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EXHIBIT A

PATENTS AND PATENT APPLICATIONS

Marino Technologies, Inc.
13260 NW 45™ Avenue
Opa-Locka, Florida 33054

Patent | Description Originating Country | Grant Date

5638571 Bulk Cargo Cleaning Apparatus and USA June 17, 1997
Method

5873655 Bulk Container w/ internal baffir bands USA February 23, 1999

4,703,517 | Cargo Bag w/ integral lifting loops USA October 27, 1987

4,524,457 | Cargo Bag w/ reinforced triangular lifting USA June 18, 1985
panels

4,436,466 | Cargo Restraining Apparatus USA March 13, 1984
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THIS SECURITY AGREEMENT (this "Agreement") 1s made and entered into effectivs
as of this 22nd day of October, 1999 by MARINO TECHNOLOGIES INCORPORATED, a
Delaware corporation having its principal place of business on the date of this Agreement in Miami,
Florida (*Marino”) and WALPOLE, INC., a New Jersey corporation having its principal place of
business on the date of this Agreement in Westhampton, New Jersey ("Walpole”, and collectively
with Marino, the "New Grantors" and each a "New Grantor”), to BANK OF AMERICA, N.A.,
successor in interest to NationsBank, National Association, a national banking association organized
and existing under the laws of the United States having its principal office in Charlotte, North
Carolina ("Bank of America"), as collateral agent (in such capacity, the "Collateral Agent") for the
benefit of (1) itself, (i1) National Bank of Canada, a bank governed by the Bank Act (Canada), having
its head office in Montréal, Québec, Canada as agent for the Canadian Facilities Lenders (as defined
in the Credit Agreement) (in such capacity, the "Canadian Agent"), (iti) Bank of America, as agent
for the US Facility Lenders (as defined in the Credit Agreement) (in such capacity, the "US Agent")
and (1v) each of the lenders now or hercafter party to the Credit Agreement (the "Lenders" and
collectively with the Collateral Agent, the US Agent, the Canadian Agent and each of the Lenders,
the "Secured Parties” and each a "Secured Party"”). All capitalized terms used but not otherwise
defined herein shall have the respective meanings assigned thereto in the Credit Agreement;

WHEREAS, the US Agent, Canadian Agent and the Lenders have agreed to provide and
make available to Consoltex Group, Inc. (“Consoltex Group™), Consoltex Inc. (“Consoltex™),
Consoltex (USA) Inc. (“Consoltex USA™), The Balson-Hercules Group Ltd. (“Balson-Hercules™).
LINQ Industnal Fabrics, Inc. (“LINQ”) and Consoltex Mexico S.A. de C. V., ("Consoltex Mexico"
and collectively, together with Consoltex Group, Consoltex, Consoltex USA, Balson-Hercules and
LINQ, the "Borrowers" and each individually, a "Borrower"), the Canadian Revolving Credit
Facility, the Canadian Term Loan Facility, the US Revolving Credit Facility, US Term Loan Facility
and a US Term B Loan Facility (as such terms are defined in that certain Credit Agreement by and
among the Borrowers, the US Agent, the Canadian Agent and the Lenders dated as March 19, 1996,
as amended to date and as from time to time further amended, modified or supplemented (the “*Credit
Agreement’); and

WHEREAS, each New Grantor is directly or indirectly a Subsidiary of a Borrower and wili
materially benefit from the loans and advances made and to be made, and the letters of credit issued
and to be issued, under the Credit Agreement, and each New Grantor is willing to enter into this
Agreement to provide an inducement for the US Agent, the Canadian Agent and the Lenders to
continue to make loans and advances, and to continue to issue letters of credit, thereunder; and

WHEREAS, each New Grantor, together with certain other Subsidiaries, has entered into
that certain Guaranty Agreement (the "New Guaranty Agreement”) of even date herewith pursuant
to which each New Grantor has guaranteed payment of the Obligations of the Borrowers under the
Credit Agreement; and
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WHEREAS, certain Borrowers and certain Subsidiaries of Borrowers have heretofore
entered into (a) a Guaranty Agreement dated as of March 19, 1996 and (b) subsequent Guaranty
Agreements pursuant to Section 10.17 of the Credit Agreement (collectively, the “Existing
GuarantyAgreements and together with the New Guaranty Agreement, the “Guaranty Agreement”);
and

WHEREAS, as collateral security for payment of its obligations under the Guaranty
Agreement and any Hedge Agreements with a Lender or other Loan Documents to which such New
Grantor is party, each New Grantor is willing to grant to the Collateral Agent for the benefit of the
Secured Parties a security interest in certain of its personal property and assets subject to the terms
of this Agreement (the “New Security Agreement”); and

WHEREAS, certain Borrowers and certain Subsidiaries of Borrowers (the “Existing
Grantors™ and collectively with the New Grantors, the “Grantors’) have heretofore entered into (a)
a Security Agreement dated as of March 19, 1996 and (b) subsequent Securnty Agreements pursuant
to Section 10.17 of the Credit Agreement (collectively, the “Existing Security Agreements and
together with the New Security Agreement, the “Security Agreement”); and

WHEREAS, pursuant to the terms and conditions of the Credit Agreement, the New
Grantors are each required to deliver this Agreement to the Collateral Agent for the benefit of the
Secured Parttes.

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained
herein, the parties hereto agree as follows:

1. Grant of Security Interest. As collateral security for the payment and satisfaction

of all obligations and labilities of such Grantor under the Guaranty Agreement, any of the Loan
Documents and/or any Hedge Agreements, as applicable, (collectively, the "Secured Obligations"),
each Grantor hereby pledges and collaterally assigns to the Collateral Agent for the benefit of the
Secured Parties and grants to the Collateral Agent for the benefit of the Secured Parties a continuing
security interest in and to all of the following property of such Grantor, whether now owned or
existing or hereafter acquired or arising and wheresoever located:

(a) All accounts, accounts receivable, contracts, notes, bills, acceptances, choses
in action, chattel paper, instruments, documents and other forms of obligations at any time
owing to such Grantor arising out of goods sold or leased or for services rendered by such
Grantor, the proceeds thereof and all of such Grantor's rights with respect to any goods
represented thereby, whether or not delivered, goods returned by customers and all rights as
an unpaid vendor or lienor, including rights of stoppage in transit and of recovering
possession by proceedings including replevin and reclamation, together with all customer
lists, books and records, ledger and account cards, computer tapes, software, disks, printouts
and records, whether now in existence or hereafter created, relating thereto (collectively
referred to hereinafter as "Accounts"); provided, however, that notwithstanding the
foregoing, the term "Accounts” shall not include any accounts, contracts, notes, bills,
acceptances, documents or other obligations that have been sold by any Grantor to Banc of
America Commercial Corporation formerly known as NationsBanc Commercial

Name. BA Consoltex 1999 Secunt Agreement
Doc No 297463 9

(o]

PATENT
REEL: 010919 FRAME: 0351



Corporation, SunTrust Bank, Atlanta, formerly known as Trust Company Bank, GMAC,
BNY Financial Corporation or any other factor permitted pursuant to the terms of the Credit
Agreement (collectively, the "Factors"), in connection with the factoring of the related
receivables, and shall not include any contract rights or general intangibles created by such
Excluded Accounts, documents or instruments evidencing any Excluded Accounts, returned
goods the sale of which has given rise to such Excluded Accounts, or chattel paper, deposits,
cash or other property in any Factor's possession related to such Excluded Accounts
(collectively referred to hereinafter as the "Excluded Accounts™);

(b) All inventory of such Grantor wherever located in Canada, the United States
of America and any state, district, territory, province or other political subdivision thereof,
including without limitation, all goods manufactured or acquired for sale or lease (other than
any such goods constituting Excluded Accounts), and any piece goods, raw materials, work
in process and finished merchandise (other than any such merchandise constituting Excluded
Accounts), findings or component materials, and all supplies, goods, incidentals, office
supplies, packaging materials and any and all items used or consumed in the operation of the
business of such Grantor or which may contribute to the finished product or to the sale,
promotion and shipment thereof, in which such Grantor now or at any time hereafter may
have an interest, whether or not the same is 1n transit or in the constructive, actual or
exclusive occupancy or possession of such Grantor or is held by such Grantor or by others
for such Grantor's account (collectively referred to hereinafter as "Inventory");

(c) All machinery, equipment, motor vehicles, parts, supplies, apparatus,
appliances, tools, patterns, molds, dies, blueprints, fittings, furniture, furnishings, fixtures
and other goods of such Grantor (not otherwise referred to in clauses (a), (b) or (d) through
(g) of this Section 1) of every description now or hereafter owned by such Grantor or in
which such Grantor may have or may hereafter acquire any interest, at any location
(collectively referred to hereinafter as "Equipment"); provided, however. that,
notwithstanding the foregoing, the term "Equipment” shall not include any item identified
on Schedule V attached hereto or any other item of machinery, equipment, or other types of
personal property constituting Equipment to the extent that such item of machinery,
equipment or other property is encumbered by a lien or secunty interest otherwise permitted
under_Section 11.4 of the Credit Agreement in favor of any Person other than a Secured Party
if, and for so long as, the documents or agreements creating such lien or security interest
prohibit the granting of a lien and security interest created under this Agreement on such
item of machinery, equipment or other property (collectively referred to hereinafter as the
"Excluded Equipment");

