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GUARANTORS

A-Z Terminal Corporation

Capstar Drilling, Inc.

CECO Holdings, Inc.

Crown Camp Services Inc.

General Marine Leasing, Inc.

HWC Energy Services, Inc.

HWC Holdings, Inc.

HWC Limited

Hydraulic Well Control, Inc.

Oil States HydroTech Systems, Inc.
Oil States Industries, Inc.

Oil States MCS, Inc.

Oil States Skagit SMATCO, Inc.
Oil States Subsea Ventures, Inc.
Sooner Holding Company

Sooner Inc.

Sooner Pipe Inc.

Specialty Rental Tools & Supply, Inc.

<<NYCORP~1151660 .10:4332D:02 /12/01-9: 50p>>

SCHEDULE I
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SCHEDULE I

COPYRIGHTS

NONE.

NYCorp-1161660.10
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SCHEDULE I

LICENSES
NONE.

NYCorp~1161660. 10
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SCHEDULE IV

PATENTS

U.S. Patent Registrations

HWC ENERGY SERVICES, INC.

Top Entry Sub Agreement 5,284,210 02-08-94 Holmes & Bleifeld
Top Entry Apparatus and Method 5,735,351 04-07-98 Holmes
for a Drilling Assembly
OIL STATES HYDROTECH SYSTEMS. INC.
Sensing Valve for Automatic 5,960,811 10-05-99 Partridge 09-02-18
Shutoff when a Substance is Present
in a Flow of Fluid
Rotating Porch for Sled 6,142,708 11-07-00 Tarlton, et al 05-19-19
OIL STATES MCS. INC.
Gripper Device for Column 4,934,869 06-19-90 Brandon & Kovar  09-19-09
Supported Structures
i b 5,163,783 11-17-92 Fahrmeier, Lee 11-14-11
ggggrtzrtg: for Leveling Subses Brandon, & Kovar
Pull-Out Diaphragm Seal for 4,376,597 03-15-83 lI?:rittc?n, Stanfield & 03-04-01
Hollow Tubes anders
Diverter Flex Joint 4593941 06-10-86 Whightsil 03-15-04
. 12-09-03
Compression Loaded Torsional 4,627,885 12-09-86  Arlt
Coupling
. i & 02-21-09
High-Capacity [Elastomernc 4,913,411  04-03-90 (V:V}(:i;hltsliln S
Combination Journal-Thrust
Bearing
PATENT
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Riser Tensioner System for use on
Offshore Platforms

Flexible Joint with Non-Diffusive
Barrier

OIL STATES INDUSTRIES, INC.

Variable Spring Rate Riser
Tensioner System

Elastomeric Torsional Spring
Having Tangential Spokes with
Varying Elastic Response

Elastomeric Strut for an Elastomeric
Riser Tensioner

Riser Tensioner System for Use on
Offshore Platforms Using
Elastomeric Pads or Helical Metal
Compression Springs

Elastomeric Strut for an Elastomeric
Riser Tensioner

Cleaning Pig For Pipeline of
Varying Diameter

Variable Spring Rate Compression
Element and Riser Tensioner Using
the Same

Elastomeric Drive Line Coupling
Flexible / Rigid Riser System
Flastomeric Riser Tensioner System

Variable Spring Rate Cpmpressgon
Element and Riser Tensioner Using

the Same

5,101,905

5,133,578

5,160,219

5,209,461

5,299,790

5,366,324

5,433,423
5,457,841
5,482,406
5,573,463
5,615,977

5,628,586
5,641,248

04-07-92

07-28-92

11-03-92

05-11-93

04-05-94

11-22-94

07-18-95

10-17-95

01-09-96

11-12-96
04-01-97
05-13-97
06-24-97

Arlt & Moses 02-26-11
Whightsil & Moses 03-08-11
Arlt, Whightsil & 01-15-11
Moses

Whightsil 06-12-12
Whightsil 02-11-13
Arlt & Moses 11-22-11
Whightsil 02-11-13
Minton 10-13-14
Arlt 04-15-13
Arlt 05-20-14
Moses & Simic 04-01-14
Arlt 06-23-15
Arlt 04-15-13
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OIL STATES INDUSTRIES. INC.

Riser Tensioner System for Use on
Offshore Platforms Using
Elastomeric Pads or Helical Metal
Compression Springs

Offshore Retrofit of Barge Bumper
System

Subsea Multi-Segmented Pile
Gripper

Flexible Joint for Facilitating
Bending Tubular Segments

Tension Adjustment Mechanism
Employing Stepped or Derrated
Ramps

Load and Deflection Measurement
System for Elastomeric Bearings

Modular High-Volume, Rotary

Selector Valve

Elastomeric Subsea FlexJoint &
Swivel for Offshore Risers

Pipe Connector

5,658,095

5,716,166

5,743,677

5,791,695

5,873,678

5,905,212

5,927,330

5,951,061

5,681,059

08-19-97

02-10-98

04-28-98

08-11-98

02-23-99

05-18-99

07-27-99

09-14-99

10-28-97

Arlt & Moses 11-22-11

Phillips, Eldridge,
& Spalding

12-20-16

Phillips, Eldridge, 03-29-16
& Spalding

Snider 08-11-15
Moses 12-23-16
Hogan & Moses 06-04-17
Minton, Hart, & 02-06-16
ﬁCastillo

Arlt, Riggs, & 08-13-17
Baugh

Mackie 12-15-15
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Plug for Offshore Platforms and the
Like

Retrievable Plug

Leg Closure

Plug Assembly for Offshore
Platforms

Grouting Method -
Method

Chemical

Leg Closure - Improved Fabric Lay-
up

Pressure Actuated Flow Control
Valve

Grouting Method - Chemical
Method

Grout Packer

System for Calculating &
Displaying Cable Payout

Winch Drum Utilizing Composite
Flanges

Mooring Unit and

RetrofittingMethod

Removable Underwater Fairlead
and Method

4,421,139

4,432,419
4,470,726
4,549,580

4,552,486

4,661,020

4,826,356

4,902,170

4,968,184

4,475,163

5,755,398

5,984,586

6,148,755

12-20-83

02-21-84
09-11-84
10-29-85

11-13-85

04-28-87

05-02-89

02-20-90

11-06-90

10-02-84

05-26-98

09-16-99

11-21-00

Nickles 05-26-01
Streich 102-21-01
Helms 10-04-02
Freeman 10-22-04
Knox & Moore 03-21-04
Nickles 07-23-06
Brisco 08-27-07
Knox & Moore 11-16-08
Reid 06-23-09
Chandler & Cooper 10-02-01
Thompson, etal  09-19-16
Wudtke 02-04-18
Wudtke & Melder  01-26-18
PATENT
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Non-U.S. Patent Registrations

AUSTRALIA
PLAT-GARD
Leg Closure 576315  10-04-83 Helms
OIL STATES MCS LIMITED
HYDRA-LOK PATENTS 74688/81 08-27-81
Secure Structures to the Seabed
BRAZIL
OIL STATES INDUSTRIES
LIMITED
P19205684.9
P19205684.9
BRUNEI
PLAT-GARD
Grouting Method-Chemical 431/89 06-05- Knox &
Method 85 Moore
CANADA
SKAGIT PRODUCTS
Sheave-Connector Assembly 1,275,164 10-16-90  Melder
PLAT-GARD
Plug for Offshore Platforms 1,166,030 04-24-84  Nickles
and the Like
i 1,189,709 07-02-85 Knox &
Grouting Method Gureky
Leg Closure 1,190,053 07-09-85 Helms

10-04-03

08-27-02

02-27-12
02-27-12

06-05-05

10-16-07

04-24-01

07-02-02

07-09-02

4,470,726

4,552,486

None

4,421,139
4,493,592

4,470,726
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UNEXPIRED FOREIGN PATENTS

OWNED OR OBTAINED BY LICENSE

Grouting Method-Chemical

Method

Grout Packer

OIL, STATES INDUSTRIES

(UK) LIMITED
20-30” Threaded Connectors

Merlin

CHINA

OIL STATES INDUSTRIES

Flexible / Rigid Riser System

Sheave-Connector Assembly

OIL STATES INDUSTRIES
(UK) LIMITED

Talon — Irregular Teeth

Merlin

Lynx
Merlin

OIL STATES INDUSTRIES
(UK) LIMITED

No. Date
1,241,847 09-13-88
2,016,074 07-26-94
2101549
2203634
1233855
ZL 03-24-00
94190881.
X
FRANCE
2,505,005 04-29-82
8300706
8300707
8301181
8405412
GERMANY

Inventor Expires
Knox & 09-13-05
‘Moore
Reid 05-04-10
02-27-02
04-24-17
Moses & 07-07-14
Simic
Melder

01-18-03
01-18-03
01-26-03
04-05-04

Corresponds
toU. S
Patent No.

4,552,486

4,968,184

5,615,977

04-29-02 None
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UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

Corresponds
- toU. S
Title No. Date Inventor Expires Patent No.

Talon — Irregular Teeth P3301016.1 01-14-03
Merlin P3301242.3 01-15—03'
Lynx P3302669.6 01-27-03

GREAT BRITAIN/U. K.

