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EXECUTION COPY

SECURITY AGREEMENT

~ THIS SECURITY AGREEMENT is dated as of November 20, 2000, and
entered into by and among K-L SUB 2, INC., a Delaware corporation (“Holdings™), K-L
SUB 3, INC., a Delaware corporation (the “US Borrower”), each of THE UNDERSIGNED
DIRECT AND INDIRECT SUBSIDIARIES of the US Borrower (each such undersigned
Subsidiary being a “Subsidiary Grantor” and collectively “Subsidiary Grantors”) and
each ADDITIONAL GRANTOR that may become a party hereto after the date hereof in
accordance with subsection 8.14 hereof (each of Holdings, the US Borrower, each Subsidiary
Grantor and each Additional Grantor being a “Grantor” and collectively the “Grantors™)
and THE CHASE MANHATTAN BANK (“Chase”), as Administrative Agent for and
representative of (in such capacity herein called “Administrative Agent™) the financial
institutions (““Lenders”™) party to the Credit Agreement referred to below.

WHEREAS, pursuant to the Credit Agreement, dated as of November 20, 2000, by and
among the US Borrower, Citrusbay Limited, a company incorporated under the laws of England and
Wales (the “UK Borrower” and, together with the US Borrower, the “Borrowers”), Holdings, K-L
Sub 1, Inc., a Delaware corporation (“PIK Holdco™), K-L Holdings, Inc., a Delaware corporation
(“Parent”), the Lenders, the Administrative Agent, Merrill Lynch & Co., as Syndication Agent, and
Goldman Sachs Credit Partners L.P., as Documentation Agent (said Credit Agreement, and as it may
hereafter be amended, restated, supplemented or otherwise modified from time to time, being the
“Credit Agreement”), the Lenders made certain Commitments, subject to the terms and conditions
set forth in the Credit Agreement, to extend certain credit facilities to the Borrowers;

WHEREAS, the Borrowers may from time t? tirﬁe eIriter,d or T—Ia)(’i froi time to tltm,?) l\lji‘t;li
tered, into one or more Hedge Agreements (collectively, the “Lender Hedge Agreements
grrlle? or more Persons that are %endgerrs or Affiliates of Lenders at the time sg’ch Hedge Agr‘eer(lilet:gti
are entered into (in such capacity, collectively, “Interest Rate Exchangers ), and 'lth is ci?lr?tatioan
the obligations of the Borrowers under the Lender Hedge Agreements, 1nclud1ngfw1t lout rlrrr?l itation
the obligation of the Borrowers to make payments thereunder in the e\gnt of ear ﬁe fthe nation
thereof, together with all obligations of the Borrowers and the Subsidiary Grantors un

Agreement and the other Credit Documents, be secured hereunder;

i idi d and delivered the
S, Holdings and the Subsidiary Grantors have executed and deli
Guarantee \Xeftlelfila}gc;} Noveombe;g> 20,2000 (the “Guayantee”), in favor of ﬁhé: %d%;mstgﬁgct: 6?%31‘1;
f . th rata,ble benefit of the Lenders, pursuant to which Holdings angl eac ufi;l ]a3ryrrowers have
g?lrara?ueed the prompt payment and performance when due of all obligations ot the bO

the Credit Agreement; and

it i iti listed on the signature pages
t is a condition precedent that the Grantors e D2
hereof shal\l}vtiazxﬁf:eIf(g,]E‘aj?ltSe,d1 the Security Interests (as defined below) and undertaken the obligations

contemplated by this Agreement.

[NYCORP;1141 244]
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NOW, THEREFORE, in consideration of the premises, each Grantor hereb i
the Administrative Agent, for the ratable benefit of the Sgcurcd P:arties, as follcr)vfsr:e yagreeswith

SECTION 1. DEFINED TERMS.

1.1 Definitions. (a) Unless otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement.

(b) The following terms shall have the following meanings:

“Accounts” shall mean any “accounts” as defined in the New York UCC and, in any
event, shall include, without limitation, any and all right, title and interest of any Grantor to p’ayment
for goods and services sold or leased, including any such right evidenced by chattel paper, whether
due or to become due, whether or not it has been earned by performance, and whether now or

}(1}ereatfter acquired or arising in the future, including accounts receivable from Affiliates of the
rantors.

et “Administrative Agent” shall have the meaning assigned to such term in the recitals
ereto.

“Agreement” shall mean this Security Agreement, as the same may be amended
supplemented or otherwise modified from time to time. ’

“Borrower Secured Obligations” shall mean the unpaid principal of and interest on the
Loans, an amount equal to Unpaid Drawings under all Letters of Credit, an amount equal to the
maximum amount that may be drawn under all Letters of Credit and all other obligations and
liabilities of the Borrowers (including, without limitation, interest accruing at the then applicable rate
provided in the Credit Agreement after the maturity of the Loans and after the Borrowers’ respective
obligations with respect to Letters of Credit have become due and payable and interest accruing at
the then applicable rate provided in the Credit Agreement after the filing of any petition in
bankruptcy or the commencement of any insolvency, reorganization or like proceeding, relating to
cither of the Borrowers, whether or not a claim for post-filing or post-petition interest s allowed in
such proceeding) to any Secured Party, whether direct or indirect, absolute or contingent, due or to
become due, or now existing or hereafter incurred, which may arise under, out of or in connection
with, the Credit Agreement, this Agreement, the other Credit Documents, any Lender Hedge
Agreement or any other document made, delivered or given in connection with any of the foregoing,
in each case whether on account of principal, interest, ;eir_nbursement obligations, fees, indemnities,
costs, expenses or otherwise (including, without limitation, all fees and disbursements of counsel
to the Administrative Agent or to the Lenders or to the Interest Rate Exchangers that are required
to be paid by either of the Borrowers pursuant to the terms of any of the foregoing agreements).

«Collateral” shall have the meaning assigned to such term in Section 2.

“Collateral Account” shall mean any collateral account established by the Administrative
Agent as provided in subsection 5.1.

shall mean an account maintained by a Commodity Intermediary

13 i nt” 1
Commodity Accou ity Customer.

in which a Commodity Contract is carried out for a Commod
¢ i ” odity futures contract, an option on a
Commodity Contract shall mean a commodity I O case, 1o (3) . on 2

. : ; ntrac
commodity futures contract, a commodity option or any other co ntract market for such

. designated as a CO ;
on or subject to the rules of a board of trad%gﬁta }x:vassob;ea?) trad%d e P reion commuodity board of

t to the federal commodi ; y xd of
?rgggtrgitcg:;sgl;argr market, and is carried on the books of a Commodity Intermediary for

Commodity Customer.

[(NYCORP;1141244]
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“Commodity Customer” shall mean a person for whom i ;
carries a Commodity Contract on its books. P a Commodity Intermediary

“Commodity Intermediary” shall mean (a) a 1 1

o ne person who 1s registered as a futur
commission merchant under the federal commodities laws or (b) a person who 1%1 the ordinary cour:csz
of its business provides clearance or settlement services for a board of trade that has been designated
as a contract market pursuant to federal commodities laws.

“Copyrights”shall mean (i) the copyrights listed in Schedule 10(A i

] i _ ) of the P
Certificate, all registrations and recordings thereof, and all applications in c(on)nectiofl tlfggg;?hn
including, without limitation, all registrations, recordings and applications in the United States
Copyright Office, and (ii) the right to obtain all renewals thereof.

“Copyright Licenses” shall mean the written agreements naming a Grantor as licensor

%relrlt?%rézet:_’ which grant rights under a Copyright and are listed in Schedule 10(A) of the Perfection

“Entitlement Holder” shall mean a person identified in the iti
. : . ] records of a Securities
Intermediary as the person having a Security Entitlement against the Securities Intermediary. If a

person acquires a Security Entitlement by virtue of Section 8-5
such person is the Entitlement Holder. d cction8-301(b)2) or (3) of the New York UCC,

“Equipment” shall mean any “equipment,” as such term is defined in the New
UCC, now or hereafter owned by any Grantor and, in any event, shall include, but shall ng(toélé
limited to, all machinery, equipment, furnishings, movable trade fixtures and vehicles now or
hereafter owned by any Grantor and any and all additions, substitutions and replacements of any of
the foregoing, wherever located, together with all attachments, components, parts, equipment and
accessories installed thereon or affixed thereto; but excluding Equipment to the extent it is subject
to a Permitted Lien and the terms of the Indebtedness securing such Permitted Lien prohibit
assignment of, or granting of a security interest in, such Grantor’s rights and interests therein;
provided, that immediately upon the repayment of all Indebtedness secured by such Permitted Lien,
such Grantor shall be deemed to have granted a Security Interest in all the rights and interests with

respect to such Equipment.