(d) All general intangibles of such Grantor, now existing or hereafter owned or
acquired or arising or in which such Grantor now has or hereafter acquires any rights,
including but not limited to, causes of action, corporate or business records, inventions.
designs, goodwill, trade secrets, trade processes, licenses (other than Patent Licenses,
Trademark Licenses or Copynight Licenses), permits, franchises, customer lists, computer
programs, all claims under guaranties, tax refund claims, rights and claims against carriers
and shippers, leases, claims under insurance policies, all rights to indemnification and all
other intellectual property (not otherwise described in clauses (e) through (j) of this Section
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1) of every kind and nature (collectively referred to hereinafter as "General Intangibles");
provided, however, that, notwithstanding the foregoing, the term "General Intangibles" shall
not include any permit, license, franchise, claim or other general intangible (or any
subsequent renewals, extensions or replacements thereof) for which the granting of a securty
interest therein is prohibited by applicable law or by any agreement or arrangement pursuant
to which such permit, license, franchise, claim or other general intangible has been granted
to any Grantor (collectively referred to hereinafter as the "Excluded General Intangibles");

(e) All of such Grantor's right, title and interest, whether now owned or hereafter
acquired, in and to all United States, Canadian and other patents and patent applications
(including without limitation the patents and patent applications identified on Schedule 1
attached hereto and incorporated herein by reference) and including the right to recover for
all past, present and future infringements thereof and all reissues, divisions, continuations,
continuations-in-part, substitutes, renewals, and extensions thereof, all improvements
thereon, and all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto (collectively, the "Patents"); provided, however, that notwithstanding the
foregoing, the term "Patents” shall not include any patent, or patent application (or any
reissue, division, continuation, continuation-in-part, substitute, renewal or extension thereof)
for which the granting of a security interest therein i1s prohibited by applicable law or by any
agreement or arrangement pursuant to which such patent or patent application has been
granted to any Grantor (collectively referred to hereinafter as the "Excluded Patents");

() All of such Grantor's right, title and interest, whether now owned or hereafter
acquired, in and to ail license agreements regarding Patents with any other party, whether
such Grantor is a licensor or a licensee under any such license agreement (including without
limitation the licenses identified on Schedule I attached hereto and incorporated herein by
reference)(collectively, the "Patent Licenses” and together with the Patents, the "Patent
Collateral"); provided, however, that, notwithstanding the foregoing, the term "Patent
Licenses" shall not include any license agreement regarding Patents (or any subsequent
renewals, extensions or replacements thereof) for which the granting of a security interest
in such license agreement is prohibited by applicable law or by any agreement or
arrangement pursuant to which such-license agreement has been granted to any Grantor
(collectively referred to hereinafter as the "Excluded Patent Licenses");

(g) All United States, Canadian and other trademarks, trade names, trade dress,
service marks, trademark and service mark registrations, and applications for trademark or
service mark registration and any renewals thereof (including without limitation each
trademark. trade name, trade dress, registration and application i1dentified in Schedule [II
attached hereto and incorporated herein by reference) and including all income, royalties,
damages and payments now and hereafter due and/or payable with respect thereto (including
without limitation damages for past or future infringements thereof). the right to sue or
otherwise recover for all past, present and future infringements thereof, all rights
corresponding thereto throughout the world (but only such rights as now exist or may come
to exist under applicable local law) and all other rights of any kind whatsoever of each
Grantor accruing thereunder or pertaining thereto, together in each case with the goodwill
of the business connected with the use of, and symbolized by, each such trademark and
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service mark (collectively, the "Trademarks"); provided, however, that, notwithstanding the
foregoing, the term "Trademarks" shall not include any trademark, trade dress, service mark,
trademark or service mark registration, or application for trademark or service mark
registration or any renewal thereof, for which the granting of a security interest therein is
prohibited by applicable law or by any agreement or arrangement pursuant to which such
trademark, trade dress, service mark, trademark or service mark registration, or application
for registration or renewal has been granted to any Grantor (collectively referred to
hereinafter as the "Excluded Trademarks")'

(h) All license agreements regarding Trademarks with any other party, whether
such Grantor is a licensor or licensee under any such license agreement (including without
limitation the licenses listed on Schedule IV attached hereto and incorporated herein by
reference) (collectively, the "Trademark Licenses", and together with the Trademarks, the
"Trademark Collateral”); provided, however, that, notwithstanding the foregoing, the term
"Trademark Licenses” shall not include any license agreement regarding Trademarks (or any
subsequent renewals, extensions or replacements thereof) for which the granting of a security
interest in such license agreement is prohibited by applicable law or by any agreement or
arrangement pursuant to which such license agreement regarding Trademarks has been
granted to any Grantor (collectively referred to hereinafter as the "Excluded Trademark

Licenses");

(1) All United States, Canadian and other copyrights and copyright applications
(including without limitation the copyrights and copyright applications identified on
Schedule VI hereto) and including the right to recover for all past, present and future
infringements thereof and all reissues, divisions, continuations, continuations-in-part,
substitutes, renewals, and extensions thereof, all improvements thereon, and all other rights
of any kind whatsoever of the Grantor accruing thereunder or pertaining thereto (collectively
referred to hereinafter as the "Copyrights"); provided, however, that, notwithstanding the
foregoing, the term "Copyrights” shall not include any copyright, or copyright application
(or any reissue, division, continuation, continuation-in-part, substitute, renewal or extension
thereof) for which the granting of a security interest therein is prohibited by applicable law
or by an agreement or arrangement pursuant to which such copyright or copyright application
has been granted to any Grantor (collectively referred to hereinafter as the "Excluded

Copyrights");

() All license agreements regarding Copyrights with any other party, whether
the Grantor 1s a licensor or licensee under any such license agreement (including without
limitation the licenses listed on Schedule VII hereto) (collectively, the "Copyright Licenses."
and together with the Copyrights, the "Copyright Collateral,”) (the Patent Licenses, the
Trademark Licenses and the Copyrnight Licenses are referred to collectively as the
"Licenses"); provided, however, that notwithstanding the foregoing, the term "Copyright
Licenses" shall not include any license agreement regarding Copyrights (or any subsequent
renewals, extensions or replacements thereof) for which the granting of a security interest
in such license agreement is prohibited by applicable law or by any agreement or
arrangement pursuant to which such license agreement regarding Copyrights has been
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granted to any Grantor (collectively referred to herein as the "Excluded Copyright
Licenses");

(k) All rights now or hereafter anising to the Grantor, under factoring contracts,
agreements or arrangements, including without limitation all rights to amounts due from
factors, or under other contracts, leases, agreements or other instruments to perform services,
to hold and use land and facilities, and to enforce all rights thereunder (collectively referred
to hereinafter as "Contract Rights"); provided, however, that, notwithstanding the foregoing,
the term "Contract Rights" shall not include (1) any rights of any party other than the Grantor
in any contract, agreement or instrument evidencing the Excluded Accounts, or (ii) any
contract, lease, agreement or other instrument, to the extent that the assignment of such
contract, lease, agreement or other instrument or the creation of a security interest therein is
prohibited by the terms of such contract, lease, agreement or other instrument, in each case
as such terms are set forth in such contract, lease, agreement or other instrument on the date
hereof (and, if set forth therein on the date hereof, then 1n any subsequent renewals,
extensions or replacements thereof), and only until such time as such prohibition of
assignment or of the creation of such secunty interest s no longer in effect (collectively
referred to hereinafter as the "Excluded Contract Rights"),

(hH All instruments, promissory notes, evidences of indebtedness, writings which
evidence a right to the payment of money or any other obligations at any time owing to such
Grantor or any successor thereto at any ume and from time to time acquired by such Grantor
tn any manner, the proceeds thereof and all of such Grantor's rights with respect thereto,
whether now in existence or hereafter created (collectively referred to hereinafter as the
"Instruments"); provided, however, that, notwithstanding the foregoing, the term
"Instruments" shall not include (i) any rights of any party other than the Grantor in any
instrument, note, writing or other obligation evidencing the Excluded Accounts, or (i1) any
instrument, note, writing or other obligation, to the extent that the assignment of such
instrument, note, writing or other obligation or the creation of the secunty interest therein
1s prohibited by the terms of such instrument, note, writing or other obligation, in each case
as such terms are set forth in such instrument, note, writing or other obligation on the date
hereof (and, if set forth therein on the date hereof, then in any subsequent renewals,
extensions or replacements thereof), and only until such time as such prohibition of
assignment or of the creation of such security interest is no longer in effect (collectively
referred to hereinafter as the "Excluded Instruments” and, together with all Excluded
Accounts, Excluded Equipment, Excluded General Intangibles, Excluded Patents, Excluded
Patent Licenses, Excluded Trademarks, Excluded Trademark Licenses, Excluded Copyrights,
Excluded Copynight Licenses, Excluded Contract Rights, and the LC Account and the Cash
Collateral Account (as defined in each of the Cash Collateral Agreements) and the Pledged
Stock (as defined in each of the Pledge Agreements), the "Excluded Property™);

(m) All monies, residues and property of any kind, now or at any time or times
hereafter, in the possession or under the control of the Collateral Agent or any of the Secured
Parties or a bailee of the Collateral Agent or any of the Secured Parties (other than any
Excluded Property);
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(n) All other property hereafter delivered to such Grantor in substitution for or
in addition to any of the Collateral (as hereinafter defined), all writings, certificates and
instruments representing or evidencing such Collateral (other than any Excluded Property)
and all cash, interest, rights, and other property at any time and from time to time declared
or distributed in respect of or in exchange for any or all of the Collateral;

(0) All books and records relating to any of the Collateral (as hereinafter defined)
(including without limitation, customer data, credit files, computer prograrus, printouts, and
other computer materials and records of such Grantor pertaining to any of the Collateral);
and

(p) All accessions to, substitutions for and all replacements, products and
proceeds of the Collateral, including without limitation proceeds of insurance policies
insuring the Collateral and all other claims in any way relating to any of the Collateral.