OIL STATES INDUSTRIES
Improvements in and Relating 2,178,101 06-26-86  Asbury & 26-06-06 None
to Connector Assemblies McGugan
Varia}ble Spring Rate Riser 2,251,874 05-17-95 A rlt, 0830-11 5,160,219
Tensioner System Whightsil &
Moses

Riser Tensioner System for Use 2,253,226 03-29-95 Arlt & 02-26-12 5,101,905

on Offshore Platforms ‘Moses

Flexible Joint with Non- 2,253,888 01-25-95  Whightsil & 03-06-12 5,133,578
Diffusive Barrier Moses

Riser Tensioner System Using 2,250,763 08-02-95 Arlt & 08-30-11 5,366,324
Elastomeric Pads or Helical Moses

Metal Compression Springs

Riser Tensioner System Using 2,285,650 09-20-95 Arlt & 08-30-11 5,366,324
Elastomeric Pads or Helical Moses

Metal Compression Springs

Variable Spring Rate
Compression Element and Riser 2,292,203 04-02-97 Arlt 01-24-14 5,482,406

Tensioner Using the Same

Variable Spring Rate 2299649 08-12-98 Arlt 04-03-16 5,641,248

Compression Element and Riser
Tensioner Using the Same
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UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

Corresponds
. toU. S
Title No Date Inventor Expires Patent No.
Compression Loaded Torsional 2,300,461 03-10-99 Arlt & 05-03-16 S/N 435,839
Device Snider (abandoned)
Tensioner Assembly and Riser 2,302,555 06-16-99  Arlt 06-05-16 5,628,586
Tensioner System
Flexible / Rigid Riser System 0666960 06-09-99 Moses & 07-07-14 5,615,977
Simic
PLAT-GARD
Leg Closure 2,090,369 12-23-81 Striech 12-23-01 4,367,983
Leg Closure 0112616  10-04-83  Helms 10-04-03 4,470,726
Grouting Method-Chemical 0204041 06-05-85 Knox & 06-05-05 4,552,486
Method Moore
Pressure Actuated Flow Control 0305064 08-03-88 Brisco 08-03-08 4,826,356
Valve
OIL STATES MCS, LIMITED
HYDRA-LOK PATENTS
Hydraulic Forming 2086969  09-7-81 09-7-02
OIL STATES INDUSTRIES
LIMITED 1-05-03
Talon — Irregular Teeth 0
2113334 01-06-03
2113335 et
Talon — Irregular Teeth 3790 01-07-03
Lynx 211 04-04-04
Merlin 2138089
11-27-07
Alligator 2199102 06-02-01
Talon — Reversibility 2099529
HOLLAND (DANISH) 4
OIL STATES MCS, LIMITED
PATENT
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UNEXPIRED FOREIGN PATENTS

OWNED OR OBTAINED BY LICENSE

Title

HYDRA-LOK PATENTS
Secure Structures to the Seabed

OIL STATES MCS. LIMITED
HYDRA-LOK PATENTS
Secure Structures to the Seabed

OIL STATES INDUSTRIES

Flexible / Rigid Riser System

PLAT-GARD

Leg Closure

Grouting Method-Chemical
Method

Pressure Actuated Flow Control
Valve

OIL STATES INDUSTRIES

(UK) LIMITED
Lynx

Talon-Irregular Teeth

Merlin

Corresponds
toU. S
No. Date Inventor Expires Patent No.
151819  08-20-81 08-20-02
IRELAND
51503 08-19-81 08-19-02
ITALY
0666960 06-09-99 Moses & 07-07-14 5,615,977
Simic
0112616 10-04-83  Helms 10-04-03 4,470,726
0204041 06-05-85 Knox & 06-05-05 4,552,486
Moore
0305064 08-03-88  Brisco 08-03-08 4,826,356
JAPAN
1243250 02-18-01
1631090 01-18-03
1631091 01-18-03
PATENT
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UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

Corresponds
. toU. S
Title No. Date Inventor Expires Patent No.

Merlin 1643825 04-05-04

NETHERLANDS

OIL STATES MCS, LIMITED
HYDRA-LOK PATENTS

Secure Stuctures to the Seabed 192529 09-07-81 09-07-02

NORWAY

OIL STATES INDUSTRIES

Flexible Joint with Non- 177,941 12-20-95 Moses & 03-06-12 5,133,578
Diffusive Barrier Whightsil

Riser Tensioner System for Use 306,073 09-13-99 Arlt & 02-25-12 5,101,905
on Offshore Platforms Moses

Riser Tensioner System for Use 306,268 10-11-99 Arlt & 12-12-11 5,366,324
on Offshore PlatformsUsing Moses

Elastomeric Pads or Helical

Metal Compression Springs

Variable Spring Rate Riser 307,005 012400 A r 1 t , 01-14-12 5,160,219

Tensioner System Whightsil &
Moses

PLAT-GARD

i -23- 4,826,356
Pressure Actuated Flow Control 174,519 08-23-88  Brisco 08-23-08 8
Valve
OIL STATES MCS, LIMITED
HYDRA-LOK PATENTS

gzgg:i Structures (o fhe 153897 08-21-81 08-21-02
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UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

Corresponds
) toU. S
Title No. Date Inventor Expires Patent No.
OIL STATES INDUSTRIES
(UK) LIMITED _
Talon — Irregular Teeth 157951 01-17-03
Merlin 158435 01-17-03
Lynx 160468 01-17-03
Meg’lm 170779 04-04-04
Alligator 175019 12-17-07
SINGAPORE
PLAT-GARD
Leg Closure 8490724.5 12-23-81 Striech 12-23-01 4,367,983
SOUTH KOREA
SKAGIT PRODUCTS
Sheave-Connector Assembly 27669 04-28-82  Melder 04-28-02 None
UNITED STATES
OIL STATES MCS [ﬁﬂr}/‘gTED
HYDRA-LOK PATE 26-
Secure Structures to the Seabed 4501514 08-21-81 02-26-02
OIL STATES INDUSTRIES
(UK) LIMITED 12-13-03
Lynx 323(;(2)8} 01-14-03
Merlin 1683 01-10-03
Talon — Irregular Teeth PRI 07-17-01
Lynx 45%?_21 12-16-03
Merlin 4902045 12-03-07
Alligator
PATENT
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UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

Corresponds
) toU.S
Title No. Date Inventor Expires Patent No.
APPLICATIONS
FOR U. S. PATENTS
Title Ser. No. Filing Date Inventor
OIL STATES HYDROTECH PRODUCTS
A Joint for Applying Current 08/997,632 12-23-97 Wittman, Bass,
Across A Pipe-In-Pipe System (con't 60/034,042) Langer
Monolithic Isolation Stress 06/131,142 05-02-99 Rao & Wittman
Joint
Metal to Metal Seal 09/369,134 08-05-99 Tarlton
Multiple Launch Subsea Pig 09/500,591 02-10-00 Tarlton
Launcher
OIL STATES INDUSTRIES
Method and Apparatus for 09/301,751 04-29-99 Baugh
Deploying Underwater Pipe (con't 60/083,964)
String
PATENT
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APPLICATIONS

FOR FOREIGN PATENTS
Title Ser. No. Filing Date  Inventor
BRA
OIL STATES INDUSTRIES i
Flexible / Rigid P19405579-3 -07- .
Riser System 09-07-54 Moses & Simic
OIL STATES INDUSTRIES
(UK) LIMITED
PI980514 03-23-98
EUROPE
OIL STATES INDUSTRIES
(UK) LIMITED
97301764.2 04-23-97
98302007.4 03-16-98
FRANCE
Load and Deflection EU 05-28-98 Hogan & Moses
Measurement System 98924937.0
for Elastomeric Bearings
NORWAY
Variable Spring Rate
Compression Element P954075 01-21-94 Arlt
and Riser Tensioner
System Using the Same
Variable Spring Rate P961376 04-03-96 Arlt
Compression Element
Compression Loaded P961798 05-03-96 Arlt & Snider
Torsional Device
Elastomeric Riser P962531 06-14-96 Arlt
Tensioner System
Load and Deflection P984002 08-31-98  Hogan & Moses

Measurement System
for Elastomeric Bearings

Corresponding
U.S.
Case

Pat. 5,615,977

Pat. 5,905,212

Pat. 5,482,406

Pat. 5,641,248
S/N 435,839
(abandoned)
Pat. 5,628,586

Pat. 5,905,212
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OIL STATES INDUSTRIES

(UK) LIMITED
19971954 04-25-97
19981306 03-23-98
PCT
CompositeMetal-To- PCT/US00/21421 08-04-00 TarltonS / N
09/369,134
Metal Seal
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Reg. No.

517,046
1,175,815

1,212,941
1,279,838
1,711,199

1,780,035
1,943,569

SCHEDULE V

TRADEMARK/TRADE NAMES OWNED

Date
11-01-49
11-03-81
10-19-82
05-29-84
09-01-92

07-06-93
12-26-95

U.S. Trademark Registrations

U. S. Class

23
23

21,23 (Int'l 7)

23 (Int'l 7)

13,19, 21, 23

31, 34, 35 (Int'l 7)

Mark

SKAGIT
UNITROL
(for Manifold)
PLAT-GARD
(for Packer)
PLAT-GARD
(for Closure)

SMATCO

ELASTA-FLEX
SKAGIT

PATENT
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Non-U.S. Trademark Registrations

Reg. No. Date Class Mark Corresponds to
U. S. Reg. No.
FRANCE
Renewable Each 10 Years
99 800 827 01-21-00 Int'l 6 FlexJoint Ser. No.
75/6717,731
GREAT BRITAIN (UK)
' OIL STATES MCS LIMITED
(OIL STATES HYDRA-LOK LTD.) Renewal Fee
Due
1443423 10-05-90 Int’1 9 Hydra-Lok 10-05-07
1433422 10-05-90 Int’l 7 Hydra-Lok 10-05-07
1443421 10-05-90 Int’l 9 Hydra-Lok & Device 10-05-07
1443420 10-05-90 Int’1 7 Hydra-Lok & Device 10-05-07
1243801 05-12-85 Int’] 7 BUE Hydra-Lok & Device 05-12-06
(not to be
renewed)
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Application No.

75/677,731

76/078,299

76/077,839

Pending

Pending

Pending

U.S. Trademark Applications

Date Class
UNITED STATES
04-08-99 Int'l1 6
06-26-00 Int'l6,7,9,
17,37, 42
06-26-00 Int'l6,7,9,
17,37, 42

Non-U.S. Trademark Applications
EUROPE

06-26-00 Int'16,7,9,

17, 37, 42
CANADA

Int'16,7, 9,
17,37, 42

06-26-00

BRAZIL

Int'16,7,9,

-26-00
06 17,37, 42

Mark

FlexJoint
OIL STATES

OIL STATES
and Design

OIL STATES

OIL STATES

OIL STATES

PATENT
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EXECUTION COPY

U.S. SECURITY AGREEMENT (as supplemented from
time to time, this “Agreement”) dated as of February 14, 2001,
among OIL STATES INTERNATIONAL, INC., a Delaware
corporation (the “U.S. Borrower’”), each Subsidiary of the U.S.
Borrower listed on Schedule I hereto (each such Subsidiary
individually a “Guarantor” and collectively, the “Subsidiary
Guarantors’; the Guarantors and the U.S. Borrower are referred to
collectively herein as the “Grantors™) and CREDIT SUISSE
FIRST BOSTON, a bank organized under the laws of Switzerland,
acting through its New York branch ( “CSFB”), as collateral agent

(in such capacity, the “U.S. Collateral Agent) for the Secured
Parties (as defined herein).