“Financial Asset” shall mean (a) a Security, (b) an obligation of a person or a share,
participation or other interest in a person or in property or an enterprise of a person that is, or is of
a type, dealt with in or traded on financial markets, or that is recognized in any area in which it is
issued or dealt in as a medium for investment or (c) any property that is held by a Securities
Intermediary for another personina Securities Account if the Securities Intermediary has expressly
agreed with the other person that the property is to be treated as a Financial Asset under Article 8
of the New York UCC. As the context requires, the term Financial Asset shall mean either the
interest itself or the means by which a person’s claim to it is evidenced, including a certificated or
uncertificated Security, a certificate representing a Security or a Security Entitlement.

“Financial Officer” shall mean the chief financial officer, principal accounting officer,
treasurer or controller of the US Borrower.

“General Intangibles” shall mean all “general intangibles” as such term is defined in
Qection 9-106 of the New York UCC and, in any event, including, without limitation, with respect
to any Grantor, all contracts, agreements, instruments and indentures in any form, and portions
thereof, to which such Grantor is a party or under which such Grantor has any right, title or interest
or to which such Grantor or any property of such Grantor is subject, as the same may from time to
time be amended, supplemented or otherwise modified, including, without limitation, (a) all rights
of such Grantor to receive moneys due and to become due to it thereunder or In connection
therewith, (b) all rights of such Grantor to receive proceeds of any insurance, indemnity, warranty

[NYCORP;1141244]
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or guarantee with respect thereto, (c) all claims of such Grantor for damages arisi

breach of or default under thereunder and (d) all rights of such Grantorgto taénrrsri?ngat(z:ma(x)r{e%y
supplement, modify or exercise rights or options thereunder, to perform thereunder and to compei
performance and otherw;se exercise all remedies thereunder, in each case to the extent the grant by
such Grantor of a Security Interest pursuant to this Agreement in its right, title and interest in any
such contract, agreement, instrument or indenture is not prohibited by such contract, agreement
instrument or indenture without the consent of any other party thereto, would not give an’y other part§
to any such contract, agreement, instrument or indenture the right to terminate its obligations
thereunder or is permitted with consent if all necessary consents to such grant of a Security Interest
have been obtained from the other parties thereto (it being understood that the foregoing shall not
be deemed to obligate such Grantor to obtain such consents); provided, that the foregoing limitation
shall not affect, limit, restrict or impair the grant by such Grantor of a Security Interest pursuant to

this Agreement in any Account or any money or other amounts due or t
: . o become due under
contract, agreement, instrument or indenture. der any such

~ “Guarantor Secured Obligations” shall mean, with respect to

obligations and liabilities of such Guarantor which may arise under, outlca)f orin c?n%egggila%?ﬁ,tﬁgé
Agreement or any other Credit Document or any Lender Hedge Agreement to which such Guarantor
is a party, in each case whether on account of guarantee obligations, reimbursement obligations, fees
indemnities, costs, expenses or otherwise (including, without limitation, all fees and disbursements
of counsel to the Administrative Agent or to the Lenders that are required to be paid by such
Guarantor pursuant to the terms of this Agreement or any other Credit Document).

“Guarantors” shall mean each Grantor other than the US Borrower.
“Grantor” shall have the meaning assigned to such term in the recitals hereto.

“Intellectual Property” shall mean all rights, priorities and privileges relating to
intellectual property, whether arising under United States, multinational or foreign laws or otherwise,
including, without limitation, (a) all information used or useful arising from the business including
all goodwill, trade secrets, trade secret rights, know-how, customer lists, processes of production,
ideas, confidential business information, techniques, processes, formulas and all other proprietary
information, and (b) the Copyrights, the Copyright Iicenses, the Patents, the Patent Licenses, the
Trademarks and the Trademark Licenses and all rights to sue at law or in equity for any infringement
or other impairment thereof, including the right to receive all proceeds and damages therefrom, in
each case to the extent the grant by such Grantor of a Security Interest pursuant to this Agreement
in any such rights, priorities and privileges relating to intellectual property 1S not prohibited by any
contract, agreement or other instrument governing such rights, priorities and privileges without the
consent of any other party thereto, would not give any other party to any such contract, agreemer.n%
or other instrument the right to terminate its obligations thereunder or 18 pen:mltted with consent 1
all necessary consents to such grant of a Security Interest have been pbtamedhfré)m :he trelci)\;g?rtl
parties (it being understood that the foregoing shall not be deemed to obligate such Grantor {0 0

such consents).

«Interest Rate Exchangers” shall have the meaning assigned to such term in the recitals
hereto.

“Inventory” shall mean all “inventory” as such term is defined in Section 9-109(4) of thﬁ
New York UCC and, in any event, shall include, without limitation, with respect to any (ﬁrantor, 211)
oods, whether now owned or hereafter acquired, held for sale or lease, or furmshf: bor to be
furnished by such Grantor under contracts of service, or consumed in such Grantor’s utsm_esls,
including, without limitation, raw materials, intermediates, work in process, packggmg me;:(na S(i
finished goods, semi-finished inventory, scrap inventory, manufacturing supplies alé spare parts an
all such goods that have been returned to or repossessed by or on behalf of such Grantor.
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. “Investment Property” shall mean all Securities (whether certificated or uncertificated),
Security Entitlements, Securities Accounts, Commodity Contracts and Commodity Accounts of any
Grantor, whether now or hereafter acquired by any Grantor, in each case to the extent the grant by
a Grantor of a Security Interest therein pursuant to this Agreement in its right, title and interest in
any such Investment Property is not prohibited by any contract, agreement, mstrument or indenture
governing such Investment Property without the consent of any other party thereto, would not give
any other party to any such contract, agreement, instrument or indenture the right to terminate its
obligations thereunder or is permitted with consent if all necessary consents to such grant of a
Security Interest have been obtained from the other parties thereto (it being understood that the
foregoing shall not be deemed to obligate such Grantor to obtain such consents).

. “Lender Hedge Agreements” shall have the meaning assigned to such term in the recitals
ereto.

‘ “License” shall mean any Patent License, Trademark License, Copyright License or other
license or sublicense to which any Grantor is a party.

~ “Loan Parties” means Holdings, the Borrowers, PIK Holdco, the Parent and the
Subsidiary Grantors.

“New York UCC” shall mean the Uniform Commercial Cod from time to time i
effect in the State of New York. ¢ as lrom time (o time 1n

_ “Patents” shall mean (a) all letters patent which are referred to in Schedule 10(A) of the
Perfection Cert_lﬁcate, all reissues and extensions thereof and all goodwill associated therewith,
(b) all applications for letters patent, continuations and continuations-in-part thereof, which are
referred to in Schedule 10(A) of the Perfection Certificate, and (c) all rights to obtain any reissues
or extensions of the foregoing.

“Patent License” shall mean all agreements, whether written or oral, providing for the
grant by or to any Grantor of any right to manufacture, use or sell any invention covered in whole
or in part by a Patent, which are referred to in Schedule 10(A) of the Perfection Certificate.

“Perfection Certificate” shall mean a Perfection Certificate delivered pursuant to the
terms of the Credit Agreement.

“Proceeds” shall mean all “proceeds” as such term is defined in Section 9-306(1) of the
New York UCC and, in any event, shall include, without limitation, with respect to any Grantor, any
consideration received from the sale, exchange, license, lease or other disposition of any asset or
property that constitutes Collateral, any value received as a consequence of the pOSSCSSlOIil off aﬂy
Collateral and any payment received from any insurer or other person or entity as a resu to tt e
destruction, loss, theft, damage or other involuntary conversion of whatever nature of any asse ocrl
property that constitutes Collateral, and shall include (a) all cash and negotiable 1ns.trumenttsh gegewe
by or held on behalf of the Administrative Agent, (b) any claim of any Grantor ggamst any clir ar]:;l;tly
for (and the right to sue and recover for and the rights to damages or profits due or accmehereafte%
out of or in connection with) (i) past, present or future infringement of any Pateft:lt now n(:){{'i after
owned by any Grantor, or licensed under a Patent License, (i) past, present or tuare i x ncglemark
or dilution of any Trademark now or hereafter owned by any Grantor or licensed ul? era rﬁ feafter
License or injury to the goodwill associated with or symbolized by any Traderéla; nowtor e cafter
owned by any Grantor, (iii) past, present or future breach of any License an (1v)1.pas \ %res (Iil A
future infringement of any Copyright now or hereafter owned by any Grantor or 1ci)elnse dun e ‘ﬁ
Copyright License and (c) any and all other amounts from time to time paid or payable under or1

connection with any of the Collateral.
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~ “Secured Obligations” shall mean (a) in the case of each Borrower, its Borrower Secured
Obligations and (b) in the case of each Guarantor, its Guarantor Secured Obligations.

“Secured Parties” shall mean (a) the Lenders, (b) the Administrative Agent, (¢) the

Syndication Agent, (d) the Documentation Agent, (e) any Interest Rate Exchangers and (f) any
successors and assigns of each of the foregoing.