All of the property and interests in property described in subsections (a) through (p) above
(other than Excluded Property) are herein collectively referred to hereinafter as the "Collateral."

2. Representation, Warranty and Covenant as to Excluded Property. Each Grantor

hereby represents, warrants and covenants that on the date hereof and at all times hereafter until the
Secured Obligations have been Fully Satisfied:

No item of Excluded Property of such Grantor (individually or in the aggregate with
the other Excluded Property of all Grantors under any Security Agreement on any date of
determination) represents or will represent a material portion of the Collateral of all Grantors,
except for:

(1)  Excluded Accounts;

(1)  (x) Excluded Equipment identified on Schedule V attached hereto, or
having an aggregate book value or fair market value (whichever is greater) of not in
excess of US$250,000 on the Closing Date, or (y) other Excluded Equipment
acquired after the Closing Date, subject to liens permitted by Sections 11(g), 11(k)
or 11(t) of the Credit Agreement; or

(ii1) governmental or regulatory permits, licenses, franchises,
authorizations, approvals or registrations.

3. Collateral Assignment. Each Grantor hereby agrees that upon or after the

occurrence of an Acceleration Event, the use by the Collateral Agent of any of the Patents,
Trademarks or Copyrights shall be without any liability for royalties or other related charges from
the Collateral Agent to any Grantor. Each Grantor has delivered to the Collateral Agent an undated
Assignment of Patents, Trademarks, Service Marks and Copyrights (the "Assignment of Patents,

Trademarks, Service Marks and Copyrights") in substantially the form attached hereto as Exhibit
C; and the Collateral Agent is hereby authorized to complete, date and file such Assignment of

Name: BA Consoltex 1999 Secunny Agreement -
Doc No 297463 9 ;

PATENT
REEL: 010919 FRAME: 0356



Patents, Trademarks, Service Marks and Copyrights with the United States Patent and Trademark
Office, the United States Copyright Office, the Canadian Register of Trade-marks, the Canadian
Register of Industrial Designs, the Canadian Registers of Copyrights, or any other applicable
registry, at its election, upon or after the occurrence of an Acceleration Event.

4. Financing Statements. At the time of execution of this Agreement, each Grantor
shall have furnished the Collateral Agent with properly executed financing statements and
assignments as prescribed by the Uniform Commercial Code as presently in effect in the states where
the Collateral is located, prepared and approved by the Collateral Agent in form and number
sufficient for filing wherever required with respect to the Collateral, in order that the Collateral
Agent, for the benefit of the Secured Parties, shall have a duly perfected security interest of record
in the Collateral, to the extent a security interest in such Collateral can be pertected by filing a
financing statement, following the filing of such financing statements with the appropriate local and
state governmental authorities, subject only to Permitted Liens. Each Grantor shall execute as
reasonably required by the Collateral Agent any additional financing statements or other documents
to effect the same, together with any necessary continuation statements so long as this Agreement
remains in effect.

5. Maintenance of Security Interest. Each Grantor will, from time to time, upon the

request of the Collateral Agent, deliver specific assignments of Collateral, together with such other
instruments and documents, financing statements, amendments thereto, assignments or other
writings as the Collateral Agent may reasonably request to carry out the terms of this Agreement or
to protect or enforce the Collateral Agent's security interest in the Collateral.

With respect to any and all Collateral to be secured and conveyed under this Agreement, each
Grantor agrees to do and cause to be done all things necessary to perfect and keep in full force the
security interest granted in favor of the Collateral Agent for the benefit of the Secured Parties,
including, but not limited to, the prompt payment of all fees and expenses incurred in connection
with any filings made to perfect or continue a security interest in the Collateral in favor of the
Collateral Agent for the benefit of the Secured Parties.

6. Receipt of Payment. If, upon or after the occurrence of an Acceleration Event, any
Grantor (or any of its affiliates, subsidianes, stockholders, directors, officers, employees or agents)
shall receive any proceeds of Collateral consisting of monies, checks, notes, drafts or any other items
of payment, such Grantor shall hoid all such items of payment n trust for the Collateral Agent, for
the benefit of the Secured Parties, and as the property of the Collateral Agent, for the benefit of the
Secured Parties, separate from the funds of such Grantor, and no later than the first Business Day
following the receipt thereof, such Grantor shall cause the same to be forwarded to the Collateral
Agent for its custody and possession on behalf of the Secured Parties as additional Collateral.

7. Collections; Collateral Agent's Right to Notify Account Debtors and Factors and
to Endorse each Grantor's Name. Each Grantor hereby authorizes the Collateral Agent, on behalf

of the Secured Parties, at all times upon or after the occurrence of an Acceleration Event (a) to open
such Grantor's matl and collect any and all amounts due to such Grantor from Persons obligated on
any Accounts ("Account Debtors") or from any factors; (b) to take over such Grantor's post office
boxes or make other arrangements as the Collateral Agent, on behalf of the Secured Parties, deems
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reasonably necessary to receive such Grantor's mail, including notifying the post office authorities
to change the address for delivery of such Grantor's mail to such address as the Collateral Agent, on
behalf of the Secured Parties, may designate; and (c) to notify any or alt Account Debtors (and any
and all factors) that the Accounts (or amounts due to such Grantor from such factors, as the case may
be) have been assigned to the Collateral Agent for the benefit of the Secured Parties and that
Collateral Agent has a security interest therein for the benefit of the Secured Parties (provided that
the Collateral Agent may at any time following the occurrence and during the continuation of an
Event of Default give such notice to an Account Debtor that is a department, agency or authority of
the United States government). The Collateral Agent shall promptly furnish each such Grantor with
a copv of any such notice sent with respect to Accounts of such Grantor (or amounts due from
factors to such Grantor) pursuant to clause (c) of this Section 7 and each such Grantor hereby agrees
that any such notice, in the Collateral Agent's sole discretion, may be sent on such Grantor's
stationery, in which event such Grantor shall co-sign such notice with the Collateral Agent.

8. Covenants. Each Grantor covenants with the Collateral Agent that from and after
the date of this Agreement until termination hereof in accordance with Section 27 hereof:

(a) Inspection. The Collateral Agent (by any of its officers, employees and
agents), on behalf of the Secured Parties, shall have the nght (in addition to the rights under
Section 10.7 of the Credit Agreement), if an Acceleration Event has occurred, to discuss such
Grantor's affairs and finances with Account Debtors and to verify the amount, quality, value
and condition of, or any other matter relating to, the Collateral or such Account Debtors.
Upon or after the occurrence of an Acceleration Event, the Collateral Agent may at any time
and from time to time employ and maintain on such Grantor's premises a custodian selected
by the Collateral Agent who shall have full authority to do all acts necessary to protect the
interest of the Collateral Agent (for the benefit of the Secured Parties). All out-of-pocket
expenses incurred by the Collateral Agent, on behalf of the Secured Parties, by reason of the
employment of such custodian shall be paid by such Grantor, added to the Secured
Obligations and secured by the Collateral.

(b) Assignments, Records and Schedules of Accounts. Each Grantor shall keep

accurate and complete records of its Accounts ("Account Records”) and from time to time
upon the reasonable request of the Collateral Agent such Grantor shall provide the Collateral
Agent with a schedule of Accounts in form and substance reasonably acceptable to the
Collateral Agent describing all Accounts created or acquired by such Grantor ("Schedule of
Accounts"); provided, however, that any Grantor's failure to execute and deliver any such
Schedule of Accounts shall not affect or limit the Collateral Agent's security interest or other
rights in and to any Accounts for the benefit of the Secured Parties. If requested by the
Collateral Agent, each Grantor shall furnish the Collateral Agent with copies of proof of
delivery and other documents relating to the Accounts so scheduled, including without
limitation repayment histories and present status reports ({collectively, "Account
Documents”) and such other matter and information relating to the status of then existing
Accounts as the Collateral Agent shall reasonably request. No Grantor shall remove any
Account Records or Account Documents or change its chief executive officer from the
locations set forth in Exhibit A hereto without prior written notice as provided n Section 10
hereof.
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(c) Notice Regarding Disputed Accounts. In the event any amounts due and

owing in excess of US$500,000 are in dispute between any Account Debtor and a Grantor
(which shall include without limitation any dispute in which an offset claim or counterclaim
may result), such Grantor shall provide the Collateral Agent with written notice thereof as
soon as practicable, explaining in detail the reason for the dispute, all claims related thereto
and the amount in controversy.