Reference is made to (a) the Credit Agreement dated as of January 25, 2001 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement™),
among the U.S. Borrower, PTI Group Inc., (the “Canadian Borrower” and, together with the
U.S. Borrower, the “Borrowers™), the lenders from time to time party thereto (the
“Lenders™), Credit Suisse First Boston, as administrative agent (in such capacity, the
“Administrative Agen?”) U.S. Collateral Agent, and Credit Suisse First Boston Canada, as
administrative agent for the Canadian Lenders, and as collateral agent for the Canadian
Lenders, (b) the U.S. Subsidiary Guarantee Agreement dated as of February 14, 2001 (as
amended, supplemented or otherwise modified from time to time, the “U.S. Subsidiary
Guarantee Agreement’”) among the Subsidiary Pledgors and the U.S. Collateral Agent and
(c) the U.S. Borrower Guarantee Agreement dated as of February 14, 2001 (as amended,
supplemented or otherwise modified from time to time, the “U.S. Borrower“Guarantee
Agreement” and, together with the U.S. Subsidiary Guarantee Agreement (the “Guarantee
Agreements™).

The Lenders have agreed to make Loans to the Borrowers, and the Issuing c}13anks
have agreed to issue Letters of Credit for the account qf the Borrowers, pursuant to, %;11 L{[ZJ)OSII
the terms and subject to the conditions specified in, the Credit Agrle;etxlx)lentt; ok if; 5
Subsidiary Guarantors have agreed to guarantee, among other things, all the oblig s
the Borrowers under the Credit Agreement. The U.S. I?iorrovl\;er has agreeg to tilgl;arg:eeczlei;

igati i er
among other things, all the obligations of the %a:)na 1and o(f)'l;rhoev}r::uiru?g or the O
Agreement. The obligations of the Lenders to make Loans 3;1 Fthe Issuing B ory by the
Letters of Credit are conditioned upon, among other things, the ex d D e oot by
asreement in the form hereof to secure (a) the due and pun paym
ggagg::o(\f;g o%r(i) the principal of and premium, if any, and interest h(_lnc(:)lrugglxgrl;ﬁ:gle;t’
acoruing during 7 Py an%’lb d olr)t':l}l%\l)vn;'gll: ?gcsﬁcf;iglg:digg) on the Loans,
i we

proceedu(lig, regl?;dl&sge?}t;;: tzlft:ﬂrl:;tiri?y, by acceleration, upon oneé Of more datese rsi; g?;_
kit zt‘sor otherwise (ii) each payment required to be made by either 1Bg?rowayments

repayr(rlx-etrk eement in r;:spect of any Letter of Credit, when and as due, 11;10 :1 ;r;gtg e
e opec fg:'eimbursement of disbursements, interest thereon and ob 1gat loex enl;es fovt
e llate 1 and (iii) all other monetary obligations, including fees, cgs S, | E:p( e rading
_cash col_l'fltera gnther rimary, secondary, direct, contingent, fixed or ot e;'wm ALoxip:
oty Soigatons meured duing 1he B, oL o VI Crabic et
receivership or other similar proceeding, regaadlge;i_zs e the Credit Agreement an 4 the
proceeding), of fhe Borr((t))\)vglrs (ti?lél;\g ;?Jl;lr:tual pclrformance of all covenants, agreements,
other Loan Documents, e
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obligations and liabilities of the Borrowers under or pursuant to the Credit Agreement and
the other Loan Documents, (c) the due and punctual payment and performance of all the
covenants, agreements, obligations and liabilities of each Loan Party under or pursuant to
this Agreement and the other Loan Documents and (d) the due and punctual payment and
performance of all obligations of the Borrowers under each Hedging A greement entered into
with any counterparty that was a Lender (or an Affiliate of a Lender) at the time such
Hedging Agreement was entered into (all the monetary and other obligations described in the
preceding clauses (a) through (d) being referred to collectively as the “Obligations™).

Accordingly, the Grantors and the U.S. Collateral Agent, on behalf of itself and each
Secured Party (and each of their respective successors or assigns), hereby agree as follows:

ARTICLE1
Definitions

SECTION 1.01. Definition of Terms Used Herein. Unless the context otherwise
requires, all capitalized terms used but not defined herein shall have the meanings set forth
in the Credit Agreement. Except as otherwise specified herein, all references to the Uniform

Commercial Code shall mean the Uniform Commercial Code as in effect from time to time
in the State of New York.

SECTION 1.02. Definition of Certain Terms Used Herein. As used herein, the
following terms shall have the following meanings:

“Account Debtor” shall mean any person who is or who may become obligated to any
Grantor under, with respect to or on account of an Account.

“Accounts” shall mean any and all right, title and interest of any Grantor to payment
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 hereafter acquired or arising in the future, including accounts receivable
from Affiliates of the Grantors.

“Aecounts Receivable” shall mean all Accounts and all right, title and inztercj,(stth i:r Za)y
returned goods, together with all rights, titles, siecgntnes iand gt?aarnaar;:gerse :Vallt:s r:nslzle;l e
including any rights to stoppage in transit, replevin, reclama : X
security igntezast%flliens and pledges, whether voluntary or involuntary, in each case whether
now existing or owned or hereafter arising or acquired.

“Chattel Paper” shall mean (a) a writing or writings which ew?le(lll;;z ?loot?h z; g:ggzar{yy
obligation and a security interest inoralease (z,f specific Equlg;nent %nommercial o propery
now or hereafter constituting “chattel paper under the Uniform merlal 0 e are
effect in the State of New York or its equivalent in other jurisdictions, 1n

now or hereafter owned by any Grantor.

i ts, (c) Equipment,
“ > shall mean all (2) Accounts Receivable, {(b) Documents,
(d) Genefaollffl:g;‘gbfe: (e) Inventory, () cash and cash accounts, (g) Investment Property

and (h) Proceeds.

i intained by a Commodity
“ ity Account” shall mean an account main -
hltermed?:r'; ’i:llovcfllht)i;ch ac Commodity Contract is carried out for a Commodity Custqmer.

«Commodity Contract” shall mean a g:ommodity futures contl:(aﬁ::tt, al:ll gg‘):tﬁo;la;n i:
commodity futures contract, a commodity option or any other contract that, ,
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(a) traded on or subject to the rules of a board of trade that has been designated as a contract
market for such a contract pursuant to the federal commodities laws or (b) traded on a foreign

commodity board of trade, exchange or market, and is carried on the books of a Commodity
Intermediary for a Commodity Customer.

“Commodity Customer’ shall mean a person for whom a Commodity Intermediary
carries a Commodity Contract on its books.

“Commodity Intermediary” shall mean (a) a person who is registered as a futures
commission merchant under the federal commodities laws or (b) a person who in the
ordinary course 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.

“Copyright License” shall mean any written agreement, now or hereafter in effect,
granting any right to any third party under any Copyright now or hereafter owned by any
Grantor or which such Grantor otherwise has the right to license, or granting any right to

such Grantor under any Copyright now or hereafter owned by any third party, and all rights
of such Grantor under any such agreement.

“Copyrights” shall mean all of the following now owned or hereafter acquired by any
Grantor: (a) all copyright rights in any work subject to the copyright laws of the United States
or any other country, whether as author, assignee, transferee or otherwise, and (b) all registra-
tions and applications for registration of any such copyright in the United States or any other
country, including registrations, recordings, supplemental registrations and pending

applications for registration in the United States Copyright Office, including those listed on
Schedule II.

“Credit Agreement” shall have the meaning assigned to such term in the preliminary
statement of this Agreement.

“Documents” shall mean all instruments, files, records, ledger sheets and documents
covering or relating to any of the Collateral.

«Entitlement Holder” shall mean a person identified in the records of a Securities
Intermediary as the person having a Security Entitlement against the Securities Intermed;_a:hy.
If a person acquires a Security Entitlement by virtue of Section 8-501(b)(2) or (3) of the
Uniform Commercial Code, such person is the Entitlement Holder.

] i | ishings, and all tangible
“ ment” shall mean all equipment, furniture and furnis ) :
ersonalEp(rIgg;rty similar to any of the foregoing, including tools, parts and sthi)phteos ?df; :ZZII:Z
llzind and description, and all improvements, accessions or appurtenances thereto,

now or hereafter owned by any Grantor.

i igati are,

“Financial Asset’ shall mean (a) a Security, (b) an obllgattlon ﬁ(;f(; aol:‘f;oer;s <())rn r:n \S;?hich

articipation or other interest in a person or 11 property or an enterp se of a person. 3 by

Poris f dealt with in or traded on financial markets, or which 1s recogn in any

avon in whit tgpte is issued or dealt in as a medium for investment or (c) any %r&peétym that 1o
?11;?1 gly:}élgcui'itlisés Intermediary for another person in a Securities Account if the

i ted as
Intermediary has expressly agreed with the other person that the property is to be treate

t requires,
a Financial Asset under Article 8 of the Uniform Comr_nerc1al Code. Asthe contextreq

representing a Security or a Security Entitlement.

i i all
es”’ shall mean all choses 1n action and causes of action and

«“General Intangibl £ any Grantor of every kind and nature (other

other assignable intangible personal property ©
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than Accounts Receivable) now owned or hereafter acqui i

: ] ) oW ¢ quired by any Grantor, including ri

ggt;xel;e(riiszsaéﬁ g:;glfril};lps’ tIm::ned partnerships, limited liability companies a:llcgl rclfhh:'

_ o the extent not constituting Securities), corporate or other busi
records, indemnification claims, contract rights (includi ghts leases, whether
> R 1 ng rights under leas

le)ntered into as lessor or lessee, Hedging Agreements and othgl agreements) elitfmlzggl.
roperty, gooc_lwﬂl, registrations, franchises, tax refund claims and any lett’er of credit

guarantee, claim, security interest or other security held by or granted to any Grantor to

secure payment by an Account Debtor of any of the Accounts Receivable.