‘ _“Securities” shall mean any obligations of an issuer or any shares, participations or other
interests in an issuer or in property or an enterprise of an issuer that (a) are represented by a
certificate representing a security in bearer or registered form, or the transfer of which may be
registered upon books maintained for that purpose by or on behalf of the issuer, (b) are one of a class
or series or by its terms is divisible into a class or series of shares, participations, interests or
obligations and (c)(i) are, or are of a type, dealt with or traded on securities exchanges or securities
markets or (ii) are a medium for investment and by their terms expressly provide that they are a
security governed by Article 8 of the New York UCC.

. “Securities Account” shall mean an account to which a Financial Asset is or may be
credited in accordance with an agreement under which the person maintaining the account
undertakes to treat the person for whom the account is maintained as entitled to exercise rights that
comprise the Financial Asset.

“Securities Intermediary” shall mean (a) a clearing corporation or (b)a i i

] d ] ' . person, includin
a bank or broker, that in the ordinary course of its business maintains securities accounts for other%
and 1s acting in that capacity.

“Security Documents” means this Agreement, the Pledge Agreement, the Guarantee, the
Mortgages and each other security agreement or other instrument or document executed and
delivered to secure any of the Secured Obligations.

“Security Entitlements” shall mean the rights and property interests of an Entitlement
Holder with respect to a Financial Asset.

“Security Interest” shall have the meaning assigned to such term in Section 2.

«“Trademarks” shall mean (a) all trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, service marks, logos and other source
or business identifiers, which are listed in Schedule 10(A) of the Perfection Certificate, (b) all
goodwill associated therewith, all registrations and recordings thereof, and all applications 1n
connection therewith, whether in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any State thereof or any other country or any political
subdivision thereof, or otherwise, and all common-law rights related thereto, and (c) the right to

obtain all renewals thereof.

«Trademark License” shall mean any agreement, whether written or oral, providing for

the grant by or to any Grantor of any right to use any Trademark.

iti isi “ £. “herein”, “hereto” and
1.2 Other Definitional Provisions. (a) The words “hereot”, )
“hereunder”’ and words of similar import when used in this Agreement shall refer to this Agr_eemené
as a whole and not to any particular provision of this Agreement, and Section, subsection an
Schedule references are to this Agreement unless otherwise specified.

b) The meanings given to terms defined herein shall be equally applicable to both the

singular and plural forms of such terms.
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(¢) Where the context requires, terms relating to the Collateral or any part thereof, when
used in relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant part thereof.

SECTION 2. GRANT OF SECURITY INTEREST.

Each Grantor hereby bargains, sells, conveys, assigns, sets over, mortgages, pledges,
hypothecates and transfers to the Administrative Agent, and hereby grants to the Administrative
Agent, for the ratable benefit of the Secured Parties, a Security Interest (the “Security Interest”) in
all of the following property now owned or hereafter acquired by such Grantor or in which such
Grantor now has or at any time in future may acquire any right, title or interest (collectively, the
“Collateral”), as collateral security for the prompt and complete payment and performance when

due (whether at the stated maturity, by acceleration or otherwise) of such Grantor’s Secured
Obligations:

(a) all Accounts;

(b) all Equipment;

(c) all General Intangibles;

(d) all Intellectual Property;

(e) all Inventory;

(f) all cash and cash accounts;

(g) all Investment Property;

(h) all books and records pertaining to the Collateral; and

(i) to the extent not otherwise included, all Proceeds and products of any and all of the
foregoing.

SECTION 3. REPRESENTATIONS AND WARRANTIES.

Each Grantor hereby represents and warrants to the Administrative Agent and each
Secured Party that:

i i dministrative
3.1 Title; No Other Liens. Except for the Security Interest granted to the A 1
Agent for the ratable benefit of the Secured Parties pursuant to this Agreerlnent, the Hzrrllz F;rrg;gig
by the Credit Agreement and.any Liens sccuring Incebiedioms Wt 20 Such Grantor owns each
i i to commitments to lend which hav . , C

ilileflr”llsé)?’tl}gg E?eosﬁzf;ral free and clear of any and all Liens or claims of others. 1:110 ﬁnancirig ;tsag:lrlnrieélé
or other public notice with respect to all or any part of the Collateral that e? cg}cl:eaz ?1 Lien seoutiog
any material Indebtedness is on file or of record in any public office, exce;c)l I§:rt has have Do ihis
in }fl'avor of the Administrative Agent, for the ratable benefit of the Secure ,P

Agreement or as are permitted by the Credit Agreement.

3.2 Perfected First Priority Liens. (a) Subject to the 1@m}{a‘tion§1 :ﬁ:li f(tl))rt‘hv 1111; gzﬁstftfl?g
£ this subsection 3.2, the Security Interests granted pursuant % thlsAdgr?sistrative Agent, for the
0 1tdl S :rfected Secilr’ity Interests, in the Collateral in favor of th}fG n;:) T wcd Obligations.
;I;[;blg benefit of the Secured Farties, & gollattgral Segglgitfgssg;d ol;?llér actions specified in the
ion of all filings, registrations, ¥ : ified dated pursuant to

upon (A) completion © ted or otherwise modified or update :
i amended, supplemente d Certificate,

ES&%?&?; 4(1: Z?é?(c\?\}}%cﬁ in the case of all filings and other documents referred to in sat
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have been delivered to the Administrative Agent in completed and duly ex

that a Security Interest may be perfected by such ﬁliggs or other zz.:tioicu;gccllf&OBn)ni)r’lt?htg ?:Z)s(ée(r)lg
Equipment that is covered by a certificate of title, the filing with the regist’rar of motor vehicles or
other appropriate authority in the applicable jurisdiction (as specified in the Perfection Certificate)
of anapplication requesting the notation of the Security Interest created hereunder on such certificate
of title, and (ii) are prior to all other Liens on the Collateral in existence on the date hereof e t
for Liens permitted by the Credit Agreement. RO

(b) Notwithstanding anything to the contrary herein, no Grantor shall i
perfect the Security Interests granted by this Agreement (including, without limit;?ofqélérci?rito
Interests in cash, cash accounts and Investment Property) by any means other than by ’(i) filings
plflrsuant to the Uniform Commercial Codes of the relevant State(s), (ii) filings with the registra%s
g motor vehicles or other appropriate authorities in the relevant jurisdictions, (iii) filings approved

y United States government offices with respect to Intellectual Property or (iv) when applicable
possession by the Administrative Agent in the United States. No Grantor shall be required to

complete any filings or other action with respect to the perfecti i i
Jurisdiction outside the United States. P perfection of Security Interests in any

(¢) It is understood and agreed that the Security Interests i h un
Permitted Investments created hereunder shall not pr erests in cash, cash accounts and
I ] ( event the Grantors i
ordinary course of their respective businesses. P from using such assets in the

SECTION 4. COVENANTS.

Each Grantor covenants and agrees with the Administrative Agent and the S i

S ecured P
that, from and after the date of this Agreement until the Secured Oblig%tions shall haggrgeenag;?csl
in full, no Letter of Credit shall be outstanding and the Commitments shall have terminated:

4.1 Maintenance of Perfected Security Interest; Further Documentation. (a) Such
Grantor shall maintain the Security Interest created by this Agreement as a perfected Security Interest
having at least the priority described in subsection 3.2 and shall defend such Security Interest against
the claims and demands of all Persons whomsoever, in each case subject to subsection 3.2(b).

(b) Such Grantor will furnish to the Administrative Agent, the Lenders and any Interest
Rate Exchangers from time to time statements and schedules further identifying and describing the
assets and property of such Grantor and such other reports in connection therewith as the
Administrative Agent may reasonably request. In addition, within 30 days after the end of each
calendar quarter, such Grantor will deliver to Administrative Agent (i) copies of all such certificates
of title issued during such calendar quarter with the notation thereon of the Administrative Agent’s
Security Interest created hereunder in the items of Equipment coveted hereby and (ii) a written
supplement to Schedule 10(A) of the Perfection Certificate showing any additional Copyrights,
Copyright Licenses, Patents, Patent Licenses, Trademarks and Trademark Licenses acquired by such

Grantor after the date hereof; all in reasonable detail.

¢) Subiect to clause (d) below and subsection 3.2(b), at any time and from time to time,
upon the w(rit):ten rgquest of the Administrative Agent, and at the sole expense of such Grantor, sucg
Grantor will promptly and duly execute and deliver, and have recorded, such further mstrumetnfts a;rtll
documents and take such further actions as the Administrative Agent may rea_lsonabbcf1 reques 1i)r e
purpose of obtaining or preserving the full benefits of the Security Interests, rights an pc;wersdeir?ﬁré
granted, including, without limitation, filing any financing or continuation state;rtllen s unt er the
Uniform Commercial Code (or other similar laws) in effect in any jurisdiction with respec

Security Interests created hereby.