(d)  Safekeeping of Inventory. Each Grantor shall be responsible for the
safekeeping of its Inventory, and, subject to Section 19 hereof, in no event shall the

Collateral Agent have any responsibility for:

(1)  Any loss or damage to Inventory or destruction thereof occurring or
arising in any manner or fashion from any cause;

(i1)  Any diminution in the value of Inventory; or

(ii1)  Any act or default of any carrier, warehouseman, bailee or forwarding
agency thereof or other Person in any way dealing with or handling Inventory.

(e) Records and Schedules of Inventory. Each Grantor shall keep accurate

records itemizing and describing the kind, type, location and quantity of Inventory, its cost
therefor and the selling price of Inventory held for sale, and the withdrawals therefrom and
additions thereto. Each Grantor shall conduct a physical inventory, no less than annually (or
at more frequent intervals if requested by the Collateral Agent, following the occurrence and
during the continuation of an Event of Default), and shall furnish to the Collateral Agent
promptly thereafter a current schedule of Inventory ("Schedule of Inventory") based upon
1ts most recent physical inventory and its daily inventory records and such other documents
and reports as the Collateral Agent shall reasonably request with respect to the Inventory.

(H Returns of Inventory. If any Account Debtor returns any Inventory to a

Grantor after shipment thereof, and such return generates a credit in excess of US$500,000
in the aggregate on any Account or Accounts of such Account Debtor, such Grantor shall
notify the Collateral Agent of the same as soon as practicable.

(g)  Further Assurances.

(1)  Each Grantor agrees that, should it have or obtain an ownership
interest in any United States, Canadian or other patent or patent application that is not
identified on Schedule I on the date hereof, or any United States, Canadian or other
trademark, service mark, trademark or service mark registration, or application for
trademark or service mark registration that is not on Schedule III on the date hereof,
or any United States, Canadian or other copyright or copyright application that is not
identified on Schedule VI on the date hereof: (i) the provisions of this Agreement
shall automatically apply to such patent, patent application, trademark, service mark,
trademark or service mark registration, application for trademark or service mark
registration, or copyright or copyright application, and such patent, patent
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application, trademark, service mark, trademark or service mark registration,
application for trademark or service mark registration or copyright or copyright
application, shall automatically become part of the Patent Collateral or Trademark
Collateral or Copyright Collateral (as the case may be) except to the extent any such
property constitutes Excluded Property, and (i1) such Grantor shall (A) within 60
days after acquiring or becoming aware of such ownership interest, deliver to the
Collateral Agent for attachment hereto revised schedules to this Agreement reflecting
all such additional material Patent Collateral, Trademark Collateral or Copyright
Collateral, and, if requested by the Collateral Agent, any other additional Patent
Collateral, Trademark Collateral or Copyright Collateral, and (B) upon the
occurrence and during the continuation of an Event of Default, to the extent
requested by the Collateral Agent, prepare, execute and file in the United States
Patent and Trademark Office, the United States Copyright Office, the Canadian
Register of Trade-marks, the Canadian Register of Industrial Designs, the Canadian
Registers of Copynghts, or if appropriate in the equivalent agencies in any other
countries, all documents that are known by such Grantor to be necessary or that the
Collateral Agent, on behalf of the Secured Parties, reasonably requests in order to
perfect the interest of the Collateral Agent, on behalf of the Secured Parties, in any

such Collateral.

(11) Each Grantor agrees to do each of the following, except to the extent
not necessary In Its reasonable business judgment to the continuing operations of
such Grantor and provided that the failure to do the following would not be
reasonably likely to have a Material Adverse Effect: (1) to take all necessary steps
in any proceeding before the United States Patent and Trademark Office, the United
States Copyright Office, the Canadian Intellectual Property Office or any similar
office or agency in any other country or any political subdivision thereof or in any
court, to maintain each material patent, registered trademark, service mark, trademark
or service mark registration, copyright and license agreement, and to pursue each
patent application or application for trademark or service mark registration or
copyright application now or hereafter included in the Patent Collateral, Trademark
Collateral, or Copyright Collateral, including the filing of divisional, continuation,
continuation-in-part and substitute applications, the filing of applications for reissue,
renewal or extensions, the payment of maintenance fees, and the participation in
interference, reexamination, opposition and infringement proceedings; and (i) to take
corresponding steps with respect to material unpatented inventions on which such
Grantor is now or hereafter becomes entitled to seek patent protection; and with
respect to each other material trademark, service mark, trademark or service mark
registration, or material application for trademark or service mark registration or
license agreement to which such Grantor is now or later becomes entitled.

(111)  Each Grantor agrees to notify the Collateral Agent promptly and in
writing 1f it learns (i) that any material Patent, Trademark or Copyright is reasonably
likely to be abandoned or dedtcated or (ii) of any adverse determination (including
without limitation the institution of any proceeding in the United States Patent and
Trademark Office, the United States Copyright Office, the Canadian Intellectual
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Property Office or the equivalent agencies in any other country or any court in which
there is a reasonable likelihood of an adverse) regarding any material Patent
Collateral, Trademark Collateral or Copyright Collateral.

(iv)  Each Grantor shall continue to use reasonable and proper statutory
notice in connection with its use of each registered trademark, service mark or

copyright.

9. Warranties and Representations Regarding Collateral Generally. Each Grantor

warrants and represents that it is and, except as permitted by the Credit Agreement, will continue to
be the owner of the Collateral hereunder, now owned and upon the acquisition of the same, free and
clear of all Liens other than the security interest in favor of either Agent, the Collateral Agent or the
Canadian Collateral Trustee for the benefit of the Secured Parties hereunder and under the other
Security Instruments and other Permitted Liens, and that it will defend such Collateral and any
products and proceeds thereof against all claims and demands of all Persons at any time claiming
the same or any interest therein adverse to the Secured Parties as and to the extent required hereunder

or under any other Loan Document.

10.  Account Warranties and Representations. With respect to its Accounts, each

Grantor warrants and represents to the Collateral Agent for the benefit of the Secured Parties that
all statements or representations made by such Grantor in any Schedule of Accounts prepared and
delivered by it are correct in all material respects and that all Account Records and Account
Documents are located and shall be kept only at such Grantor's locations as set forth on Exhibit A
attached hereto and incorporated herein by reference or at such other locations as to which such
Grantor has notified the Collateral Agent in writing not less than ten (10) Business Days prior to
such relocation, and, unless otherwise indicated in writing by such Grantor, that:

(a) They are genuine, are in all respects what they purport to be, are not
evidenced by chattel paper other than chattel paper that has been delivered to the Collateral
Agent and if they are represented by instruments, such instruments have been delivered to
the Collateral Agent if specifically requested;

(b) They cover bona fide sales and deliveries of Inventory usually dealt in by
such Grantor, or the rendition by such Grantor of services, to an Account Debtor 1n the
ordinary course of business or as permitted by the Credit Agreement;

(c) The amounts of the face value shown on any Schedule of Accounts provided
to the Collateral Agent and/or all invoices and statements delivered to the Collateral Agent,
with respect to any Account, are actually owing to such Grantor and are not contingent for
any reason, except as disclosed on such Schedule of Accounts or such invoice or statement;
and there are no setoffs, discounts, allowances, claims, counterclaims or disputes of any kind
or description in an amount greater than US$1,000,000 in the aggregate, or greater than
USS$500,000 individually, existing or to the knowledge of each Grantor, overtly asserted with
respect thereto and the Grantor has not made any agreement with any Account Debtor there-
under for any deduction therefrom, except as may be stated in the Schedule of Accounts and
reflected in the calculation of the face value of each respective invoice related thereto;
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(d) The location of its chief executive office is set forth on Exhibit A attached
hereto and incorporated herein by reference and such Grantor shall deliver to the Collateral
Agent not less than ten (10) Business Days written notice prior to any change of its chief
executive office.