“Intellectual Property’” shall mean all intellectual and similar pro Gran
of every kind and nature now owned or hereafter acquired by aI:I’xy péfaynggfn i):mluditr? z
inventions, designs, Patents, Copyrights, Licenses, Trademarks, trade secrets c’onﬁdentiagl
or proprietary technical and business information, know-how, show-how or other data or
mformatlonz soﬂwgre and databases and all embodiments or fixations thereof and related
documentation, registrations and franchises, and all additions, improvements and accessions
to, and books and records describing or used in connection with, any of the foregoing

_ “Inventory” shall mean all goods of any Grantor, wheth

acquired, held for sale or lease, or furnishedyor to be, ﬁJmislf;dml));v gnv;,ngir:;tggrﬁig:;
contracts of service, or consumed in any Grantor's business, including raw materials

intermediates, work in process, packaging materials, finished goods, semi-finished invento .
scrap inventory, manufacturing supplies and spare parts, and all such goods that have belc;y’
returned to or repossessed by or on behalf of any Grantor. !

“Investment Property” shall mean all Securiti i

_ : ) rities (whether certific

uncertificated), Security Entitlements, Securities Accounts, Commodity Cont?atl?:?s g;

g?anrlégodlty Accounts and of any Grantor, whether now owned or hereafter acquired by any
r.

“License” shall mean any Patent License, Trademark License, Copyright License or
other similar license or sublicense to which any Grantor is a party, including those listed on
Schedule III (other than those license agreements in existence on the date hereof and listed
on Schedule III and those license agreements entered into after the date hereof, which by
their ternis prohibit assignment or a grant of a security interest by such Grantor as licensee

thereunder).

“Obligations” shall have the meaning assigned to such term in the preliminary
statement of this Agreement.

«patent License” shall mean any written agreement, now or hereafter in effect,
granting to any third party any right to make, use or seil any invention on which a Patent,
now or hereafter owned by any Grantor or which any Grantor otherwise has the right to
license, is in existence, or granting to any Grantor any right to make, use or sell any invention

on which a Patent, now or hereafter owned by any third party, is in existence, and all rights

of any Grantor under any such agreement.

«patents” shall mean all of the following now owned or hereafter acquired by any

tor: (a) all letters patent of the United States or any other country, all registrations an
S:Sg;dmg(s )thereof, ang all applications for letters patent of the United States or axcllysother
country, including registrations, recordings and pending applications in the Unge g:ltes
Patent and Trademark Office or any similar oft_'lces in any pt_hc;r country, mcl_u ing t (;:te
listed on Schedule IV, and (b) all reissues, continuations, divisions, continuations-in-part,

renewals or extensions thereof, and the inventions disclosed or claimed therein, including the
right to make, use and/or sell the inventions disclosed or claimed therein.
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“Perfection Certificate” shall mean a certificate substantially i
_ y in the form of Ann
hereto, completed and supplemented with the schedules and attachments contemplzrecli

glg:fc?v{’e ind duly executed by a Financial Officers and the chief legal officer of the U.S.

“Proceeds” shall mean any consideration received from the sal i

lease or other disposition of any asset or property that constitutes g&ﬁﬁf;:l?g:ﬁgc\?:lﬁ;
received as a consequence of the possession of any Collateral and any payment received from
any insurer or other person or entity as a result of the destruction, loss, theft, damage or other
involuntary conversion of whatever nature of any asset or property which constitutes Collat-

eral, and shall include (b) any and all other amounts from ti i ;
or in connection with any of the Collateral, s from time to time paid or payable under

“Secured Parties’ shall mean (a) the Lenders, (b) the Administrativ

) . e Agents, th
Collateral Agents, (d) the Issuing Banks, () each counterparty to a Hedgin‘gg Kgsregglenet:
entered into w1.th the Borrower if such counterparty was a Lender (or an Affiliate of a
Lender) at the time the Hedging Agreement was entered into, (f) the beneficiaries of each

indemnification obligation undertaken by any Grantor under any Loan D
successors and assigns of each of the foregoing. y Loan Document and (g) the

“Securities” shall mean any obligation of an issuer or any shares icipati
other interests in an issuer or in property or an enterprise oiy an issﬁegagﬁggl?tl(zl)lsa?;
represented by a certificate representing a security in bearer or registered form, or the transfer
pf 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 Uniform
Commercial Code.

“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 person,
including a bank or broker, that in the ordinary course of its business maintains Securities
Accounts for others and is acting in that capacity.

“Security Entitlements” shallmean 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 2.01.

“Trademark License” shall mean any written agre;ment, no}vlv or }fltereaﬁcr 1(:11 te’:g':;t),{
anting to any third party any right to use any Trademark now or herea; er owne
%}rrantorg or wh)i,ch anypGrantor otherwise has the right to license, or granting to any (.}raéltmt:
any right to use any Trademark now or hereafier owned by any third party, and all rights 0

any Grantor under any such agreement.

«“Trademarks” shall mean all of the following now owned or hereafter acquired by

antor: (a) all trademarks, service marks, trade names, corporate names, company

any Gr :
nagnes business names, fictitious business names, trade styles, trade dress, logos, other
b

i i i i intangibles of like nature, now existing
ource or business identifiers, designs and general in ! _ i
f)l’ hereafter adopted or acquired, all registrations and recordings thereof, and all retglstratlorc;
and recording applications filed in connection therewith, including registrations an
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registration applications in the United States Patent and Trademark Office, any State of the
United States or any similar offices in any other country or any political subdivision thereof,
and all extensions or renewals thereof, including those listed on Schedule V, (b) all goodwill

associated therewith or symbolized thereby and (c) all other assets, rights and interests that
uniquely reflect or embody such goodwill.

SECTION 1.03. Rules of Interpretation. The rules of interpretation specified in
Section 1.02 of the Credit Agreement shall be applicable to this Agreement.

ARTICLE I
Security Interest

SECTION 2.01. Security Interest. As security for the payment or performance, as
the case may be, in full of the Obligations, each Grantor hereby bargains, sells, conveys,
assigns, sets over, mortgages, pledges, hypothecates and transfers to the U.S. Collateral
Agent, its successors and assigns, for the ratable benefit of the Secured Parties, and hereby
grants to the U.S. Collateral Agent, its successors and assigns, for the ratable benefit of the
Secured Parties, a security interest in, all of such Grantor's right, title and interest in, to and
under the Collateral (the “Security Interest”). Without limiting the foregoing, the U.S.
Collateral Agent is hereby authorized to file one or more financing statements, continuation
statements, filings with the United States Patent and Trademark Office or United States
Copyright Office (or any successor office or any similar office in any other country) or other
documents for the purpose of perfecting, confirming, continuing, enforcing or protecting the
Security Interest granted by each Grantor, without the signature of any Grantor, and naming
any Grantor or the Grantors as debtors and the U.S. Collateral Agent as secured party.

SECTION 2.02. No Assumption of Liability. The Security Interest is granted as
security only and shall not subject the U.S. Collateral Agent or any other Secured Party to,
or in any way alter or modify, any obligation or liability of any Grantor with respect to or
arising out of the Collateral.

ARTICLE IIT ~
Representations and Warranties

The Grantors jointly and severally represent and warrant to the U.S. Collateral Agent
and the Secured Parties that:

SECTION 3.01. Title and Authority. Each Grantor has good antdavzélég ur;‘gthytin Te?:si
title to the Collateral with respect to which it has purported tongrama1 B Sy ity
hereunder and has full power and authority to grant to the U.S. Collater 1 g e Raations
Interest in such Collateral pursuant hereto and to execute, deliver and perform1 PV S ciperiget
i :ggzrdance with the terms of this Agreement, without the cons_entd or approval of any
g:arson other than any consent Or approval which has been obtained.

SECTION 3.02. Filings. (a) The Perfection Certificate has been duly prepared,

p 1

i i in all
terial respects. Fully executed Uniform Commercial Code financing statements in
ma .

1 i taining a

:a] respects or other appropriate filings, recordings or rﬁg:sg:lltxgesnfg_gr P gg 2

matel-'lat' , (l))f the Collateral have been delivered to the U.S. C% g 1?1 al At O efecrion

ggcszingolvo;mmcntal municipal or other gﬁ"xce S%emﬁ'es(tir ;?ioi(; (c(e) dule © 10 Ao g required

1 1 ' lings, recordings and regi ; rec

?e}ggt}::éz,i;v ?I:gllljarfi(::élg?aig Ilgl%ent and Trademark Office and the United States Copyrigh
o
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Office in order to perfect the Security Interest in Collateral consisting of United States
Patents, Trademarks and Copyrights) that are necessary to publish notice of and protect the
validity of and to establish a legal, valid and perfected security interest in favor of the U.S.
Collateral Agent (for the ratable benefit of the Secured Parties) in respect of all Collateral in
which the Security Interest may be perfected by filing, recording or registration in the United
States (or any political subdivision thereof) and its territories and possessions in accordance
with the terms of the Credit Agreement, and no further or subsequent filing, refiling,
recording, rerecording, registration or reregistration is necessary in any such jurisdiction,
except as provided under applicable law with respect to the filing of continuation statements.

Fully executed security agreements in the form hereof and containing a
description of all Collateral consisting of Intellectual Property with respect to United States
Patents and United States registered Trademarks (and Trademarks for which United States
registration applications are pending) and United Sates registered Copyrights have been
delivered to the U.S. Collateral Agent for recording by the United States Patent and
Trademark Office and the United States Copyright Office pursuant to 35 U.S.C. § 261, 15
U.S.C. § 1060 or 17 U.S.C. § 205 and the regulations thereunder, as applicable, and
otherwise as may be required pursuant to the laws of any other necessary jurisdiction, to
protect the validity of and to establish a legal, valid and perfected security interest in favor
of the U.S. Collateral Agent (for the ratable benefit of the Secured Parties) in respect of all
Collateral consisting of Patents, Trademarks and Copyrights in which a security interest may
be perfected by filing, recording or registration in the United States (or any political subdivi-
sion thereof) and its territories and possessions, or in any other necessary jurisdiction, and
no further or subsequent filing, refiling, recording, rerecording, registration or reregistration
is necessary (other than such actions as are necessary to perfect the Security Interest with
respect to any Collateral consisting of Patents, Trademarks and Copyrights (or registration
or application for registration thereof) acquired or developed after the date hereof).