4.1 to the contrary, (i) with respect to any

(d) Notwithstanding anything in e St d by the Credit Agreement to

assets acquired by such Grantor after the date hereof that are require
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be subject to the Lien created hereby or (ii) with res
at pect to any Person that, sub
hereof, becomes a Subsidiary of the US Borrower that is required by the Crzficiltu ilért:eilgniattg

become a party hereto, the relevant Grantor after the acquisiti i
) Lo, 1sition o
take all actions required by the Credit Agreement or thjcé subsecticfrf len.lon thereof shall promptly

4.2 Notices. Such Grantor will advise the Administrative A
! ent, the Lend
Int;elrestth Rate Exchangers promptly, in reasonable detail, of any Lien o% which it ir;selrcil’oa\:vlﬁzgn Z
gi; e;f ! 1?2 télg 1ifl:tceunlty [ﬁgeflests c1i<c31ateéi here?y or Liens permitted under the Credit Agreement) gn
of ( ral which would adversely affect, i i ili
Administrative Agent to exercise any of its re)r,nedies hé?eﬁnngeglatenal respoct, the ability of the

4.3 Special Covenants with Respect to Equipment. (a) Each Grantor
aft(eir the acquisition by such Grantor of any item of Equipment that (is)covered bya ceithiagi:’alt);%?gg)e’
under a statute of any jurisdiction under the law of which indication of a Security Interest on such
certificate is required as a condition of perfection thereof, execute and file with the registrar of motor
vehicles or other appropriate authority in such jurisdiction an application or other document

requesting the notation or other indication of i
o b the Security Interest created hereunder on such

(b) Upon the occurrence and during the continuation of any Event of Default, all

insurance payments in respect of such Equi t i 1 ini i
Agent as specified in subsection 5.4 heregf; I;:lnde ot shall be paid to and applied by Administrative

(c) Atthe Administrative Agent’s request at any ti i
' y time after the occurrence and duri
the g:f(_)ntlnuancq of an Event of Default, each Grantor shall deliver to the Administrative Agent tﬁg
certificates of title covering each item of Equipment the perfection of which is governed by the
notation on the certificate of title of the Administrative Agent’s Security Interest created hereunder.

SECTION 5. REMEDIAL PROVISIONS.

_ 5.1 Certain Matters Relating to Accounts. (a) At any time after the occurrence and
during the continuance of an Event of Default, the Administrative Agent shall have the right to make
test verifications of the Accounts in any manner and through any medium that it reasonably considers
advisable, and each Grantor shall furnish all such assistance and information as the Administrative
Agent may require in connection with such test verifications.

(b) The Administrative Agent hereby authorizes each Grantor to collect such Grantor’s
Accounts and the Administrative Agent may curtail or terminate said authority at any time after the
occurrence and during the continuance of an Event of Default. If required in writing by the
Administrative Agent at any time after the occurrence and during the continuance of an Event of
Default, any payments of Accounts, when collected by any Grantor, (i) shall be forthwith (and, in
any event, within two Business Days) deposited by such Grantor in the exact form received, duly
endorsed by such Grantor to the Administrative Agent if required, in a Cgllateral Account
maintained under the sole dominion and control of the Administrative Agent, subject to withdrawal

by the Administrative Agent for the account of the Secured Parties only as provided in subsection
5?(4 and (ii) until so turnegd over, shall be held by such Grantor in trust for the Administrative Agent
and the Secured Parties, segregated from other funds of such Grantor. Each such deposit of Proceeds

of Accounts shall be accompanied by a report identifying in reasonable detail the nature and source
of the payments included in the deposit.
s request at any time after the occurrence and during the

Grantor shall deliver to the Administrative Agent all
and relating to, the agreements and transactions which

(c) Atthe Administrative Agent’
continuance of an Event of Defgult, c?ach
original and other documents evidencing,
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gave rise to the Accounts, including, without limitation, all origi iAvoi S
receipts. g , all original orders, invoices and shipping

. 5.2 Communications with Obligors; Grantors Remain Li

Administrative Agent in its own name or in the name of others may at any time :fl:::f:the o(cecl:)urrerfl}é:
and during the continuance of an Event of Default, after giving reasonable notice to the relevant
Grantor of its intent to do so, communicate with obligors under the Accounts to verify with them to
the Administrative Agent’s satisfaction the existence, amount and terms of any Accounts,

(b) Upon the written request of the Administrative A i

. . gent at any time after the o

and during the continuance of an Event of Default, each Grantor shg.'ll notify obligocr(s:u(l;;elzﬁz
Accounts that the Accounts have been assigned to the Administrative Agent for the ratable benefit

of the Secured Parties and that payments i i
S e o payments in respect thereof shall be made directly to the

(c) Anything herein to the contrary notwithstanding, each Grantor shall in li
under each of the Accounts to observe and perform all the conditgions and obligations téet:gaggslel?\?elg
and performed by it thereunder, all in accordance with the terms of any agreement giving rise thereto
Neither the Administrative Agent nor any Secured Party shall have any obligation or liability under
any Account (or any agreement giving rise thereto) by reason of or arising out of this Agreement or
the receipt by the Administrative Agent or any Secured Party of any payment relating thereto, nor
shall the Administrative Agent or any Secured Party be obligated in any manner to perform a.r’ly of
the obligations of any Grantor under or pursuant to any Account (or any agreement giving rise
thereto), to make any payment, to make any inquiry as to the nature or the sufficiency of any payment
received by it or as to the sufficiency of any performance by any party thereunder, to present or file
any claim, to take any action to enforce any performance or to collect the payment of any amounts
which may have been assigned to it or to which it may be entitled at any time or times.

5.3 Proceeds to be Turned Over To Administrative Agent. In addition to the rights
of the Administrative Agent and the Secured Parties specified in subsection 5.1 with respect to
payments of Accounts, if an Event of Default shall occur and be continuing and the Administrative
Agent so requires by notice in writing to the relevant Grantor, all Proceeds received by any Grantor
consisting of cash, checks and other near-cash items shall be held by such Grantor in trust for the
Administrative Agent and the Secured Parties, segregated from other funds of such Grantor, and
shall, forthwith upon receipt by such Grantor, be turned over to the Administrative Agent in the exact
form received by such Grantor (duly endorsed by such Grantor to the Administrative Agent, if
required). All Proceeds received by the Administrative Agent hereunder shall be held by the
Administrative Agent in a Collateral Account maintained under its sole dominion and control. All
Proceeds while held by the Administrative Agent in a Collateral Account (or by such Grantor in trust
for the Administrative Agent and the Secured Parties) shall continue to be held as gollateral security
for all the Secured Obligations and shall not constitute payment thereof until applied as provided in

subsection 5.4.

5.4 Application of Proceeds. The Administrative Agent shall apply the proceeds of any

collection or sale of the Collateral, as well as any Collateral consisting of cash, at any time after

receipt as follows:

s reurred by the Administrative Agent in
FIRST, to the payment of all costs and expenses Incutred by P A et or any

i i ion or sale or otherwise in connection .
connection with such collectio e onses B ents any

igati - cluding all court costs and the fees and ex]
of the Secure B repayme ln::)1fualllnagdvances made by the Administrative Agent hereunder or

t
legal counsel, the repaymion ment on behalf of any Grantor and any other costs or exXpenses

under any other Credit Docu _ )
incurred }i,n connection with the exercise of any right or remedy hereunder or under any other

Credit Document;
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SECOND, to the payment in full of the Secured Obligations (the amounts so applied to
be distributed among the Secured Parties pro rata in accordance with the amounts of the
Secured Obligations owed to them on the date of any such distribution); and

THIRD, to the Grantors, their successors or assigns, or as a court of competent jurisdiction
may otherwise direct.

Upon any sale of the Collateral by the Administrative Agent (including pursuant to a power of sale
granted by statute or under a judicial proceeding), the receipt of the Administrative Agent or of the
officer making the sale shall be a sufficient discharge to the purchaser or purchasers of the Collateral
so sold and such purchaser or purchasers shall not be obligated to see to the application of any part

of the purchase money paid over to the Administrative Agent or such officer or be answerable in any
way for the misapplication thereof.