11.  Inventory Warranties and Representations. With respect to its Inventory, each

Grantor warrants and represents to the Collateral Agent for the benefit of the Secured Parties that
all representations made by such Grantor on or with respect to any Inventory are correct in all
material respects and that all Inventory is located and shall be kept only at such Grantor's locations
as set forth on Exhibit B attached hereto and incorporated herein by reference or is Inventory in
transit or at such other locations as to which such Grantor has notified the Collateral Agent in writing
not less than ten (10) Business days prior to such relocation, and, unless otherwise indicated in

writing by such Grantor, that;

(a) No Inventory of such Grantor that would reasonably be likely, in the
aggregate, to be of material economic value is now, or shall at any time or times hereafter
be, stored with a bailee, warehouseman, or similar party without the Collateral Agent's prior
written consent unless such Grantor has caused any such bailee, warehouseman, or similar
party to issue and deliver to the Collateral Agent, in form and substance reasonably
acceptable to the Collateral Agent, warehouse receipts therefor in the Collateral Agent's
name and take such other action and be party to such document as deemed necessary or
prudent by the Collateral Agent to maintain the security interest of the Secured Parties in
such Inventory;

(b) No Inventory of such Grantor is under consignment to any Person, the value
of which, when aggregated with all other Inventory under consignment of the other Grantors,
would exceed US$2,000,000; and

(c) No Inventory of such Grantor is at or shall be kept at any location that is
leased by the Grantor from any other Person unless such location and lessee is set forth on

Exhibit B hereto.
12.  Patent, Trademark and Copyright Representations and Warranties. Each

Grantor represents and warrants as follows:

(a) It is the sole legal and beneficial owner of the Patent Collateral (other than
Excluded Patents) the Trademark Collateral (other than Excluded Trademarks) and the
Copyright Collateral (other than Excluded Copyrights) set forth opposite its name on
Schedules I, II, III, IV, VI and VII hereto, free and clear of any Lien except for Permitted

Liens, and no effective financing statement or other instrument similar in effect covering all
or any part of such Patent Collateral, Trademark Collateral or Copyright Collateral 1s on file
in any recording office, including without limitation the United States Patent and Trademark
Office, the United States Copyright Office, the Canadian Register of Trade-marks, the
Canadian Register of Industrial Designs and the Canadian Registers of Copyrights, except
such as may have been filed in favor of the Collateral Agent either Agent or the Canadian
Collateral Trustee, for the benefit of the Secured Parties.
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(b) Schedule [ sets forth a list, which 1s complete and accurate in all material
respects as of the date hereof, of all material Patents owned by such Grantor as of the date
hereof; each such Patent is subsisting and has not been adjudged unpatentable, invahd or
unenforceable, in whole or in part; to the knowledge of such Grantor, each of such patents
1s valid and enforceable; and each of such patent applications has been filed in conformity
with applicable rules and procedures of the United States Patent and Trademark Office, the
Patent Office of the Canadian Intellectual Property Office, and the equivalent agencies in any
other applicable jurisdiction.

(<) Set forth in Schedule II hereto is a list which 1s complete and accurate in all
material respects as of the date hereof of Licenses regarding any patent or patent application
with any other party as of the date hereof, whether such Grantor is a licensor or licensee
under any such license agreement, in each case which is necessary for the conduct of its
business as conducted or contemplated or utilized on the date hereof and matenal in such

Grantor's commercial manufacturing operations.

(d) Each Patent License of such Grantor identified on Schedule Il is validly
subsisting and has not been adjudged invalid or unenforceable, in whole or in part, and 1s,
to such Grantor's knowledge, valid and enforceable.

(e) Set forth on Schedule I is a list, which is complete and accurate in all
material respects as of the date hereof, of all of the Trademarks owned by such Grantor as
of the date hereof and necessary for the conduct of its business as conducted or contemplated
or utilized on the date hereof and matenal in such Grantor's commercial manufacturing
operations or materially used in the selling or marketing of such Grantor's commercial
products. Set forth on Schedule [V is a list, which is complete and accurate in all material
respects as of the date hereof, of Trademark Licenses of such Grantor as of the date hereof
necessary for the conduct of its business as conducted or contemplated or utilized on the date
hereof and matenal in such Grantor's commercial manufacturing operations or materially
used in the selling or marketing of such Grantor's commercial products, including the
exptration date of such Licenses.

(H Set forth on Schedule 1V is a hist, which is complete and accurate in all
material respects as of the date hereof, of all of the Copyrights owned by such Grantor as of
the date hereof and necessary for the conduct of its business as conducted or contemplated
or utilized on the date hereof and material in such Grantor's commercial manufacturing
operations or materially used in the selling or marketing of such Grantor's commercial
products. Set forth on Schedule VII is a list, which 1s complete and accurate in all material
respects as of the date hereof, of Copyright Licenses of such Grantor as of the date hereof
necessary for the conduct of its business as currently conducted or presently contemplated
or utilized and material in such Grantor's commercial manufacturing operations or materially
used in the selling or marketing of such Grantor's commercial products, including the
expiration date of such Licenses.

(2) Except as indicated on Schedule [1l, each Trademark or Copyright of such
Grantor identified on Schedule II] or [V is validly subsisting and has not been abandoned or
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adjudged invalid, unregistrable or unenforceable, in whole or in part, and is, to such Grantor's
knowledge, valid and enforceable. Each License of such Grantor identified on Schedule [V
or VII is validly subsisting and has not been adjudged invalid or unenforceable, in whole or
in part, and is, to such Grantor's knowledge, valid and enforceable.

(h) It has not granted any license, release, covenant not to sue, or non-assertion
assurance to any third person with respect to any part of the Patent Collateral, Trademark
Collateral or Copyright Collateral that would be reasonably likely, in the aggregate, to be of
material economic value other than the Licenses.

(1) Each of the Trademark applications or Copyright applications described on
Schedule 111 or VI has been filed in conformity with applicable rules and procedures of the
United States Patent and Trademark Office, the United States Copyright Office, the Canadian
Register of Trade-marks, the Canadian Register of Industrial Designs, the Canadian
Registers of Copyrights, and the equivalent agencies in any other applicable jurisdiction.

13.  Events of Default. It is understood and agreed that the occurrence of any Event of
Default (as defined in the Credit Agreement) shall entitle the Collateral Agent, for the benefit of the
Secured Parties, to take such actions as are elsewhere provided in this Agreement in respect of
Events of Default.

14.  Rights and Remedies Upon Acceleration Event. Upon and after an Acceleration

Event, the Collateral Agent shall have the following rights and remedies on behalf of the Secured
Parties in addition to any rights and remedies set forth elsewhere in this Agreement, all of which may
be exercised with or without notice to any of the Grantors, except to the extent any such notice may
be required by any Loan Document.

(a) All of the rights and remedies of a secured party under the Uniform
Commercial Code of the state where such rights and remedies are asserted, or under other
applicable law, all of which rights and remedies shall be cumulative, and none of which shall
be exclusive, to the extent permitted by law, in addition to any other rights and remedies
contained in this Agreement, the Guaranty Agreement or any other L.oan Document;

(b) The right to foreclose the Liens and security instruments created under this
Agreement by any available judicial procedure or without judicial process;

(c) The right to (i) enter upon the premises of each Grantor through self-help and
without judicial process, without first obtaining a final judgment or giving any Grantor
notice and opportunity for a hearing on the validity of the Collateral Agent's claim and
without any obligation to pay rent to any Grantor, or any other place or places where any
Collateral is located and kept, and remove the Collateral therefrom to the premises of the
Collateral Agent or any agent of the Collateral Agent, for such time as the Collateral Agent
may desire, in order effectively to collect or liquidate the Collateral, and/or (11) require each
Grantor to assemble the Collateral and make it available to the Collateral Agent at a place
to be designated by the Collateral Agent;
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(d) The right, in each case in accordance with the terms of this Agreement, to (i)
demand payment of the Accounts; (ii) enforce payment of the Accounts, by legal
proceedings or otherwise; (iii) exercise all of each Grantor's rights and remedies with respect
to the collection of the Accounts; (iv) settle, adjust, compromise, extend or renew the
Accounts; (v) settle, adjust or compromise any legal proceedings brought to collect the
Accounts; (vi) if permitted by applicable law, sell or assign the Accounts upon such terms,
for such amounts and at such time or times as the Collateral Agent deems advisable; (vi1)
discharge and release the Accounts; (viii) take control, in any manner, of any item of
payment or proceeds referred to in Section 7 above; (ix) prepare, file and sign each Grantor's
name on a Proof of Claim in bankruptcy or similar document against any Account Debtor;
(x) prepare, file and sign each Grantor's name on any notice of Lien, assignment or
satisfaction of Lien or similar document in connection with the Accounts; (x1) endorse the
name of any Grantor upon any chattel paper, document, instrument, invoice, freight bill, bill
of lading or similar document or agreement relating to the Accounts or Inventory; (xi1) use
any Grantor's stationery for verifications of the Accounts and notices thereof to Account
Debtors; (xiii) use the information recorded on or contained in any dala processing
equipment and computer hardware and software relating to the Accounts and Inventory to
which a Grantor has access; and (xiv) do all acts and things and execute all documents
necessary, in Collateral Agent's sole discretion, to collect the Accounts; and