SECTION 3.03. Validity of Security Interest. The Security Interest constitutes (a) a
legal and valid security interest in all the Collateral securing the payment and performance
of the Obligations, (b) subject to the filings described in Section 3.02 above, a perfected
security interest in all Collateral in which a security interest may be perfected by filing,
recording or registering a financing statement or analogous document in the United States
(or any _political subdivision thereof) and its territones and possessions pursuant to the
Uniform Commercial Code or other applicable law in such jurisdictions and (c) a Z;ofguntzlf
interest that shall be perfected in all Collateral in which a security interest may bf’pt tected
upon the receipt and recording of this Agreement with the United State%‘ ! al ggc u?::
Trademark Office and the United Stz:;:les %)pyrlght Oﬁ}c&ea(s: :ﬁgtlé:g’lbl; e telfl S Lien)s,

is and shall be prior to any other Lien on any o ral, :
fel)l(t;;eessgl;ls permitted to bg prior to the Security Interest pursuant to Section 6.02 of the Credit

Agreement.

SECTION 3.04. Absence of Other Liens. The Collateral is owned t;)s); gtlieo Sgag;ocﬁ
free and clear of any Lien, except for Liens expressly permitted pursuant tof P 6.02 of
thee Credit Agreement. The Grantor has not filed or cqnsented to the filing of (a) any

i ther

ing statement or analogous document under the Umform Conillx_rélelr:rllal ((}:r‘:rilfo?;s 1111;1 (; o

P e Collatetral, (brﬁg ?rsletrumgrl:: g(l):vcrling an); Collateral with the
urity agreement or si I . th

Szliltzgga?;salr’lztzz: anzly ngemark Office or the United States Copyri ght Office or (¢) any

gnm -similar

i ent in which any Grantor assigns any Co_llateral or any iefu;l?n ?ﬁjrgfggér e

ﬁztrument covering any Collateral with gny forel%n go;/cmrgtel? :ez:urity P nontor o
i i t or analogous document, assignment, . sy (B¢

Whg:nf;lgg? ?sﬁ%iﬁ???ﬁ?:ct exc:eptg in each case, for Liens expressly permitted purs

1IN’ > ]

Section 6.02 of the Credit Agreement.
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ARTICLE IV
Covenants

SECTION 4.01. Maintain Records. Each G

01, . rantor agrees to k

I:azc(?l;‘lla?:q :;13:;;2:1 tl: gvfhi:h full, truaed and igglr{CCt entries areg(l:) in con?gpnggpvzgtgo(g%
_ w are made o dealings and transacti i i i

business aud aetivitics and (b) com gs : sactions in relation to its
: ) t plete and accurate with re: t to th

by it as is consistent with its current i i P e roral owmed

. th 1 practices and in accordance wi

gandtard practices used in industries that are the same as or similar tol tthhc?:: lilnpvrv"llgglrlnszn g

rﬁran or ;: engaged. Each Grantor will, and will cause each Subsidiary to, permit afl

reg;izznantév&sec:fmgng{ed bf)f ttl?e ékgents or any Lender to visit and inspect ih% ﬁnancia};

roperties of the Borrowers or any Subsidi t i
often as reasonably requested and to make extract e e e
> ! ¢ s from and copies of such fi i
and permit any representatives designated by the Agents or anprender to dii?lg(smt?]ler 2%?:5:’

finances and condition of the Borrowe di
- r -
independent accountants therefor. s or any Subsidiary with the officers thereof and

SECTION 4.02. Protection of Security. Each G i

: . rantor shall, at it
:ﬁgetnsz, tt?k(zi a?hy and all actions necessary to defend title to the Collatera? alg:ir(::: glf S:It»si?g
o defend the Security Interest of the U.S. Collateral Agent in the Collateral and the

priority thereof against i . _
Credit Agreementg, inst any Lien not expressly permitted pursuant to Section 6.02 of the

SECTION 4.03. Further Assurances. Each Grantor i
gﬁgﬁt;%nﬁg%wtfﬁfei ldelixlr]er atr.lcl cause IIO be duly filed all Z%lr:lf Siz\::':hlg' ?nv;ntr:;g;‘lr;geéég
all such actions as the U.S. Collateral A i i

rg:asonab]y request to better assure, preserve, protect and perfecig tehrgsmeggnﬁt;)ﬁtgg:t zgutlﬁe
rights axj.d rerl}edles created hereby, including the payment of any fees and taxes required ir?
connection with the execution and delivery of this Agreement, the granting of theqSecurity
Interest and the filing of any _ﬁnancing statements or other documents in connection herewith
or therewith. If an amount in excess of U.S.$100,000 payable under or in connection with
any of the Collateral shall be or become evidenced by any promissory note or other instru-
ment, such note or instrument shall be pledged and delivered to the U.S. Collateral Agent
within 10 days, duly endorsed in a manner satisfactory to the U.S. Collateral Agent.

Without limiting the generality of the foregoing, each Grantor hereby authorizes the
U.S. Collateral Agent, with prompt notice thereof to the Grantors, to supplement this
Agreement by supplementing Schedule I1, IIL IV or V hereto or adding additional schedules
hereto to specifically identify any asset or item that may constitute Copyrights, Licenses,
Patents or Trademarks; provided, however, that any Grantor shall have the right, exercisable
within 10 days after it has been notified by the U.S. Collateral Agent of the specific
identification of such Collateral, to advise ithe U.S. Collateral Agent in writing of any
inaccuracy of the representations and warranties made by such Grantor hereunder with
respect to such Collateral. Each Grantor agrees that it will use its best efforts to take such
action as shall be necessary in order that all representations and warranties hereunder shall
be true and correct in all material respects with respect to such Collateral within 30 days after
the date it has been notified by the U.S. Collateral Agent of the specific identification of such

Collateral.

SECTION 4.04. Inspection and Verification. The U.S. Collateral Agent and such
persons as the U.S. Collateral Agent may reasonably designate shall have the right, at the
Grantors' own cost and expense, to inspect the Collateral, all records related _thereto_(and to
make extracts and copies from such records) and the premises upon which any of the
Collateral is located, to discuss the Grantors' affairs with the officers of the Grantors and
their independent accountants and to verify under reasonable procedures the validity, amount,
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quality, quantity, value, condition and status of, or an i

: / 1 2 X ) y other matter relat

::?)cl;(iltx_lg, 12 the case of Accounts or Collateral in the possession oz"l;'ngyt(&’xgg g:rgg;erﬁl’

ofllln akﬁg Su(;cl;ogr::elr)i%t::taotriz I<l)r t%el thI}rcé p(e:rSﬁn poaslsessing such Collateral for the purp’osz
. rerification. e U.S. Collateral Agent shall have the i

share any information it gains from such inspection or verification with a:)? ssogg]t;egg;l;éc;

(it being understood that any such infc i « i
e e rcions of Sectiony9.l6). ormation shall be deemed to be “Information’ subject

SECTION 4.05. Taxes; Encumbrances. Ati i

) ; . ts option, the U.S. Coll

gxscharbge past due taxes, assessments, charges, fees, Liens, securit)? ix?::;‘:;t? goe:l tortnhac':y

pman{atl(l)cesi(?:i g;:ystgl;e lt(?‘t,ll:ed é)r g}acj:d on the Collateral that are not being contesteé
_ .03 of the Credit Agreement or that are not i

Section 6.02 of the Credit Agreement, and ma fa i D P &

' he maintenanc d i

the Collateral to the extent any G e o i i v e
_ y Grantor fails to do so as required by the Credi

or this Agreement, and each Grantor jointly and alq e oo

T e o for o j y severally agrees to reimburse the U.S.

y payment made or any expense i
Collateral Agent pursuant to the foregoi izati e e e iy i
: _ t going authorization; provided. ing i

i':hlS Section 4.05 ghall_ be interpreted as excusing any Glfm(t)gxl' ff'o;: (:l‘:ée;f::ghrﬁ;n%tgmfg or

ngrp}osmg any obligation on the U.S. Collateral Agent or any Secured Party to cucl)-e’ gr

perform, any covenants or other promises of any Grantor with respect to taxes, asse:ssmentsr

charges, fees, liens, security int
. . ) erests or other encumbrances i
herein or in the other Loan Documents. and maintenance as set forth

) SECTION 4.06. Continuing Obligations of the Grantors. E i
liable to observe and perform all the conditioﬁs and obligatioi(;hgrgto;bs:::\lr:imaﬁg
Performed by it under each contract, agreement or instrument relating to the Collateral, all
in accordance with the terms and conditions thereof, and each Grantor jointly and severall
agrees to indemnify and hold harmless the U.S. Collateral Agent and the Secured Panie)s(
from and against any and all liability for such performance.

SECTION 4.07. Use and Disposition of Collateral. None of the Grantors shall make
or permit to be made any transfer of the Collateral and each Grantor shall remain at all times
in possession of the Collateral owned by it, except that (a) Inventory may be sold in the
ordinary course of business and (b) unless and until the U.S. Collateral Agent shall notify the
Grantors that an Event of Default shall have occurred and be continuing and that during the
continuance thereof the Grantors shall not sell, convey, lease, assign, transfer or otherwise
dispose of any Collateral (which notice may be given by telephone if promptly confirmed in
writing), the Grantors may use and dispose of the Collateral in any lawful manner not
inconsistent with the provisions of this Agreement, the Credit Agreement or any other Loan
Document. Without limiting the generality of the foregoing, each Grantor agrees that it shall
not permit any Inventory to be in the possession or control of any warehouseman, bailee,
agent Or processor at any time unless such warehouseman, bailee, agent or processor shall

have been notified of the Security Interest.

SECTION 4.08. Limitation on Modification of Accounts. None of the Grantors willi_
without the U.S. Collateral Agent's prior written consent, grant any extension of the tlmefo
payment of any of the Accounts Receivable, compromise, compound or settle the same for

discounts, com romises or settlements grante ¢
and consistent gvith its current practices nd in accordance with such prudent and standard

practices used in industries that are the same as Or Sim
engaged.

SECTION 4.9. [nsuran !
cause to be maintained insurance covering p

i 1 maintain or
ce. The Grantors, at their own expense, shal
hysical loss or damage to the Inventory and
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Equipment in accordance with Section 5.02 of the Credit Agreement. Each Grantor
irrevocably makes, constitutes and appoints the U.S. Collateral Agent (and all officers,
employees or agents designated by the U.S. Collateral Agent) as such Grantor's true and
lawful agent (and attorney-in-fact) for the purpose, during the continuance of an Event of
Default, of making, settling and adjusting claims in respect of Collateral under policies of
insurance, endorsing the name of such Grantor on any check, draft, instrument or other item
of payment for the proceeds of such policies of insurance and for making all determinations
and decisions with respect thereto. In the event that any Grantor at any time or times shall
fail to obtain or maintain any of the policies of insurance required hereby or to pay any
premium in whole or part relating thereto, the U.S. Collateral Agent may, without waiving
or releasing any obligation or liability of the Grantors hereunder or any Event of Default, in
its sole discretion, obtain and maintain such policies of insurance and pay such premium and
take any other actions with respect thereto as the U.S. Collateral Agent deems advisable. All
sums disbursed by the U.S. Collateral Agent in connection with this Section 4.9, including
reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall be

payable, upon demand, by the Grantors to the U.S. Collateral Agent and shall be additional
Obligations secured hereby.