5.5 Code and Other Remedies. If an Event of Default shall occur and be continuing,
the Administrative Agent, on behalf of the Secured Parties, may exercise, in addition to all other
rights and remedies granted to them its this Agreement and in any other instrument or agreement
securing, evidencing or relating to the Secured Obligations, all rights and remedies of a secured party
under the New York UCC or any other applicable law. Without limiting the generality of the
foregoing, the Administrative Agent, without demand of performance or other demand, presentment,
protest, advertisement or notice of any kind (except any notice required by law referred to below)
to or upon any Grantor or any other Person (all and each of which demands, defenses, advertisements
and notices are hereby waived), may in such circumstances forthwith collect, receive, appropriate
and realize upon the Collateral, or any part thereof, and/or may forthwith sell, lease, assign, give
option or options to purchase, or otherwise dispose of and deliver the Collateral or any part thereof
(or contract to do any of the foregoing), in one or more parcels at public or private sale or sales, at
any exchange, broker’s board or office of the Administrative Agent or any Secured Party or
elsewhere upon such terms and conditions as it may deem advisable and at such prices as it may
deem best, for cash or on credit or for future delivery without assumption of any credit risk. The
Administrative Agent or any Secured Party shall have the right upon any such public sale or sales,
and, to the extent permitted by law, upon any such private sale or sales, to purchase the whole or_ar;ly
part of the Collateral so sold, free of any right or equity of redemption in any Grantor, yvhlzh nlﬁ h ;
or equity is hereby waived and released. Each Grantor further agrees, at the Admlmstf[ativees %vehich
request, to assemble the Collateral and make it available to the Administrative Agentatp aclz s whe
the Administrative Agent shall reasonably select, whether at such Grantor’s plgzm_lses or e.::uit where.
The Administrative Agent shall apllily the ne{) 1proce(;csis ax.{i a:)){fpicrgggl ?fl‘(?e?rer};r lf(gllgsilncurre d in
subsection 5.5, after deducting all reasonable coOsiS ar p  the Collatoral or in any way
connection therewith or incidental to the care or s?fekqeplig Onta;’?d(ihe S cored Partics hereunder,
relating to the Collateral or theri ghts of the Admml’stfrat;\:;l A cgiiesbursements o the payment in whole
including, without limitation, reasonable attorneys' S8k /0 o Aent may elect, and only

i he Secured Obligations, in such order as the Administs or amount
gf“tg; I;?glfgi)plication and after the payment by the Administrative Agent of any oth

. : York
: . . X : limitation, Section 9-504(1)(c) of the New
required by any provis oF Of1awA1g§r11ltlg::%%’L:)nV:tPo(;u&énstrplus, if any, to any Grantor. To the extent

e . & 1 i uire
UCCth[l egcll)thae gﬂcr:gﬁles 12;/1’\/ cach Grantor waives all claims, damage? ?lllld ed;g;rslgsb;‘t I;rtln?r’n ag% e
Peain: eth )f[\dl;ninistrative Agent or any Secured Party arising out o : 5 Xl by e required
a_gamslti eundt:r If any notice ofa proposed sale or other disposition ? s?l g e e fore such ired
gs }11;;' esﬁlech notice shall be deemed reasonable and proper if given atlea
or other disposition.

: iency i d agrees not to assert any rights or
5.6 Waiveri Delclent c.lef‘ gcé}étiGo;agtgrl g?)ltyfgeall\llev%gYork UCC. Each Grantor shall

i which it m ire un i iti f the Collateral are
privileges hich 1t ayf_ac_:qul if ds of any sale or other disposition o

s 1 iency if the proceeds Yy ) semployed
ggg:?&liﬁli)fg;; :?sl cSigcll;:red gbligations and the fees and disbursements of any attorneys emp

by the Administrative Agent or any Secured Party to collect such deficiency.
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SECTION 6. THE ADMINISTRATIVE AGENT.

6.1 Administrative Agent’s Appointment as Attorney-in-Fact, ete. (a) Each Grantor
hereby irrevocably constitutes and appoints, effective upon and during occurrence of an Event of
Default, the Administrative Agent and any officer or agent thereof, with full power of substitution,
as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and stead
of such Grantor and in the name of such Grantor or in its own name, for the purpose of carrying out
the terms of this Agreement, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary or desirable to accomplish the purposes of this
Agreement, and, without limiting the generality of the foregoing, each Grantor hereby gives the
Administrative Agent the power and right, on behalf of such Grantor, without assent by such
Grantor, to do any or all of the following, in each case after and during the occurrence of an Event
of Default and after written notice by the Administrative Agent of its intent to do so:

(1) in the name of such Grantor or its own name, or otherwise, take possession of and
endorse and collect any checks, drafts, notes, acceptances or other instruments for the payment
of moneys due under any Account or with respect to any other Collateral and file any claim or
take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Administrative Agent for the purpose of collecting any and all such moneys
due under any Account or with respect to any other Collateral whenever payable;

(i) inthe case of any Intellectual Property, execute and deliver, and have recorded, any
and all agreements, instruments, documents and papers as the Administrative Agent may
request to evidence the Administrative Agent’s and the Secured Parties’ Security Interest in

such Intellectual Property and the goodwill and general intangibles of such Grantor relating
thereto or represented thereby;

(iii) pay or discharge taxes and Liens levied or placed on or threatened against the
Collateral,

(iv) execute, in connection with any sale provided for in subsection 5.5, any
endorsements, assignments or other instruments of conveyance or transfer with respect to the
Collateral; )

(v) obtain and adjust insurance required to be maintained by such Grantor or paid to the
Administrative Agent pursuant to subsection 4.3; and

o 1 ) .
vi) directan liable for any payment under any of the Collateral to make paymen
of an§/ azld all mongy};agltze or to become due thereunder directly to the Administrative Agen:
or as the Administrative Agent shall direct; (2) ask or demand for, collect and recelvg pay?:él
of and receipt for, any and all moneys, claims a.?d(g;hqr amogntsddu: o;nt)(? itr)ﬁr?irc?ez flrlgiz L@ Oyr
ime in respect of or arising out of any Collateral; (3) sign and en orse ;.
gxpress billl)s, bills of lading, storage or warehouse receipts, Srafts Vsﬁakfn:; gelgcfgrtsf1 étss(1:%rlllr‘cr;[eerrl;clsl.3
i i 1 other documents in connection _ the ;
verifications, notioes anC ts, actions or proceedings at law or in equity in any court

(4) commence and prosecute any sui jon thereof and to enforce any
of competent jurisdiction to collect the Collateral or any portion g brought against

other right in respect of any Collateral; (5) defend any suit, action ot proceedin

such Grantor with respect to any Collateral (with such Grantor’s consent to the extent such

. . e an
action or its resolution could materially affect such Grantor or any of its Affiliates 1n any

ith respect to its continuing rights in such Collateral); (6) settle,

manner o st s i i ding and, in connection therewith, give
‘se or adjust any such suit, action or procee ing , _ th, give
ggglllpgi);gils:rges oJr releazes as the Administrative Agent may deem appropriate (with s

: > . tor
Grantor’s consent to the extent such action or its resolution could materially affect such Gran

or any of its Affiliates in any manner other than wi

: p > : h
th respect to its continuing nght§ In suc
Collateral); (7) assign any Copyright, Patent or Trademark (along with the goodwlll of the
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business to which any such Copyright, Patent or Trademark pertains), throughout the world for
such term or terms, on such conditions, and in such manner, as the Administrative Agent shall
in its sole discretion determine and (8) generally, sell, transfer, pledge and make any agreement
with respect to or otherwise deal with any of the Collateral as fully and completely as though
the Administrative Agent were the absolute owner thereof for all purposes, and do, at the
Administrative Agent’s option and such Grantor’s expense, at any time, or from time to time,
all acts and things which the Administrative Agent deems necessary to protect, preserve or
realize upon the Collateral and the Administrative Agent’s and the Secured Parties’ Security
Interests therein and to effect the intent of this Agreement, all as fully and effectively as such
Grantor might do.

Anything in this subsection 6.1(a) to the contrary notwithstanding, the Administrative
Agent agrees that it will not exercise any rights under the power of attorney provided for in this
subsection 6.1(a) unless an Event of Default shall have occurred and be continuing.

_ (b) Ifany Grantor fails to perform or comply with any of its agreements contained herein,
the Administrative Agent, at its option, but without any obligation so to do, may perform or comply,
or otherwise cause performance or compliance, with such agreement.

(c) The expenses of the Administrative Agent incurred in connection with actions
undertaken as provided in this subsection 6.1, together with interest thereon at a rate per annum
equal to the highest rate per annum at which interest would then be payable on any category of past
due ABR Loans under the Credit Agreement, from the date of payment by the Administrative Agent
to the date reimbursed by the relevant Grantor, shall be payable by such Grantor to the
Administrative Agent on demand.

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be
done by virtue hereof. All powers, authorizations and agencies contained in this Agreement are
coupled with an interest and are irrevocable until this Agreement is terminated and the Security
Interests created hereby are released.

6.2 Duty of Administrative Agent. The Administrative Agent’s sole duty with respect
to the custody, safekeeping and physical preservation of the Collateral in its possession, under
Section 9-207 of the New York UCC or otherwise, shall be to deal with it in the same manner as the
Administrative Agent deals with similar property for its own account. Neither the Administrative
Agent, any Secured Party nor any of their respective officers, directors, employees or agents shall
be liable for failure to demand, collect or realize upon any of the Collateral or for any delay in doing
so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of
any Grantor or any other Person or to take any other action whatsoever with regard to the Collateral
or any part thereof. The powers conferred on the Administrative Agent and the Secured Parties
hereunder are solely to protect the Administrative Agent’s and the Secured Parties’ interests in the
Collateral and shall not impose any duty upon the Administrative Agent or any Secured Party to
exercise any such powers. The Administrative Agent and the Secured Parties shall be accountable
only for amounts that they actually receive as aresult of the exercise of such powers, and neither they
nor any of their officers, directors, employees or agents shall be responsible to any Grantor for any
act or failure to act hereunder, except for their own gross negligence or willful misconduct.