(e) The right to sell, assign, lease, license or to otherwise dispose of all or any
Collateral in its then condition, or after any further manufacturing or processing thereof, at
public or private sale or sales, with such notice as may be required by law, in lots or in bulk,
for cash or on credit, with or without representations and warranties, all as the Collateral
Agent, in its sole discretion, may deem advisable. The Collateral Agent shall have the right
to conduct such sales on any Grantor's premises or elsewhere and shall have the right to use
each Grantor's premises without charge for such sales for such time or times as the Collateral
Agent may see fit. The Collateral Agent may, if it deems it reasonable, postpone or adjourn
any sale of the Collateral from time to time by an announcement at the time and place of
such postponed or adjourned sale, and such sale may, without further notice, be made at the
time and place to which it was so adjourned. Each Grantor agrees that the Collateral Agent
has no obligation to preserve rights to the Collateral against prior parties or to marshall any
Collateral for the benefit of any Person. The Collateral Agent is hereby granted a license or
other right to use, without charge, each Grantor's labels, patents, copyrights, nghts of use of
any name, trade secrets, trade names, trademarks and advertising matter, or any property of
a similar nature, as it pertains to the Collateral, in completing production of, advertising for
sale and selling any Collateral and each Grantor's rights under any license and any franchise
agreement shall inure to the Collateral Agent's benefit. If any of the Collateral shall require
repairs, maintenance, preparation or the like, or is in process or other unfinished state, the
Collateral Agent shall have the right, but shall not be obligated to perform such repairs,
maintenance, preparation, processing or completion of manufacturing for the purpose of
putting the same in such saleable form as the Collateral Agent shall deem appropriate, but
the Collateral Agent shall have the right to sell or dispose of the Collateral without such
processing. In addition, each Grantor agrees that in the event notice is necessary under
applicable law, written notice mailed to the relevant Grantor in the manner specified in the
Credit Agreement ten (10) days prior to the date of public sale of any of the Collateral or

& Consolies 1999 Secunn Agreement

AREPERY 16

b3

PATENT
REEL: 010919 FRAME: 0365



prior to the date after which any private sale or other disposition of the Collateral will be
made shall constitute commercially reasonable notice to the Grantor. All notice is hereby
waived with respect to any of the Collateral which threatens to decline speedily in value or
is of a type customarily sold on a recognized market. The Collateral Agent may purchase
all or any part of the Collateral at public or, if permitted by law, private sale, free from any
right of redemption which is hereby expressly waived by each Grantor and, in lieu of actual
payment of such purchase price, may set off the amount of such price against the Secured
Obligations. The net cash proceeds resulting from the collection, liquidation, sale, lease or
other disposition of the Collateral shall be applied first to the expenses (including ail
attorneys' fees) of retaking, holding, storing, processing and preparing for sale, selling,
collecting, liquidating and the like, and then to the satisfaction of all Secured Obligations.
Any sale or other disposition of the Collateral and the possession thercof by the Collateral
Agent shall be in compliance with all provisions of applicable law (including provisions of
the applicable Uniform Commercial Code). Each Grantor shall be liable to the Collateral
Agent, for the benefit of the Secured Parties, and shall pay to the Collateral Agent, for the
benefit of the Secured Parties, on demand any deficiency which may remain after such sale.
disposition, collection or liquidation of the Collateral. The Collateral Agent shall renut to
a Grantor or other Person entitled thereto any surplus remaining after this Agreement has
been terminated in accordance with Section 27 hereof.

15. Anti-Marshalling Provisions. The right is hereby given by each Grantor to the

Collateral Agent, for the benefit of the Secured Parties, to make releases (whether in whole or in
part) of all or any part of the Collateral agreeable to the Collateral Agent without notice to, or the
consent, approval or agreement of other parties and interests, including junior lienors, which releases
shall not impair in any manner the validity of or priority of the Liens and security interests in the
remaining Collateral conferred under such documents, nor release any Grantor from hability for the
Secured Obligations hereby secured. Notwithstanding the existence of any other security interest
in the Collateral held by the Collateral Agent, for the benefit of the Secured Parties, the Collateral
Agent shall have the right to determine the order in which any or all of the Collateral shall be
subjected to the remedies provided in this Agreement. The proceeds realized upon the exercise of
the remedies provided herein shall be applied by the Collateral Agent, for the benefit of the Secured
Parties, in the manner provided in Section 12.5 of the Credit Agreement. Each Grantor hereby
waives any and all right to require the marshalling of assets in connection with the exercise of any
of the remedies permitted by applicable law or provided herein.

16.  Appointment of Collateral Agent as Grantor's Lawful Attorney. Without

limitation of any other provision of this Agreement, upon and after and during the continuance of
an Acceleration Event, each Grantor irrevocably designates, makes, constitutes and appoints the
Collateral Agent (and all Persons designated by the Collateral Agent), for the benefit of the Secured
Parties, as such Grantor's true and lawful attorney (and agent-in-fact) to take all actions and to do
all things required to be taken or done by the Grantor under this Agreement (including without
limitation endorsing such Grantor's name on any checks, notes, drafts or any other payment relating
to and/or proceeds of the Collateral which comes into the Collateral Agent's possession or Collateral
Agent's control, and depositing the same to the account of the Collateral Agent. for the benefit of the
Secured Parties, on account of the Secured Obligations). All acts of the Collateral Agent or 1ts
designee taken pursuant to this Section 16 are hereby ratified and confirmed and the Collateral Agent
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or its designee shall not be liable for any acts of omission or commission nor for any error of
judgment or mistake of fact or law, other than as a result of its (or its designee's) gross negligence
or willful misconduct. This power, being coupled with an interest, is irrevocable by any Grantor
until this Agreement has been terminated in accordance with Section 27 hereof.

17. The Collateral Agent's Duties. The powers conferred on the Collateral Agent

hereunder are solely to protect its interest in the Collateral and shall not impose any duty upon it to
exercise any such powers. The Collateral Agent shall only be obligated to exercise reasonable care
in the custody and preservation of the Collateral and shall be deemed to have exercised reasonable
care in the custody and preservation of any Collateral in its possession if such Collateral is accorded
treatment substantially equal to that which Bank of America accords its own property of similar type.

18.  Rights and Remedies Cumulative; Non-Waiver; Etc. The enumeration of the
rights and remedies of the Collateral Agent, for the benefit of the Secured Parties, set forth in this
Agreement is not intended to be exhaustive and the exercise by any Secured Party of.any right or
remedy shall not preclude the exercise of any other rights or remedies, all of which shall be
cumulative, and shall be in addition to any other right or remedy given hereunder, or under any other
agreement between any Grantor and the Secured Parties or which may now or hereafter exist in law
or in equity or by suit or otherwise. No delay or failure to take action on the part of any Secured
Party in exercising any right, power or privilege shall operate as a waiver thereof, nor shall any
single or partial exercise of any such right, power or privilege preclude other or further exercise
thereof or the exercise of any other right, power or privilege or shall be construed to be a waiver of
any Event of Default. No waiver by a party hereunder shall be effective unless it is in writing and
otherwise complies with Section 14.6 of the Credit Agreement. No course of dealing between any
Grantor and the Collateral Agent or the Collateral Agent's agents or employees shall be effective to
change, modify or discharge any provision of this Agreement or to constitute a waiver of any Event
of Default.

19.  Supplemental Documentation. At the Collateral Agent's request, each Grantor shall

execute and deliver to the Collateral Agent, at any time or times hereafier, all documents,
instruments and other written matter that the Collateral Agent may request to perfect and maintain
perfected the Collateral Agent's (for the benefit of the Secured Parties) security interest in the
Collateral in which a perfected security interest is intended, in form and substance acceptable to the
Collateral Agent, and pay all charges, expenses and fees the Collateral Agent may reasonably incur
in filing any of such documents, and all taxes relating thereto. Each Grantor agrees that, to the extent
permitted by applicable law, a carbon, photographic, photostatic, or other reproduction of this
Agreement or a financing statement is sufficient as a financing statement and may be filed by the
Collateral Agent in any filing office.

20. Waivers. In addition to the other waivers contained herein, each Grantor hereby
expressly waives, to the extent permitted by law, presentment for payment, demand, protest, notice
of demand, notice of protest, notice of default or dishonor, notice of payments and nonpayments and
all other notices and consents to any action taken by the Collateral Agent unless expressly required
by this Agreement or any other Loan Documents.
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21. Notice. Any notice to any party shall be delivered to such party in accordance with
the terms of Section 14.2 of the Credit Agreement.

22. Definitions. All terms used herein unless otherwise defined herein or in the Credit
Agreement shall be defined in accordance with the appropriate definitions appearing in the Uniform
Commercial Code as in effect in New York, and such definitions are hereby incorporated herein by
reference and made a part hereof.

23, Entire Agreement. This Agreement, together with the Credit Agreement, the
Guaranty Agreement and other Loan Documents, constitutes and expresses the entire understanding
between the parties hereto with respect to the subject matter hereof, and supersedes all prior
agreements and understandings, inducements, commitments or conditions, express or implied, oral
or written, except as herein contained. The express terms hereof control and supersede any course
of performance or usage of the trade inconsistent with any of the terms hereof. Neither this
Agreement nor any portion or provision hereof may be changed, altered, modified, supplemented,
discharged, canceled, terminated, or amended orally or in any manner other than by an agreement,
in writing signed by the parties hereto.

24. Severability. The provisions of this Agreement are independent of and separable
from each other. [f any provision hereof shall for any reason be held invalid or unenforceable, such
invalidity or unenforceability shall not affect the validity or enforceability of any other provision
hereof, but this Agreement shall be construed as if such invalid or unenforceable provision had never
been contained herein.