SECTION 4.10. Covenants Regarding Patent, Trademark and Copyright Collateral.
(a) Each Grantor agrees that it will not, nor will it permit any of its licensees to, do any act,
or omit to do any act, whereby any Patent which is material to the conduct of such Grantor's
business may become invalidated or dedicated to the public, and agrees that it shall continue
to mark any products covered by a Patent with the relevant patent number as necessary and
sufficient to establish and preserve its maximum rights under applicable patent laws except
where the failure could not reasonably be expected to have a Material Adverse Effect.

(b) Each Grantor (either itself or through its licensees or its sublicensees) will, for
each Trademark material to the conduct of such Grantor's business, (i) maintain such
Trademark in full force free from any claim of abandonment or invalidity for non-use,
(ii) display such Trademark with notice of Federal or foreign registration to the extent
necessary and sufficient to establish and preserve its maximum rights under applicable law
except where the failure could not reasonably be expected to have a Material Adverse Effect
and (iii) not knowingly use or knowingly permit the use of such Trademark in violation of

any third party rights.

i i i i k covered by
¢) Each Grantor (either itself or through licensees) will, for each worl
a materi(al) Copyright, continue to publish, reproduce, display, adopt and distribute the WO_l'tk
with appropriate copyright notice as necessary and sufficient to establish and preserve its
maximum rights under applicable copyright faws in such a manner that does not cause a
Material Adverse Effect.

i i diately if it knows or
Each Grantor shall notify the U.S. Collateral Agent imme <
has reas.(gx)l toeicnow that any Patent, Tradgrr:ia:rk og ?otrt)lyngul{)tlgla(t;rg;l atx?ytgfaf:rlil;iluga 32 r1St’:
i me abandoned, lost or dedicated to the p s 1l ad
ggtsé?risizzrtlgnbgf (::levelopment (including the institution of, or any guch (}(egr&?cuela't[l](:lrilt 60(11.
development in, any proceeding in the United States Patent and Trademar ardi;xg ited
Sf tes %o yrigl,lt Office or any court or similar office of any country) ie%the pg such
G?af)tor's (I)anership of any Patent, Trademark or Copyright, its right to registe ,

to keep and maintain the same.

i i nt erriployee,
11 Grantor, either itself or through any agent,
© 'ngcr)lee; eil'zlteS:I? ap?»rlli)::ation for any Patent, Trademark or Copyright (or for the

licgeigzcaeti(érnd:fg lany Trademark or Copyright) with the United States Patent and Trademark
re

i itical subdivision
i yrigh or any office or agency 1n any pohtlca 1
Otﬁ';if e,l}fl?tlcte?idsst;?ézso(r:oig any étgef? fzguntry ):)r any political subdivision thereof, unless 1t
of the
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promptly informs the U.S. Collateral Agent, except where the failure to do so could not
reasonably be expected to result in a Material Adverse Effect.

(f) Upon request of the U.S. Collateral Agent, the Grantor shall execute and deliver
any and all agreements, instruments, documents and papers as the U.S. Collateral Agent may
request to evidence the U.S. Collateral Agent's security interest in such Patent, Trademark
or Copyright, and each Grantor hereby appoints the U.S. Collateral Agent as its attorney-in-
fact to execute and file such writings for the foregoing purposes, all acts of such attorney

being hereby ratified and confirmed; such power, being coupled with an interest, is
irrevocable.

(g) Each Grantor will take all necessary steps that are consistent with the practice in
any proceeding before the United States Patent and Trademark Office, United States
Copyright Office or any office or agency in any political subdivision of the United States or
in any other country or any political subdivision thereof, to maintain and pursue each
material application relating to the Patents, Trademarks and/or Copyrights (and to obtain the
relevant grant or registration) and to maintain each issued Patent and each registration of the
Trademarks and Copyrights that is material to the conduct of any Grantor's business,
including timely filings of applications for renewal, affidavits of use, affidavits of
incontestability and payment of maintenance fees, and, if consistent with good business

judgment, to initiate opposition, interference and cancellation proceedings against third
parties.

(h) In the event that any Grantor has reason to believe that any Collateral consisting
of a Patent, Trademark or Copyright material to the conduct of any Grantor's business has
been or is about to be infringed, misappropriated or diluted by a third party, such Grantor
promptly shall notify the U.S. Collateral Agent and shall, if consistent with good business
judgment, promptly sue for infringement, misappropriation or dilution and to recover any and
all damages for such infringement, misappropriation or dilution, and/or take such other
actions as are appropriate under the circumstances to protect such Collateral.

(i) Upon and during the continuance of an Event of Default and at the request of the
U.S. Collateral Agent, each Grantor shall use its best efforts to obtain all requisite consents
or approvals by the licensor of each Copyri ght License, Patent License or Trademark License
to effect the assignment of all of such Grantor’s right, title and interest thereunder to the U.S.
Collateral Agent or its designee.

ARTICLE V
Power of Attorney

Each Grantor irrevocably makes, constitutes and ap;::oxsntscthle:1 I{éfélcﬁoxlgl:;%alasAsgtf:ﬁ
and all officers, employees or agents designated by the U.S. Colla al Agent) o Sl
E’i tor's true and lawful agent and attorney-in-fact, and in such capacity t e )8 eral
ger t shall have the right, with power of substitution for each Grantor an 1 in = theGranSecured
e therwise, for the use and benefit of the U.S. Collateral Agenf aﬁ e oeive
Bartics, up the oc’currence and during the continuance ofan Eventof ]316 ?%1 @tor orders,.
Pagues, upo;; and/or deliver any and all notes, acceptances, checks},1 re:.) f-s’(b) o Ay
ot other as'd%ﬁces of payment relating to the Col_latere_ll or any par{t1 t t;rzs D ) o ey of
O et rocei ayment of, give receipt for and give discharges an reb?ll o o O elating
o ool rece;xlr'e 4 3;glsign the name of any Grantor on any 1nvo1ce or lble L e count
e o h ,C(cl)lateral' (d) to send verifications of Accounts Receiva ot Y faw or in
ftl()) Ell)rtler{et)hteO cgmmenc,e and prosecute any and all suits, actions or proce
ebtor,
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compound, adjust or defend any actions, suits or proceedings relating to all or any of the
Collateral; (g) to notify, or to require any Grantor to notify, Account Debtors to make
payment directly to the U.S. Collateral Agent; and (h) to use, sell, assign, transfer, pledge,
make any agreement with respect to or otherwise deal with all or any of the Collateral, and
to do all other acts and things necessary to carry out the purposes of this Agreement, as fully
and completely as though the U.S. Collateral Agent were the absolute owner of the Collateral
for all purposes; provided, however, that nothing herein contained shall be construed as
requiring or obligating the U.S. Collateral Agent or any Secured Party to make any
commitment or to make any inquiry as to the nature or sufficiency of any payment received
by the U.S. Collateral Agent or any Secured Party, or to present or file any claim or notice,
or to take any action with respect to the Collateral or any part thereof or the moneys due or
to become due in respect thereof or any property covered thereby, and no action taken or
omitted to be taken by the U.S. Collateral Agent or any Secured Party with respect to the
Collateral or any part thereof shall give rise to any defense, counterclaim or offset in favor
of any Grantor or to any claim or action against the U.S. Collateral Agent or any Secured
Party. It is understood and agreed that the appointment of the U.S. Collateral Agent as the
agent and attorney-in-fact of the Grantors for the purposes set forth above is coupled with
an interest and is irrevocable. The provisions of this Section shall in no event relieve any
Grantor of any of its obligations hereunder or under any other Loan Document with respect
to the Collateral or any part thereof or impose any obligation on the U.S. Collateral Agent
or any Secured Party to proceed in any particular manner with respect to the Collateral or any
part thereof, or in any way limit the exercise by the U.S. Collateral Agent or any Secured

Party of any other or further right which it may have on the date of this Agreement or

hereafter, whether hereunder, under any other Loan Document, by law or otherwise. The

U.S. Collateral Agent and the other Secured Parties shall be accountable only for amounts

actually received as a result of the exercise of the powers granted to them herein, and neither
they nor 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 wilful
misconduct.

ARTICLE VI
Remedies

dies upon Default. Upon the occurrence and during the

i SECTIfQ o ]gv%:lt olig%n:éault, egch Graﬁtor agregs to deliver each item of Collateral

fc:g ?ﬁgl{llagc%gllz?eral Agent on demand, and it is agreed that the U.S. Collatzre& Agetn:i Sh:sl.l
> 1 4 i i i 1mes:

right to take any of or all the following actions at the same or differen :
l(le%v\?vitttﬁies%l;ct {o any Co?{ateral consisting of Intellectual Property, on dic_:manccl),f tg If::luﬁs: ;gh
Security Interest to become an assignment, transfer and conveyance of any Lo o
e(il o 1 by the applicable Grantors to the U.S. Collateral Agent, orto license 0l ou basis’
hether gene ral sp IZacial or otherwise, and whether on an exclusive or non-exc uzh © basis,
whethelilg(e;nﬁatérarl, throughout the world on such terms and conditions a%nd in t81::: D e
any s“ci) socollateral Agent shall determine (other than in violation 0 gn();) Dot
e oE arrangements to the extent that waivers cannot be obtained), an_thout e O oe
s b > licable laws, with or without legal process and with czir w‘lthout Il)iability P
perm1ttedd )t[(:!) pelrformance: to take possession of the Collater:ld ?nr t}\l\gpurpose o toking
?rgg;arg:rtlo entell') any premises where the Collateral may be located fo 5ol Gights

: to exercise any and
possession of or removing the Collateral and, generallyél 0 s or other applicable law.

