 Sandy Drive
Newark, NJ 19713
{Essex County)

Harnischfeger Distribution & Service, LLC

39-1836557

Chief Executive Office

315 West Forest Hill Avenue
QOak Creek, WI 53154
(Milwaukee County)

HPH Material Handling, LLC

39-1836624

Chief Executive Office

S40 W24160 Rockwood Way
Waukesha, WI 53186
(Waukesha County)

Location with books and records
315 West Forest Hill Avenue
Oak Creek, W1 53154
(Milwaukee County)

Other

1544 Barclay Bilvd.

Buffalo Grove, IL 60089-4530
(Lake County)

Material Handling Equipment Nevada
Corporation

88-0376697

Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, W1 53154
(Milwaukee County)

PATENT
REEL: 010676 FRAME

: 0149




Correct Legal Name
of Credit Party

Tax ID

Locations

Merwin, LLC (f’k/a Morris Material Handling,

LLC)

Applied for

Chief Executive Office

315 West Forest Hill Avenue
Qak Creek, WI 53154
(Milwaukee County)

MHE Technologies, Inc.

52-2058706

Chief Executive Office
1105 North Market Street
Suite 1300

Wilmington, DE 19899
(New Castle Counrty)

MMH Holdings, Inc.

39-1716155

Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

Morris Material Handling, Inc.

39-1924039

Chief Executive Office

315 West Forest Hill Avenue
Qak Creek, WI 53154
(Milwaukee County)

Morris Material Handling LLC
(f'k/a Material Handling LLC)

39-1909984

Chief Executive Office

315 West Forest Hill Avenue
QOak Creek, W1 53254
(Milwaukee County)

Location with books and records
315 West Forest Hill Avenue
QOak Creek, W1 53154
(Milwaukee County)

Other

4401 State Hwy 19
Windsor, W1 53598
(Dane County)

MPH Crane, Inc.

31-1075991

Chief Executive Office
213 Industrial Drive
Franklin, OH 45005
(Warren County)

Location with books and records
315 West Forest Hill Avenue
Qak Creek, W1 53154
(Milwaukee County)

Other:

3600 Chamberlain, Suite 602
Louisville, KY 40241
(Jefferson County)

10270 Spartan Drnive, Unit A
Cincinnati, OH 45215
{Hamilton County)
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Correct Legal Name
of Credit Party Tax ID Locations

1520 Harmon Plaza
Columbus, OH 43223
(Franklin County)

7670 First Place, Suite H
Cleveland, OH 44146
(Cuyahoga County)

25357 Dequindre Road
Madison Heights, MI 48071-4241
(Oakland County)

1115 142nd Avenue
Wayland, M1 49648
(Allegany County)

15985 Sturgeon
Roseville, MI 48066
(Macomb County)

PHME Service, Inc. 39-1836623 Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, W1 53154
(Milwaukee County)

PHMH Holding Company 52-2013056 Chief Executive Office
1105 North Market Street
Suite 1300

Wilmington, DE 19899
{(New Castlie County)
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Correct Legal Name

of Credit Party Tax ID Locations
SPH Crane & Hoist, Inc. 75-2752978 Chief Executive Office
2920 National Court

Garland, TX 75041
{Dallas County)

Location with books and records
315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

Other

9700B Wallisville Road
Houston, TX 77013
(Harris County)

6803-B E. 47th Avenue Drive
Denver, CO 80219
(Denver County)

3077 Teagarden Street
San Leandro, CA 94577
(Alameda County)

22019 70* Avenue, Bldg. C
Kent, WA 98032
(Kent County)

3108 W. Thomas, Suite 1206
Phoenix AZ 85017
{(Maricopa County)

2027 196" St. SW, Suite A105
Lynnwood, WA 98036
(Snohomish County)
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