25.  Successors and Assigns. This Agreement shall be binding upon the successors and
assigns of each Grantor, and the right, remedies, powers, and privileges of the Collateral Agent

hereunder shall inure to the benefit of the successors and assigns of the Collateral Agent; provided,
however, that, except as permitted under Section 11.8 of the Credit Agreement, no Grantor shall
make any assignment hereof without the prior written consent of the Collateral Agent.

26. Counterparts. This Agreement may be executed in any number of counterparts and
all the counterparts taken together shall be deemed to constitute one and the same instrument.

27. Termination; Release.

(a) Upon the sale, lease, transfer or other disposition of any item of Collateral
permitted under Section 11.6 of the Credit Agreement (other than sales of Inventory in the
ordinary course of business), the Collateral Agent will, at the Grantors' expense, execute and
deliver to each Grantor such documents as such Grantor shal] reasonably request to evidence
the release of such item of Collateral from the pledge, assignment and security interest

granted hereunder; provided, however, that such Grantor shall have delivered to the
Collateral Agent a written request for release describing the item of Collateral and the terms
of the sale, lease, transfer or other disposition in reasonable detall, including the price thereof

and any expenses in connection therewith.
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(b) On the date when all of the Secured Obligations have been Fully Satisfied,
this Agreement and all obligations of the Grantors hereunder shall terminate without delivery
of any instrument or performance of any act by any party, and the Collateral shall
automatically be released from the Liens created by this Agreement and all nghts to such
Collateral shall automatically revert to the Grantors. Notwithstanding the immediately
preceding sentence, upon such termination of this Agreement, the Collateral Agent shall
reassign and redeliver such Collateral then held by or for the Collateral Agent and execute
and deliver to the Grantors such documents as the Grantor shall reasonably request to
evidence such termination and reversion.

28. Governing Law.

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, EXCEPT
TO THE EXTENT THE LAWS OF ANY OTHER JURISDICTION MAY GOVERN
THE PERFECTION AND EFFECT OF PERFECTION OF ANY SECURITY
INTEREST IN ANY COLLATERAL.

(b) EACH OF THE PARTIES HERETO HEREBY EXPRESSLY AND
IRREVOCABLY AGREES AND CONSENTS THAT ANY SUIT, ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT AND
THE TRANSACTIONS CONTEMPLATED HEREIN MAY BE INSTITUTED IN
ANY STATE OR FEDERAL COURT SITTING IN THE COUNTY OF NEW YORK,
STATE OF NEW YORK, UNITED STATES OF AMERICA OR IN ANY
COMPETENT COURT SITTING IN MONTREAL, PROVINCE OF QUEBEC,
CANADA, AND, BY THE EXECUTION AND DELIVERY OF THIS AGREEMENT,
EACH OF THE PARTIES HERETO EXPRESSLY WAIVES ANY OBJECTION
THAT IT MAY HAVE NOW OR HEREAFTER TO THE LAYING OF THE VENUE
OR TO THE JURISDICTION OF ANY SUCH SUIT, ACTION OR PROCEEDING,
AND IRREVOCABLY SUBMITS GENERALLY AND UNCONDITIONALLY TO
THE JURISDICTION OF ANY SUCH COURT IN ANY SUCH SUIT, ACTION OR
PROCEEDING.

(©) EACH OF THE PARTIES HERETO AGREES THAT SERVICE OF
PROCESS MAY BE MADE BY PERSONAL SERVICE OF A COPY OF THE
SUMMONS AND COMPLAINT OR OTHER LEGAL PROCESS IN ANY SUCH
SUIT, ACTION OR PROCEEDING, OR BY REGISTERED OR CERTIFIED MAIL
(POSTAGE PREPAID) TO THE ADDRESS OF SUCH PARTY PROVIDED BY
SECTION 21, OR BY ANY OTHER METHOD OF SERVICE PROVIDED FOR
UNDER THE APPLICABLE LAWS IN EFFECT IN THE STATE OF NEW YORK
OR IN THE PROVINCE OF QUEBEC.

(d) NOTHING CONTAINED IN SUBSECTIONS (b) OR (¢) HEREOF
SHALL PRECLUDE ANY OF THE PARTIES HERETO FROM BRINGING ANY
SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE OTHER LOAN DOCUMENTS IN THE COURTS OF ANY
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PLACE WHERE ANY PARTY OR ANY OF SUCH PARTY'S PROPERTY OR
ASSETS MAY BE FOUND OR LOCATED. TO THE EXTENT PERMITTED BY
THE APPLICABLE LAWS OF ANY SUCH JURISDICTION, EACH OF THE
PARTIES HERETO HEREBY [IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH COURT AND EXPRESSLY WAIVES, IN
RESPECT OF ANY SUCH SUIT, ACTION OR PROCEEDING, THE
JURISDICTION OF ANY OTHER COURT OR COURTS WHICH NOW OR
HEREAFTER, BY REASON OF ITS PRESENT OR FUTURE DOMICILE, OR
OTHERWISE, MAY BE AVAILABLE TO IT.

(e) IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND
ANY RIGHTS OR REMEDIES UNDER OR RELATED TO THIS AGREEMENT OR
ANY AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT
DELIVERED OR THAT MAY IN THE FUTURE BE DELIVERED IN
CONNECTION WITH THE FOREGOING, EACH OF THE PARTIES HERETO
HEREBY AGREES, TO THE EXTENT PERMITTED BY APPLICABLE LAW,
THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A
COURT AND NOT BEFORE A JURY AND EACH PARTY HEREBY WAIVES, TO
THE EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT
MAY HAVE THAT EACH ACTION OR PROCEEDING HAS BEEN BROUGHT IN
AN INCONVENIENT FORUM.

[Signatures on following pages]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement on the day and
year first above written.

MARINO TECHNOLOGIES INCORPORATED

By Wmm

Name: Richard H, Willett
Title: Director

By: ¢\
N : Jay R, Tavormina
Title: President - Polypropvlene Operations

WALPOLE, INC.
By: t/ﬁ/th,g )/L/(/(/ba

Name: Richard H. Willett

Title.___Director
By: W
Name: PryL 3. BoamateER

Title: \ V.P.  STRETEZ4IC. PLARINNIG

BANK OF AMERICA, N.A., successor 1n interest to
NationsBank, National Association, as Collateral
Agent for the Canadian Agent, US Agent and the
Lenders

By:
Name:
Title:

Signature Page 1 of 1
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IN WITNESS WHEREOF, the parties have duly executed this Agreement on the day and
year first above written.

MARINO TECHNOLOGIES INCORPORATED

By:
Name:
Title:

By:
Name:
Title:

WALPOLE, INC.

By:
Name:
Title:

By:
Name:
Title:

BANK OF AMERICA, N.A., successor 1n interest to
NationsBank, National Association, as Collateral
Agent for the Canadian Agent, US Agent and the

Lenders
\'\
By: / %»—J A @\_)\\
Name: DAVID H. DINKINS
Title: Yice Rrasidont
Signature Page 1 of 1
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ACKNOWLEDGEMENTS

STATE OF South Carolina

COUNTY OF Charleston

The foregoing Security Agreement was executed and acknowledged before me this 3™ day of

November, 1999, by (1) Richard H. Willett and (2) Jay R. Tavormina, personally known to me fo be the
(1) Director and (2) President-Polypropylene Operations, of MARINO TECHNOLOGIES, INC., a
corporation incorporated under the laws of Delaware, on behalf of such corporation.

“Notary Public for South Carolina

My commission expires 2-17-09 .

STATE OF South Carolina

COUNTY OF Charleston

The foregoing Security Agreement was executed and acknowledged before me this 3™ day of
November, 1999, by Richard H. Willett, personally known to me to be the Director of WALPOLE, INC,, a
corporation incorporated under the laws of New Jersey, on behalf of such corporation.

Aotary Public for South Carolina

My commission expires 2-17-09
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ACKNOWLEDGMENTS

STATE OF N /‘/

COUNTY OF /*//7
A
The foregoing Security Agreement was executed and acknowledged before me this ¥

day of November, 1999, by\ms_ R , identified to me as the Vice-President
Strategic Planning of WALPOLE, INC., a corporation incorporated under the laws of Ne

Jersey, on behalf of such corporation.

Bruce L. Ritkin
Notary Pubtic. State of New York
No 31-8576080
Certified in New York County ,
Commission Expires / ° ublic

My commission, expires:

/393005
et
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STATE OF 717t [z aton

COUNTY OF %%/d&ﬂ/é—a{:é/7
fore omg Secunty Agreement was executed and acknowledged before me thlSQZ/M{

day of // 22 :,z}¢ A= personally know to me to be the
Vet 17 of BANK OF AMERICA, N.A., as Collateral Agent, a

national banklng association organized and existing under the laws of the United States, on
behalf of such corporation.