under the Uniform Commerct U.S. Collateral
aﬁ:orded h gt?ecgzdggna;glity of the foregoing, each Grantor agr tze;"ftha;tllil:able law, to sell
O il have the right, subject to the mandatory requirmerc ¢ %
gent s >

i 1  at any
blic or private sale of a
or otherwise dispose of all or any part of the Collateral, at pu ic or private S21 elivery as

! jties exchange, for cash, upon cre > el e e
?kl;OkflrSS, bgflcllact’;rg? }agg{:rslic:lgﬂlledeem appropriate. The U.S. Collateral Ag
e U.S.
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authorized at any such sale (if it deems it advisable

L S ble to do so i i
lg(c)lﬁ:: rgf fgl;rtc}:ll:ilrszrs to persons who will represent and agree zht:t gzt;l::etgzrgll;oassgectge
horeot o oS :vnrsl account for investment and not with a view to the distributionlcr)llg sale
e to’ o transferuanmmd gtllqn of any such sale the U.S. Collateral Agent shall have the
Light (0 assign, transfe eliver to the purchaser or purchasers thereof the Collateral o
ot oah righlz e tl?:e; a.'::-tt ?)I;');il;c(}; rs:;l;oihzﬂcllmld It;he property sold absolutely, ﬁ'eerg-oir(:
permitted by law) all rights of redemption, s,tay a:elzcappraisﬁﬁr\:flg:l?zx%‘gsag&ih;oﬁtﬁg

or may at any time in the future
or may at any fir have under any rule of law or statute now existing or

The U.S. Collateral Agen i —_

Grantor agrees is reasonable ;gxotitczhgliltl%giitxl;en? rantors 10 days’ written notice (which each
Commercial Code as in effect in the Stat et'fm N O rostion 9-504(3) of the Uniform
Jun§d1ctions) of the U.S. Collateral Agent's i et of New York or its equivalent in other
notice, in the case of a public sale Shal%stat E ention to make any sale of Collateral. Such
of a sale at a broker's board or on ' Sactie ¢ the time and place for such sale and, in the case
which such sale is to be made and the da ies excl:]}_lange, shall state the board or exchange at
first be offered for sale at such board or ex)élr?n which the Collateral, or portion thereof, will
time or times within ordinary business h:l.rllrge. P:lny such public sale shall be held at such
Collateral Agent may fix and state i the no; s and at such place or places as the U.S.
Collateral, or portion thereof, to be sold ma l(l;:)e (if any) of such sale. At any such sale, the
parcels, as the U.S. COllateral,Agent S0 (inyt e sold in one lot as an entirety or in separate
U.S. Collateral Agent shall niot be obligated to meke s sole o e o qerermine. The
determine not to do so, regardless of the fact thot make any sale of any Collateral if it shall
been given. The U.S. Collateral Agent ma 2 I‘lt(t)ltlce of sale of such Collateral shali have
public or private sale or cause the same to be Z;i"zl Olﬁt i!rloucq el pul:ghcatlon, adjourn any
f‘t the tigleland place fixed for sale, and such sal'!: xlrlg;re wit(})lgluttntzll:;t:fe:lg(ﬁ'gy ?)nnomcllcemfl? t
ime and place to which the same was so adjourned Inc 1 T eyt ot the
Collateral is made on credit or for future deli ] ase any sale of all or any part of the
:)het ?HS' Sgllzgelﬁd Agent until the safllg plflice:iani,: l;))giglgf t?lléi:gzlhzcs):: éi'l lr)nug}?:serzzill?:rigfy

ut the U.S. Collateral Agent shall not incu iability i ‘
purchasers shall fail to takge up and pay for tgeaggl};?g;ggolr;oclazisznacxilyir?lﬁashepgtr‘c aigfszggli
failure, such Collateral may be sold again upon like notice. At any pul,)lic (or, to the extent
permitted by law, private) sale made pursuant to this Section, any Secured Party may bid for
or purchase, free (to the extent permitted by law) from e’my right of redemptign, stay,
valuation or appraisal on the part of any Grantor (all said rights being also hereby waived and
released to the extent permitted by law), the Collateral or any part thereof offered for sale and
may make payment on account thereof by using any claim then due and payable to such
Secured Party from any Grantor as a credit against the purchase price, and such Secured
Party may, upon compliance with the terms of sale, hold, retain and dispose of such property
without further accountability to any Grantor therefor. For purposes hereof, a wriiten
agreement to purchase the Coilateral or any portion thereof shall be treated as a sale thereof;
the U.S. Collateral Agent shall be free to carry out such sale pursuant to such agreement and

no Grantor shall be entitled to the return of the Collateral or any portion thereof subject

thereto, notwithstanding the fact that after the U.S. Collateral Agent shall have entered into

such an agreement, all Events of Default shall have been remedied and the Obligations paid
in full. As an alternative to exercising the power of sale herein conferred upon it, the U.S.

Collateral Agent may proceed by a suit or suits at law or in equity to foreclose this
Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or decree
of a court or courts having competent jurisdiction or pursuant to a proceeding by a court-

appointed receiver.
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SECTION 6.02. Application of Proceeds. The U.S. Collateral Agent shall apply the
prolcieedsfolfl" any collection or sale of the Collateral, as well as any Collateral consisting of
cash, as follows:

FIRST, to the payment of all costs and expenses incurred by the Agents (in
their capacity as such hereunder or under any other Loan Document) in connection
with such collection or sale or otherwise in connection with this Agreement or any
of the Obligations, including all court costs and the fees and expenses of its agents
and legal counsel, the repayment of all advances made by the Collateral Agents
hereunder or under any other Loan Document on behalf of any Grantor and any other
costs or expenses incurred in connection with the exercise of any right or remedy
hereunder or under any other Loan Document;

SECOND, to the payment in full of the Obligations (the amounts so applied
to be distributed ratably among the Secured Parties pro rata in accordance with the
amounts of the 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.

The U.S. Collateral Agent shall have absolute discretion as to the time of application of any
such proceeds, moneys or balances in accordance with this Agreement and the Credit
Agreement. Upon any sale of the Collateral by the U.S. Collateral Agent (including pursuant
to a power of sale granted by statute or under a judicial proceeding), the receipt of the U.S.
Collateral 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 U.S.
Collateral Agent or such officer or be answerable in any way for the misapplication thereof.

SECTION 6.03. Grant of License to Use Intellectual Property. For the purpose of
enabling the U.S. Collateral Agent to exercise rights and remedies under this Article at such
time as the U.S. Collateral Agent shall be lawfully entitled to exercise such rights and
remedies, each Grantor hereby grants to the U.S. Collateral Agent an irrevocable, non-
exclusive license (exercisable without payment of royalty or other compensation to the
Grantors) to use, license or sub-license any of the Collateral consisting of Intellectual
Property now owned or hereafter acquired by such Grantor, and wherever the same may be
located, and including in such license reasonable access to all media in which any of thg
licensed items may be recorded or stored and to all computer software and pmgr?;lni use :
for the compilation or printout thereof. The use of such license by the U.S. Collate al ¢ %1'8:
shall be exercised, at the option of the U.S. Collateral Agent, upon the occurrlf_:nce an : gthe%
the continuation of an Event of Default; provided that any license, Su'l:}-l lierlllsgeobindin
transaction entered into by the U.S. Collateral Agent in accordance here;v;) fs Tt g
upon the Grantors notwithstanding any subsequent cure of an Event ot Default.

ARTICLE VII

Miscellaneous

SECTION 7.01. Notices. All communica@ions and.notices here;t:lngei; Ssl.l:g:ig?g%’;

s otherwiss espressly permitied herein)be in iGng 30 £1°0 28U, Glarantor shll

i t. All communications an 4 sha
ggtgﬁfgr{eg)lti&%rﬁ?gggress or telecopy number set forth on Schedule I, with a copy

U.S. Borrower.
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SECTION 7.02. Security Interest Absolute. All rights of the U.S. Collateral Agent
hereunder, the Security Interest and all obligations of the Grantors hereunder shall be
absolute and unconditional irrespective of (a) any lack of validity or enforceability of the
Credit Agreement, any other Loan Document, any agreement with respect to any of the
Obligations or any other agreement or instrument relating to any of the foregoing, (b) any
change in the time, manner or place of payment of, or in any other term of; all or any of the
Obligations, or any other amendment or waiver of or any consent to any departure from the
Credit Agreement, any other Loan Document or any other agreement or instrument, (c) any
exchange, release or non-perfection of any Lien on other collateral, or any release or
amendment or waiver of or consent under or departure from any guarantee, securing or
guaranteeing all or any of the Obligations, or (d) any other circumstance that might otherwise

constitute a defense available to, or a discharge of, any Grantor in respect of the Obligations
or this Agreement.

SECTION 7.03. Survival of Agreement. All covenants, agreements, representations
and warranties made by any Grantor herein and in the certificates or other instruments
prepared or delivered in connection with or pursuant to this Agreement shall be considered
to have been relied upon by the Secured Parties and shall survive the making by the Lenders
of the Loans, and the execution and delivery to the Lenders of any notes evidencing such
Loans, regardless of any investigation made by the Lenders or on their behalf, and shall
continue in full force and effect until this Agreement shall terminate.

SECTION 7.04. Binding Effect; Several Agreement. This Agreement shall become
effective as to any Grantor when a counterpart hereof executed on behalf of such Grantor
shall have been delivered to the U.S. Collateral Agent and a counterpart hereof shall have
been executed on behalf of the U.S. Collateral Agent, and thereafter shall be binding upon
such Grantor and the U.S. Collateral Agent and their respective successors and assigns, and
shall inure to the benefit of such Grantor, the U.S. Collateral Agent and the other Secured
Parties and their respective successors and assigns, except that no Grantor shall have the right
to assign or transfer its rights or obligations hereunder or any interest herein or in the
Collateral (and any such assignment or transfer shall be void) except as expressly
contemplated by this Agreement, the Credit Agreement or the other Loan Documents. This
Agreement shall be construed as a separate agreement with respect to each Grantor and may
be amended, modified, supplemented, waived or released with respect to any Grantor without
the approval of any other Grantor and without affecting the obligations of any other Grantor

hereunder.

SECTION 7.05. Successors and Assigns. Whenever in this Agreement any of the
parties hereto is referred to, such reference shall be deemed to include the succe:ssorsf and
assigns of such party; and all covenants, promises and agreements by or on ﬁ:ﬁa}l}f od anz
Grantor or the U.S. Collateral Agent that are contained in this Agreement s ind an
inure to the benefit of their respective successors and assigns.