6.3 Execution of Financing Statements. Pursuant to Section 9-402 of the New York
UCC and any other applicable law, each Grantor authorizes the Administrative Agent to file or
record financing statements and other filing or recording documents or instruments with respect }tlo
the Collateral without the signature of such Grantor in such form and in such offices as the
Administrative Agent determines appropriate to perfect the Security Interests of the Admlmsﬁraﬁxge
Agent under this Agreement. A photographic or other reproduction of this Agreem?nt ? l.a c;
sufficient as a financing statement or other filing or recording document or instrument for filing o

recording in any jurisdiction.
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6.4 Authority of Administrative Agent. Each Grantor acknowledges that the rights and
responsibilities of the Administrative Agent under this Agreement with respect to any action taken
by the Administrative Agent or the exercise or non-exercise by the Administrative Agent of any
option, voting right, request, judgment or other right or remedy provided for herein or resulting or
arising out of this Agreement shall, as between the Administrative Agent and the Secured Parties
be governed by the Credit Agreement and by such other agreements with respect thereto as may exist
from time to time among them, but, as between the Administrative Agent and the Grantors, the
Administrative Agent shall be conclusively presumed to be acting as agent for the Secured Parties
with full and valid authority so to act or refrain from acting, and no Grantor shall be under any
obligation, or entitlement, to make any inquiry respecting such authority.

SECTION 7. ADMINISTRATIVE AGENT AS AGENT.

(a) Chase has been appointed to act as Administrative Agent hereunder by the Lenders
and, by their acceptance of the benefits hereof, the Interest Rate Exchangers. The Administrative
Agent shall be obligated, and 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 any action (including
without llmltgtlon the release or substitution of Collateral), solely in accordance with this Agreement
and the Credit Agreement; provided that the Administrative Agent shall exercise, or refrain from
exercising, any remedies provided for in Section 5 in accordance with the instructions of (i) Required
Lenders or (ii) after payment in full of all Secured Obligations under the Credit Agreement and the
other Credit Documents, the cancellation or expiration of all Letters of Credit and the termination
of the Commitments, the holders of a majority of the aggregate notional amount (or, with respect to
any Lender Hedge Agreement that has been terminated in accordance with its terms, the amount then
due and payable (exclusive of expenses and similar payments but including any early termination
payments then due) under such Lender Hedge Agreement) under all Lender Hedge Agreements. In
furtherance of the foregoing provisions of this subsection 7(a), each Interest Rate Exchanger, by its
acceptance of the benefits hereof, agrees that it shall have no right individually to realize upon any
of the Collateral hereunder, it being understood and agreed by such Interest Rate Exchanger that all
rights and remedies hereunder may be exercised solely by the Administrative Agent for the ratable
benefit of the Lenders and Interest Rate Exchangers in accordance with the terms of this subsection
7(a).

(b) The Administrative Agent shall at all times be the same Person that is the
Administrative Agent under the Credit Agreement. Written notice of resignation by the
Administrative Agent pursuant to subsection 12.9 of the Credit Agreement shall also constitute
notice of resignation as Administrative Agent under this Agreement; removal of the Administrative
Agent shall also constitute removal as Administrative Agent under this Agreement; and app(;inltlmclent
of a successor Administrative Agent pursuant to subsection 12.9 of the Credit Agreement [Sj a aﬂslcé
constitute appointment of a successor Administrative Agent under this Agreementf hp%l [he

ceptance of any appointment as Administrative Agent under subsection 12.9 of the Cr
o ini i h or Administrative Agent shall
Agreement by a successor Administrative Agent, t at success m] o e e
thereupon succeed to and become vested with 311 thlfi n%lts, powirsarll)g\;g:greest i?ir:l ! (l)lr 1removed
-rinp or removed Administrative Agent under this greement,
Rimimsiriive Agent under this Agrsment shll premet, O (S5 Ch ol Sogether with
. sstrative Agent all sums, securities and othert ems o : d s
ﬁ??ég(l)lrsérsaaild ott%er documents nec_essa}{y or appéop{;la_\te Aré fé);ﬁ:g’f{loar; gvglil)t:;e%ﬁt;o$ﬁce%3£ rtltlg
1 ccessor Administrative Agent under (his >nt, o
(sillllgl(:zscfcfcilseasg;lgdministrative Agent such amendments to financing statgmen(t; ?Itlg ';?112% S;fcl:]cessor
tions. as may be necessary of appropriate in connection with the assilgnm 0 ach retiring or
Aimimistrative Agent of the Security Interests creeted Beteie "o ofigarions under this
removed Administrative Agent shall be discharged from 1ts o oval hereun der

iri ini ive Agent’s resignati
r any retiring or removed Administrative ; _ cunce
ggfgr?lli;?gtr;?\?e Agyent, thegprovisions of this Agreement shall inure to its benefit as to any
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Laken (()ir omitted to be taken by it under this Agreement while it was Administrative Agent
ereunder.

(¢) The Administrative Agent shall not be deemed to have any duty whatsoever with
respect to any Interest Rate Exchanger, until it shall have received written notice in form and
substance satisfactory to the Administrative Agent from a Grantor or the Interest Rate Exchanger as
to the existence and terms of the applicable Lender Hedge Agreement.

SECTION 8. MISCELLANEOUS.

. 8.1 Amendments in Writing. None of the terms or provisions of this Agreement may
be waived, amended, supplemented or otherwise modified except by a written instrument executed

by each affected Grantor and the Administrative Agent, provided that any provision of this
Agreement imposing obligations on any Grantor may be waived by the Administrative Agent in a
written instrument executed by the Administrative Agent.

8.2 Notices. All notices, requests and demands to or upon the Administrative Agent or
any Grantor hereunder shall be effected in the manner provided for in subsection 13.2 of the Credit

Agreement; provided, that any such notice, request or demand to or upon any Grantor shall be
addressed to such Grantor at its notice address set forth on Schedule 1.

83 No Waiver by Course of Conduct; Cumulative Remedies. Neither the
Administrative Agent nor any Secured Party shall by any act (except by a written instrument
pursuant to subsection 8.1), delay, indulgence, omission or otherwise be deemed to have waived any
right or remedy hereunder or to have acquiesced in any Default or Event of Default. No failure to
exercise, nor any delay in exercising, on the part of the Administrative Agent or any Secured Party,
any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial
exercise of any right, power or privilege hereunder shall preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. A waiver by the Administrative Agent
or any Secured Party of any right or remedy hereunder on any one occasion shall not be construed
as a bar to any right or remedy which the Administrative Agent or such Secured Party would
otherwise have on any future occasion. The rights and remedies herein provided are cumulative,
may be exercised singly or concurrently and are not exclusive of any other rights or remedies

provided by law.

8.4 Enforcement Expenses; Indemnification. (a) Each Guarantor agrees to pay or
reimburse each Secured Party and the Administrative Agent for all its costs and expenses mcurge.d
in collecting against such Guarantor or otherwise enforcing or preserving any rights unde_g[ ht 1lxst
Agreement and the other Credit Documents to which such Guarantor 1s a party, including, w1 f?n-
limitation, the fees and disbursements of counsel (including the allocated fees and expenses 0O
house counsel) to each Secured Party and of counsel to the Administrative Agent.

ini ive Agent and the Secured
h Guarantor agrees to pay, and to save the Administrative Ag ( !
Parties hargll”)xgefsagrom, any and agll liabilities with respect to, or resulting from any c}ieltay blg p:y:];igé
anv and all stamp, excise, sales or other taxes which may be payable or determine nt(z: b & tZd o
wi}t,h respect to an’y of the Collateral or in connection with any of the transactions co p

this Agreement.

(c) Each Guarantor agrees to pay. and to save the Administrative Agent and the Secured

Parties harmless from, any and all liabilities, obligations, losses, dam}a‘lif;(,)e;\)/eetge;lvtil&s;ezgggtrltsé
iudements, suits, costs, expenses or disbursements of any kind or _naturtc; x B e e et
Jtl}ie%gz:cuti:)n deiivery, enforcement, performance and administration o g St' gre:12 St
either of the Borrowers would be required to do so pursuant to subsection lz.

Agreement.
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~ (d) The agreements in this subsection 8.4 shall survive repayment of the Secured
gbhga’uons and all other amounts payable under the Credit Agreemelzlty;nnd the other (g;lergit
ocuments.

. 8.5 Successors and Assigns. This Agreement shall be binding upon the successors and
assigns of each Grantor and shall inure to the benefit of the Administrative Agent and the Secured
Parties and their successors and assigns, provided, that no Grantor may assign, transfer or delegate
any of its rights or obligations under this Agreement without the prior written consent of the
Administrative Agent, except pursuant to a transaction permitted by the Credit Agreement.