A
- }/954%& 2&4//,\4

Notary Public

My comumnission expires:

4"92//749/
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Exhibit A
Location of Accounts

MARINO TECHNOLOGIES. INC.
13260 N.W. 45™ Avenue
Opa-Locka, Florida 33054

13245 N.W. 47" Avenue
Opa-Locka, Florida 33054

4111 N.W. 132™ Street, Unit E
Opa-Locka, Florida 33054

13200 B.N.W. 45™ Avenue
Opa-Locka, Florida 33054

WALPOLE a division of MARINO TECHNOLOGIES, INC.
320 Highland Drive
Westampton, New Jersey

ATLAS BAG a division of MARINO TECHNOLOGIES, INC.

1701 South Winthrop Drive
Des Plaines, Illinois 60018

1730 Stebbins
Houston, Texas 77043

C:\windows\temp\EXHIBI-C.DOC
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Exhibit B
Location of Inventory

Marino Technologies, Inc.
13260 N.W. 45™ Avenue
Opa-Locka, Florida 33054

13245 N.W. 47% Avenue
Opa-Locka, Florida 33054

4111 N.W. 132™ Street, Unit E
Opa-Locka, Florida 33054

13200 B.N.W. 45" Avenue
Opa-Locka, Florida 33054

Walpole a division of Marino Technologies, Inc.
320 Highland Drive
Westampton, New Jersey

Atlas Bag a division of Marino Technologies, Inc.
1701 South Winthrop Drive
Des Plaines, Illinois 60018

1730 Stebbins
Houston, Texas 77043
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Schedule I

PATENTS AND PATENT APPLICATIONS

Marino Technologies, Inc.
13260 NW 45" Avenue
Opa-Locka, Florida 33054

Patent Description Originating Country | Grant Date
5638571* Bulk Cargo Cleaning Apparatus and Method| USA June 17, 1997
5873655* Bulk Container w/ internal baffir bands USA February 23, 1999
87-2159 Cargo Bag and Method of Forming Same | FINLAND

2574/87 Cargo Bag and Method of Forming Same | DENMARK April 22, 1988
2574/87 Cargo Bag and Method of Forming Same | DENMARK April 22, 1988
4,965/1987 Cargo Bag and Method of Forming Same | KOREA December 6, 1996
279603 Cargo Bag and Method of Forming Same | CANADA January 26, 1992
536241 Cargo Bag and Method of Forming Same | CANADA July 14, 1987

PI 8702623 Cargo Bag and Method of Forming Same | BRAZIL July 30, 1991
0246777 Cargo Bag and Method of Forming Same | EUROPE May 1, 1987
220252 Cargo Bag and Method of Forming Same | NEW ZEALAND May 11, 1987
113,708/87 Cargo Bag and Method of Forming Same | JAPAN May 22, 1986
87303943.2 Cargo Bag and Method of Forming Same | EUROPE May 22, 1986
270,859 Cargo Bag and Method of Forming Same | COLOMBIA

6603 Cargo Bag and Method of Forming Same | MEXICO

87/3031 Cargo Bag w/ integral lifting loops SOUTH AFRICA December 30, 1987
583,242 Cargo Bag w/ integral lifting loops AUSTRALIA May 22, 1986
4,703,517* Cargo Bag w/ integral lifting loops USA October 27, 1987
4,524,457* Cargo Bag w/ reinforced triangular lifting | USA June 18, 1985

: panels

4,436,466* Cargo Restraining Apparatus USA March 13, 1984
19,311 Combination Sling and Unitizing Means COLOMBIA June 25, 1979

P1 7206489 Combination Sling and Unitizing Means BRAZIL November 25, 1980
1,060,065 Self-cinching cargo sling CANADA August 7, 1979
1573152 Self-cinching cargo sling UNITED KINGDOM | November 26, 1980

* PATENT FILING REQUIRED
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Schedule IT

- License Agreement dated as of November 29, 1994 between Marcanada Inc. and Securitex Inc. and
Consoltex Inc. for the manufacturing, distributing and selling of certain textile material for inner
lining in conjunction with firefighter protective garments and the use of the trademark
ULTRAFLEX and certain patents with respect to the manufacture, sale and use of the fabric in
conjunction with inner lining of firefighter protective garments.

- Contract dated as of August 1, 1995 and amended effective as of August 1, 1998 between LINQ
Industrial Fabrics, Inc. (“LINQ”) and E.I. du Pont de Nemours (“DuPont”) whereby LINQ grants
DuPont a royalty-free, non-exclusive license under any patent that may issue on LINQ’s Pappas
patent application (RJP037) (or any continuation, continuation-in-part, or division thereof) to make
for DuPont’s use for packaging and selling DuPont’s products, and have made for DuPont’s use for
packaging and selling DuPont’s products FIBC that contains Nega-Stat® brand anti-static yarn or
other anti-static yarn but no coating of thermoplastic polymer containing a polyol ester of C10-C28
monocarboxylic acid anti-static agent and whereas, DuPont grants LINQ a royalty-free, non-
exclusive license under any patent that may issue on DuPont’s Fuson patent application (CH-2500)
(or any continuation, continuation-in-part, or division thereof) to make, use and sell FIBC that
contains DuPont’s Nega-Stat® brand anti-static yarn or other anti-static yarn.
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Schedule 111

Trademarks, Trade Names, Trade Dress, Service Marks, Trademark and Service Mark

Registrations, Applications for Trademark or Service Mark Registration

Marino Technologies, Inc.

Registration No. Trademark

2008290 RECYCLABIN

0960226 UNI-TIE
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Schedule 1V

Trademark and Service Mark 1icenses

- License Agreement dated as of November 29, 1994 between Marcanada Inc. and Securitex
Inc. and Consoltex Inc. for the manufacturing, distributing and selling of certain textile
material for inner lining in conjunction with firefighter protective garments and the use of the
trademark ULTRAFLEX and certain patents with respect to the manufacture, sale and use of
the fabric in conjunction with inner lining of firefighter protective garments.

- Contract dated as of August 1, 1995 and amended effective as of August 1, 1998 between
LINQ Industrial Fabrics, Inc. (“LINQ”) and E.I. du Pont de Nemours (“DuPont”) whereas
LINQ grants DuPont a royalty-free, non-exclusive license under any patent that may issue on
LINQ’s Pappas patent application (RJP037) (or any continuation, continuation-in-part, or
division thereof) to make for DuPont’s use for packaging and selling DuPont’s products, and
have made for DuPont’s use for packaging and selling DuPont’s products FIBC that contains
Nega-Stat® brand anti-static yarn or other anti-static yam but no coating of thermoplastic
polymer containing a polyol ester of C10-C28 monocarboxylic acid anti-static agent and
whereas, DuPont grants LINQ a royalty-free, non-exclusive license under any patent that
may issue on DuPont’s Fuson patent application (CH-2500) (or any continuation,
continuation-in-part, or division thereof) to make, use and sell FIBC that contains DuPont’s
Nega-Stat® brand anti-static yarn or other anti-static yam.
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Schedule V

Excluded Equipment

Company Lien Holder Equipment

The Balson-Hercules Group Ltd. ORYX Credit Alliance Phone system and related
545 Pawtucket Avenue equipment (pursuant to a
Pawtucket, R1 02860 USA contract dated April 13, 1992)
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Schedule VI

Copyrights

None
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Schedule VII

Copyright Licenses

None

lows\temp\EXHIBI-C.DOC

PATENT
REEL: 010919 FRAME: 0384



SCHEDULE 1
TO UCC-1 FINANCING STATEMENT

The Secured Party is BANK OF AMERICA, N.A,, successor in interest to NATIONSBANK,
NATIONAL ASSOCIATION, as US Collateral Agent under the Credit Agreement dated March
19, 1996, as amended, by and among CONSOLTEX GROUP INC., a corporation incorporated
under the laws of Canada, CONSOLTEX INC., a corporation incorporated under the laws of
Québec, CONSOLTEX MEXICO, S.A. de C.V., a Mexican Corporation, CONSOLTEX (USA)
INC., a New York corporation, THE BALSON-HERCULES GROUP LTD., a Rhode Island
corporation, LINQ INDUSTRIAL FABRICS, INC., a Delaware corporation (collectively referred
to as the "Borrowers"), BANK OF AMERICA, N.A,, successor in interest to NATIONSBANK,
NATIONAL ASSOCIATION, a national banking association organized and existing under the
laws of the United States, as US Agent, NATIONAL BANK OF CANADA, a bank governed by
the Bank Act (Canada), as Canadian Agent, and the Lenders party thereto (the "Lenders") (such
Agreement as amended, modified or supplemented from time to time, being referred to as the "Credit
Agreement") for the following:

1. NATIONAL BANK OF CANADA, as Canadian Agent

2. BANK OF AMERICA, N.A., successor in interest to NATIONSBANK, NATIONAL
ASSOCIATION, as US Agent

3. NATIONAL BANK OF CANADA

4. NATIONSBANK, NATIONAL ASSOCIATION
5. BANKBOSTON, N.A.

6. THE BANK OF NOVA SCOTIA

7. FLEET BUSINESS CREDIT CORPORATION as successor to SANWA BUSINESS
CREDIT CORPORATION

8. ANY OTHER PARTY THAT IS A LENDER, FROM TIME TO TIME,
PURSUANT TO THE CREDIT AGREEMENT

collectively, the "Secured Parties")
y
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