8.6 Set-Off. Each Grantor hereby irrevocably authorizes the Administrative Agent and
each Lender and any Interest Rate Exchanger at any time and from time to time while an Event of
Default pursuant to Section 11 of the Credit Agreement shall have occurred and be continuing
without notice to such Grantor or any other Grantor, any such notice being expressly waived by each
Grantor, to set-off and appropriate and apply any and all deposits (general or special, time or
demand, provisional or final), in any currency, and any other credits, indebtedness or claims, in any
currency, in each case whether direct or indirect, absolute or contingent, matured or unmatured, at
any time held or owing by the Administrative Agent or such Lender or Interest Rate Exchangef to
or for the credit or the account of such Grantor, or any part thereof in such amounts as the
Administrative Agent or such Lender or Interest Rate Exchanger may elect, against and on account
any past due and unpaid obligations and liabilities of such Grantor to the Administrative Agent or
such Lender or Interest Rate Exchanger hereunder and claims of every nature and description of the
Administrative Agent or such Lender or Interest Rate Exchanger against such Grantor, in any
currency, arising hereunder, under the Credit Agreement or any other Credit Document, as the
Administrative Agent or such Lender or Interest Rate Exchanger may elect, whether or not the
Administrative Agent or any Lender or Interest Rate Exchanger has made any demand for payment.
The Administrative Agent and each Lender or Interest Rate Exchanger shall notify such Grantor
promptly of any such set-off and the application made by the Administrative Agent or such Lender
or Interest Rate Exchanger of the proceeds thereof, provided that the failure to give such notice shall
not affect the validity of such set-off and application. The rights of the Administrative Agent and
each Lender or Interest Rate Exchanger under this subsection 8.6. are in addition to other rights and
remedies (including, without limitation, other rights of set-off) which the Administrative Agent or
such Lender or Interest Rate Exchanger may have.

8.7 Counterparts. This Agreement may be executed by one or more of the parties to this
Agreement on any number of separate counterparts (including by telecopy), and all of said
counterparts taken together shall be deemed to constitute one and the same instrument.

Severability isi i ichi ibi forceable
8.8 Severability. Any provision of this Agreement which is prohibited or uneniorc
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prolllll'%l_tl_on or
unenforceability without invalidating the remaining provisions hereof, and any such }Ilaro i }tigg cl)rl;
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provis

any other jurisdiction.

8.9 Section Headings. The section headings used in this Agreement are f_o({ cgg\ét;,lnilrelr;}clg
of reference. only and are not to affect the construction hereof or be taken into consider
interpretation hereof.

grati i other Credit Documents represent the
810 Integration. This Agreement and the ther Credi e with respect t0 the

. - - . d t {
of the Grantors, the Administrative Agent an B o undertakings. representations or

r hereof and thereof, and thers asrgcggeg rI?arirltly relative to subject matter hereof and

r in the other Credit Documents.

agreement

subject matte an >
wagranties by the Administrative Agent or any

thereof not expressly set forth or referred to herein o
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8.11 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY,

AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

8.12 Submission To Jurisdiction Waivers. Each Grantor hereby irrevocably and
unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating to this
Agreement and the other Credit Documents to which it is a party, or for recognition and enforcement
of any judgment in respect thereof, to the non-exclusive general jurisdiction of the Courts of the
State of New York, the Courts of the United States of America for the Southern District of New
York, and appellate courts from any thereof;

~ (b) consents that any such action or proceeding may be brought in such courts and waives
any objection that it may now or hereafter have to the venue of any such action or proceeding in any

such court or that such action or proceeding was brought in an inconvenient court and agrees not to
plead or claim the same;

(c) agrees that service of process in any such action or proceeding may be effected by
mailing a copy thereof by registered or certified mail (or any substantially similar form of mail),
postage prepaid, to such Grantor at its address referred to in subsection 8.2 or at such other address
of which the Administrative Agent shall have been notified pursuant thereto;

(d) agrees that nothing herein shall affect the right to effect service of process in any other
manner permitted by law or shall limit the right to sue in any other jurisdiction; and

(e) waitves, to the maximum extent not prohibited by law, any right it may have to claim
or recover in any legal action or proceeding referred to in this subsection any special, exemplary,
punitive or consequential damages.

8.13 Acknowledgments. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of this
Agreement and the other Credit Documents to which it is a party;

(b) neither the Administrative Agent nor any Lender nor anyflnte;est Rate I%g(chan%ﬁr&aitz
. . ? O o on Wi
anv fiduciary relationship with or duty to any Grantor arising out of or in connecti
Agyreemenilroyr any of the cl))ther Credit Documents, and the relationship between the Grantors, on glw
one hand. and the Administrative Agent and the Lenders and the Interest Rate E_xch-anggrs, on the
other han,d, in connection herewith or therewith is solely that of debtor and creditor; an

(c) no joint venture is created hereby or bg the other (t:liedilt, D(c)lggnzﬁfis c;l ;tliigi:seteﬁzg
i n

i f the transactions contemplated hereby among the Le

%};{c‘k]llar;%eer(s) or among the Grantors and the Lenders and any Interest Rate Exchangers.

314 Additional Grantors. (a) Each Subsidiary of the US B(;rl;ower ;h:té: al;&;:tcg;ltr_g? ;ﬁ
b ca arty to this Agreement pursuant to the Credit Agreement sbg} eccf;gsu O O
plexclz'gg;es c})f this Agreement upon execution and delivery by such Subsidiary o pPp

form of Annex 1 hereto.

8.15 Releases. (a) Atsuchtimeas the Loans, an amount equal ;ccz ﬁ;r;rggbl;lé‘sgg svr;u:;rcllg;
Il Letters of Credit and an amount equal to the maximum amoun 1at may be Cen e

S or-of it nd e othr Secre Obtgatons Sl s, B [l
i i d no Letterso nding,

gg ?;ﬁgggt}gﬁﬁeb E?grtg rcf?e:;taetg hzileby, and this Agreement and all obligations (other than those
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expressly stated to survive such termination) of the Administrative Agent and each Grantor
hereunder shall terminate, all without delivery of any instrument or performance of any act by any
party, and all rights to the Collateral shall revert to the Grantors. At the request and sole expense of
any Grantor following any such termination, the Administrative Agent shall deliver to such Grantor
any Collateral held by the Administrative Agent hereunder and execute and deliver to such Grantor
such documents as such Grantor shall reasonably request to evidence such termination.

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of by any
Grantor in a transaction permitted by the Credit Agreement or if, as a result of a transaction
permitted by the Credit Agreement (including, without limitation, a transaction resulting in the
Grantor no longer being a Subsidiary of the US Borrower), any Grantor is no longer required by the
terms of the Credit Agreement to be a Grantor hereunder or any Collateral is no longer required to
be covered by a Security Interest hereunder, such portion of the Collateral shall automatically be
released from any Liens created hereby, all without delivery of any instrument or performance of any
act by any party, and all rights to such Collateral shall revert to the resulting owner of such
Collateral. Upon the certification of the relevant Grantor to the Administrative Agent following any
such termination that such action as may be required by the Credit Agreement or this Agreement to
be taken by such Grantor with respect to the Proceeds of such Collateral has been, or promptly upon
such sale, transfer or other disposition, will be taken by such Grantor, the Administrative Agent shall
promptly deliver to such Grantor any such Collateral held by the Administrative Agent hereunder
(or certificate of title evidencing any such Collateral in the Administrative Agent’s possession) and
execute and deliver to such Grantor all releases or other documents, including UCC termination
statements and releases of certificates of title, reasonably necessary or desirable for the release of the
Liens created hereby on such Collateral.

8.16 WAIVER OF JURY TRIAL. EACH GRANTORHEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER CREDIT
DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.

18

[NYCORP;1141244)

PATENT
REEL: 011425 FRAME: 0633



IN WITNE SS WHEREOF, each of the undersxgned has caused this Security Agreement
to be duly executed and delivered as of the date first above written.

K-L SUB 2
AW, W

Name: F‘\Au\l(, ‘S '\,\
Title: Ve Pre el

K-L SUB3, IN @Q\Q

Name: FWV_S iSdin

ALPHAGARY CORPORATION,
by

Name:
Title:

CHEMICAL SPECIALTIES, INC,,

by

Name:
Title:

COMPUGRAPHICS U.S.A. INC,,

by

Name:
Title:

CYANTEK CORPORATION,

by

Name:
Title:
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IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement
to be duly executed and delivered as of the date first above written.

K-L SUB 2, INC,,
by

Name:
Title:

K-L SUB 3, INC,,

by

Name:
Title:

ALPHAGARY CORPORATION,

/ U MAse S "f /(/f

Name: VoA Alorun /
Title: Assngdann

CHEMICAL SPECIALTIES, INC.,

> A birve, /(J—i ﬁ L

Name: UpAnA ﬁwnm’&g
Title: Ageglnrh / )

AN

COMPUGRAPHICS U.S.A. INC

R s MrAanse JLI(-\ Ay /J

Name: Dmae AV
Title: g¢stedr~4 WM\

CYANTEK CORPORATION,

: Ol
y / b/ s — {1 /‘ \/Z’/

Name: Do Aoarizo
Title: As¢tedpnt

[ .
Mo
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ELECTROCHEMICALS INC.,

> \,,M/,\«( o D

Name: Douvien A(o
Title: A<t é‘temwy

EXSIL, INC.,

v, M.QL(%\Q
0

GAREVODE INC.,

by \ (/L
Vol L)—-h_.’..c.w—- fe, A J

Name: Irn e A b

Title: Agg4,. W O

LAPORTE AMERICA INC,,
-

b R
g 1'_\) A LL (; At

Name: T o~ A /S

Title: Asee. W

LAPORTE INC.,
IK ™~
w N L
S \ L Ao 1 y 4
Name: DMAbn&%
Title: Adser. W
s

LAPORTE PIK MENTS, V:l
ol

/\) btmrarsnen, —~——
Name: Do Abai /g
Title: g .
< L
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LAPORT%‘\TER TECHNOLOGIES, INC.,

»WL\QC‘ L / N

Name: DA v, ,A\o
Title: As=z+. é«(uv@w7

J

et (v(’f C (Ja\ . \

Yy
Name: D—I\AI\O\.AIA)(U\/\’k/o
Title: Ag<c. (

LUREX,
by

C.,

SOUTHERN CLAY PRODUCTS, INC.,

o kmt(/&/\

Name: Do Ao
Title: Adcz+,

THE CHASE MANHATTAN BANK,
as Administrative Agent

by A LS
Name: THomuns H. Yarla e
Title: vice Preiadu v

‘ORP;1141244]

PATENT
REEL: 011425 FRAME: 0637



Schedule 1 to the
Security Agreement

GRANTORS

® Grantors

AlphaGary Corporation
Chemical Specialties, Inc.
Compugraphics U.S.A. Inc.
Cyantek Corporation
Electrochemicals Inc.

Exsil, Inc.

Garevode Inc.

Laporte America Inc.
Laporte Inc.

Laporte Pigments, Inc.
Laporte Water Technologies, Inc.
Lurex, Inc.

Southern Clay Products, Inc.

® Notice Address for All Grantors

22 Chambers Street
Princeton, NJ 08542
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Annex 1 to the
Security Agreement

SUPPLEMENT NO. [ ] dated as of [ . to the Security A

‘c}ated asof Novsmber 20, 2000, among K-L Sub 3, Inc.,]a Delaware cotr};org’{iiﬁlnzfl?;

US Borrower™), K-L Sub 2, Inc., a Delaware corporation (“Holdings™), each
subsidiary of :cghe US Borrower listed on Schedule I thereto (each such subs,idiary
individually a “Subsidiary Grantor” and, collectively, the “Subsidiary Grantors”; the
9rantors, Eloldmgs and the US Borrower are referred to collectively herein as the

S?ranto,r’s ), THE CHASEMANHATTAN BANK, a New York banking corporation
(“Chase”), as administrative agent (in such capacity, the “Administrative Agent”) for
the Secured Parties (as defined herein), Merrill Lynch & Co., as syndication agent
and Goldman Sachs Credit Partners L.P., as documentation agent. ’

A. Reference is made to (a) the Credit Agreement dated as of November

amended, supplemented or otherwise modified from time to time, the “Credit Agreemezgt’”§oa(;go(rilg
the US Borrower, Citrusbay Limited, a company incorporated under the laws of England and Wales
Holdmgg, K-L Sub 1, Inc., a Delaware corporation (“PIK Holdco”), K-L Holdings, Inc., a Delawaré
corporation (“Parent”), the lenders from time to time party thereto (the “Ler:ta’ers”) the
Administrative Agent, Merrill Lynch & Co., as syndication agent, and Goldman Sachs éredit
Partners L.P., as documentation agent, and (b) the Security Agreement dated as of November 20,
2000 (as amended, supplemented or otherwise modified from time to time, the “Guarantee”), among
Holdings, the Subsidiary Grantors and the Administrative Agent.

B Capitalized terms used herein and not otherwise defined herein shall have the meanings
assigned to such terms in the Security Agreement and the Credit Agreement.

C. The Grantors have entered into the Security Agreement in order to induce the Lenders to
make Loans and the Letter of Credit Issuer to issue [ etters of Credit. Section 8.14 of the Security
Agreement provides that additional Subsidiaries of the US Borrower may become Grantors under
the Security Agreement by execution and delivery of an instrument in the form of this Supplement.
The undersigned Subsidiary (the “New Grantor’) is executing this Supplement in accordance with
the requirements of the Credit Agreement and the Security Agreement to become a Grantor under
the Security Agreement in order to induce the Lenders to make additional Loans and the Letter of
Credit Issuer to issue additional Letters of Credit and as consideration for Loans previously made

and Letters of Credit previously issued.
Accordingly, the Administrative Agent and the New Grantor agree as follows:

SECTION 1. In accordance with subsection 8.14 of the Security Agreement, the New
Grantor by its signature below becomes a Grantor under the Security Agreement with the same forclei
and effect as if originally named therein as a Grantor and the New Grantor hereby (a) agree(:is to ad
the terms and provisions of the Security Agreement applicable to 1t as a Grantor thereunder aan
(b) represents and warrants that the representations and warranties made by it as a Grantor thereunder

are true and correct on and as of the date hereof. In furtherance of the foregoing, the New Grantor,

as security for the payment and performance in full of the Secured leigations (as defined in the

i ini t, its successors and
Qecurity Agreement), does hereby create and grant to the Administrative Agent, 11S S| ;

assi gn?,,forg the benefit of the Secured Parties, their successors and assigns, a secunty interest In a?ld
lien on all of the New Grantor's right, title and interest 1n and to the Collateral (as defined in the
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Security Agreement) of the New Grantor. Each reference to a “Grantor” in the Security Agreement

shall be deemed to i : . .
by refaronce. o include the New Grantor. The Security Agreement is hereby incorporated herein

SECTION 2. The New Grantor represents and warran ini i
, . ts to the Administrat
other Secured Parties that this Supplement has been duly authorized, execut:dr Z;Eedél%sgigg cli);fhi?

and constitutes its legal, vali indi : ati EXCCUC
rerms, gal, valid and binding obligation, enforceable against it in accordance with its

SECTION 3. This Supplement may b 1
_ y be executed in counterparts (and by diff; i
?;lz::lotgxglectl}llfef;:;ir;tl lcgglntgp?rts), _eacih of which shall constitute an originafl but le :)f 3?1?21'}3%:3
L tC ( nstitute a single contract. This Supplement shall be : ffecti
Administrative Agent shall have received counte i o e tonatte
_ rparts of this Supplement that, when tak
bear the signatures of the New Grantor and the Administrative Agent. Deliverynof ailné?{%f:g:;lg

signature page to this Supplement by facsimile transmission sh i i
s B A consionint of this Supptoment sion shall be as effective as delivery of a

SECTION 4. The New Grantor hereby represents and warrants that

_ a) set forth
Schedule I attached hereto is a true and correct schedule of the location of any and(al)l Colle&eral%%
the; New Grantor and (b) set forth under its signature hereto, is the true and correct location of the
chief executive office of the New Grantor.

. SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall remain
in full force and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

SECTION 7. In case any one or more of the provisions contained in this Supplement should
be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability ofthe
remaining provisions contained herein and in the Security Agreement shall not in any way be
affected or impaired thereby (it being understood that the invalidity of a particular provision in a
particular jurisdiction shall not in and of itself affect the validity of such provision in any other
jurisdiction). The parties hereto shall endeavor in good-faith negotiations to replace the invalid,
illegal or unenforceable provisions with valid provisions the economic effect of which comes as
close as possible to that of the invalid, illegal or unenforceable provisions.

SECTION 8. All communications and notices hereunder shall be in writing and given as
provided in subsection 8.2 of the Security Agreement. All communications and notices hereunder
1o the New Grantor shall be given to it at the address set forth under its signature below.

SECTION 9. The New Grantor agrees to reimburse the Administrative Agent for its
reasonable out-of-pocket expenses in connection with this Supplement, including the reasonable
fees, other charges and disbursements of counsel for the Administrative Agent.
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IN WITNESS WHEREOQF, the New Grantor and the Administrative Agent have duly
executed this Supplement to the Security Agreement as of the day and year first above written.

[Name Of New Grantor],
by

Name:
Title:
Address:

[Address]

THE CHASE MANHATTAN BANK, as
Administrative Agent,

by

Name:
Title:
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SCHEDULE I
to Supplement No. __ to the

, Security Agreement
LOCATION OF COLLATERAL
Description Location
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