! Expenses; Indemnification.

SECTION 7.06. U.S. Collateral Agents Fees and Exp ,
(a) Each Grantor jointly and severally agrees to pay upon demand to the U.S. Ct;)l{clai’ggz;l
Agent the amount of any and all reasonable expenses, including the reasona ,

disbursements and other charges of its c_ounse} tgnd Oél anZ cfr?i):irstfrg:iaolﬁeg}s{ }fivshﬁlglrt::mg.nst ’
Collateral Agent may incur in connection with (1) the ministration, ot b ization upon

ii reservation of, or the sale of, collection 11« :
2111) tgf tigsgﬁ{a(t);rgl, (iii) the exercise, enforcement or protection of anr)t( of tl(l)e; 1;’1%1;;5 r\?ef at‘g;
U )é Collateral Agent hereunder or (iv) the failure of any Grantor to perform
of the provisions hereof.

its i 1 i igati der the other Loan
i limitation of its indemnification obligations un
D umgtrﬁs gcl:ttllmG‘;;n;g;ljointly and severally agrees to indemnify tlzlq UAS. Seoélggga; ;ig:sl,ltt
ar(l)cf the othér Indemnitees (as defined in Section 9.05(b) of the Credit Agr ,
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and hold each of them harmless from, any and all losses, claims, damages, liabilities and
related expenses, including reasonable fees, disbursements and other charges of counsel but
excluding any such loss, claim, damage, liability or expense resulting from a claim or
proceeding brought by a Lender against any other Lender (other than any Agent in its
capacity as such), incurred by or asserted against any of them arising out of, in any way
connected with, or as a result of, the execution, delivery or performance of this Agreement
or any claim, litigation, investigation or proceeding relating hereto or to the Collateral,
whether or not any Indemnitee is a party thereto; provided that such indemnity shall not, as
to any Indemnitee, be available to the extent that such losses, claims, damages, liabilities or
related expenses are determined by a court of competent jurisdiction by final and

nonappealable judgment to have resulted from the gross negligence or willful misconduct
of such Indemnitee.

(c) Any such amounts payable as provided hereunder shall be additional Obligations
secured hereby and by the other Security Documents. The provisions of this Section 7.06
shall remain operative and in full force and effect regardless of the termination of this
Agreement or any other Loan Document, the consummation of the transactions contemplated
hereby, the repayment of any of the Loans, the invalidity or unenforceability of any term or
provision of this Agreement or any other Loan Document, or any investigation made by or
on behalf of the U.S. Collateral Agent or any Lender. All amounts due under this
Section 7.06 shall be payable on written demand therefor.

SECTION 7.07. GOVERNING LAW. THIS AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF
THE STATE OF NEW YORK.

SECTION 7.08. Waivers; Amendment. (a) No failure or delay of the U.S. Collateral
Agent in exercising any power or right hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such a right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. The rights and remedies of the
U.S. Collateral Agent hereunder and of the U.S. Collateral Agent and the other Secured
Parties under the other Loan Documents are cumulative and are not exclusive of any i ghts
or remedies that they would otherwise have. No waiver of any provisions of this Agregrrlllept
or any other Loan Document or consent to any departure by any Grantor therelzﬁom Sdath in
any event be effective unless the same shall be permitted by paragraph (b) b& ow, an ;:)r;
such waiver or consent shall be effective only in the specific instance and fqu e pmilrlz}ose for
which given. No notice to or demand on any Grantor in any case shall entitle %uc rgrtlher
or any other Grantor to any other or further notice or demand in similar or

circumstances.

(b) Neither this Agreement nor any provision hereof may be wagfndt,oalr)netrlllc;eggl:
modified except pursuant to an agreement or agreements in wgtu}xlg enfle\l:aiver axgendment
Collateral Agent and the Grantor or Grantors with respect to whic S(lilgn  waiver e
or modification is to apply, subject to any consent required in accor

of the Credit Agreement.

SENTATIVE,
A) CERTIFIES THAT NO REPRE
HERES%(IE%{ PART}r(s}{VAVS(’)%EI;)Rg(S)'ErN?NE?h%)%P\I;EEST OF LITIGAT ON, SEEK TO
%%gR%TéH'E}%EPﬁgREGomG WAIVER AND (B) ACKNOWLEDGES
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THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY,

AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 7.09.

SECTION 7.10. Severability. In the event any one or more of the provisions
contained in this Agreement should be held invalid, illegal or unenforceable in any respect,
the validity, legality and enforceability of the remaining provisions contained herein 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 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 7.11 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but all of which when taken together
shall constitute but one contract and shall become effective as provided in Section 7.04.
Delivery of an executed signature page to this Agreement by facsimile transmission shall be
effective as delivery of a manually executed counterpart hereof.

SECTION 7.12. Headings. Article and Section headings used herein are for the
purpose of reference only, are not part of this Agreement and are not to affect the
construction of, or to be taken into consideration in interpreting, this Agreement.

SECTION 7.13. Jurisdiction; Consent to Service of Process. {a) Each Grantor
hereby irrevocably and unconditionally submits, for itself and its property, to the
nonexclusive jurisdiction of any New York State court or Federal court of the United States
of America sitting in New York City, and any appellate court from any thereof, in any action
or proceeding arising out of or relating to this Agreement or the other Loan Documents, or
for recognition or enforcement of any judgment, and each of the parties hereto hereby
irrevocably and unconditionally agrees that all claims in respect of any such action ocli*
proceeding may be heard and determined in such New York State or, to the extent permitte
by law, in such Federal court. Each of the parties hereto agrees that a final deg;nd.erit_ in alr;y
such action or proceeding shall be conclusive and may be enforced in other _&m Axc mrlﬁen);
suit on the judgment or in any other manner provided by law. Nothing g 1ts th%rgsuing
shall affect any right that the U.S. Collateral Agent, the ./”x_dmmlstratlvczi 2 gene e o this
Banks or any Lender may otherwise have to bring any action or proceeding r g

Agreement or the other Loan Documents against any Grantor or its properties in the courts
of any jurisdiction.

) Each Grantor hereby irrevocably and unconditionally waives, to the fullest extent

i jecti ich i now or hereafter have to the
it may legally and effectively do so, any objection which it mafyor o O BT Aercemont

. it. action or proceeding arising out 0 h of the parties

laying of venue of any suit, 2% w York State or Federal court. Eacho p
Documents in any Ne or! : fense of an

ﬁgtgg)(ggreébgo ianrrevc:z:(;bly waives, to the fullest extent permitted by law, the defe

i ts to service of process in the
to this Agreement 1rrevoca_bly‘cons_en o oo ight
manner(;zoﬁecﬁ:l gglr.t r):ot(i)ces in S%E:tion 7.01. Nothing in this Agreement will a

th
g : 51 L) pE”‘j lnfull’ tlla LEI)dEIS lli’" E Il:
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Agreement, at which time the U_S. Collateral Agent shall execute and deliver to the Grantors,
at the Grantors' expense, all Uniform Commercial Code termination statements and similar
documents which the Grantors shall reasonably request to evidence such termination. Any
execution and delivery of termination statements or documents pursuant to this Section 7.14
shall be without recourse to or warranty by the U.S. Collateral Agent. A Grantor (other than
the U.S. Borrower) shall automatically be released from its obligations hereunder and the
Security Interest in the Collateral of such Grantor shall be automatically released in the event
that all the capital stock of such Grantor shall be sold, transferred or otherwise disposed of
to a person that is not a Subsidiary of the U.S. Borrower in accordance with the terms of the
Credit Agreement; provided that the Required Lenders shall have consented to such sale,
transfer or other disposition (to the extent required by the Credit Agreement) and the terms
of such consent did not provide otherwise.

SECTION 7.15. Additional Grantors. Pursuant to Section 5.09 of the Credit
Agreement, each Domestic Subsidiary of the U.S. Borrower (other than any Inactive
Subsidiary) that was not in existence on the date of the Credit Agreement or that ceases to
be an Inactive Subsidiary after the date of this Agreement is required to enter into this
Agreement as a Subsidiary Grantor upon becoming a Subsidiary (or ceasing to be an Inactive
Subsidiary). Upon execution and delivery after the date hereof by the U.S. Collateral Agent
and such Domestic Subsidiary of an instrument in the form of Annex 2 hereto, such
Domestic Subsidiary shall become a Grantor hereunder with the same force and effect as if
originally named as a Grantor herein. The execution and delivery of any instrument adding
an additional Grantor as a party to this Agreement shall not require the consent of any other
Grantor hereunder. The rights and obligations of each Grantor hereunder shall remain in full
force and effect notwithstanding the addition of any new Grantor as a party to this
Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as
of the day and year first above written.

O@; INT ATIONAL, INC,,
by: ézg %‘V

"Name: Robert Hampton
Title: Vice President

A-Z/TE ALC ORATION,

by:
d Name: Robert Hafhpton
Title: Vice President

by: A

-Ne: Robert Hanfpton
Title: Vice President

18
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CH FOLDINGS, INC

byN_Ale 1l L%ﬁ%ﬁ
Name: Robert Hathpton

Title: Vice President

% SERVICES INC.,

Name Robert Harfipton
Title: Vice President

GE)@L;;RJNE LEASING, INC,,
by: W\

Name: Robert Hanfpton
Title: Vice President

HW GY S ICES, INC.,

.Name: Robert Hamgton
Title: Vice President

e k.

Name Robert Hampton
Title: Vice President

Title: Vice Pre31dent

fROL) INC.,
y: Z%@
Name: Robert Hampton

Title: Vice President

.Name Robert Ha
Title: Vice President

NYCORP~1161660.10

19

PATENT
REEL: 011566 FRAME: 0759



o@;s(mu TRIES, INC.,
by M

Name: Robert Hanipton
Title: Vice President

.Name Robert Hz pton
Title: Vice President

'Name: Robert Ha pton
Title: Vice President

: Y Al
Name: Robert Hampton
Title: Vice President

Title: ) Vice Pre31dent

-Name Robert Ham f
Title: Vice President

Narne Robert Hampt
Title: Vice President

20
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Title: . Vice President

CREDIT SUISSE FIRST BOSTON,
as U.S. Collateral Agent,

Name: . RY
Title:  VICE PRESIOENT

NYCORP~1161660.10
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PERFECTION CERTIFICATE

Reference is made to (a) the Credit A
| : greement dated f
ggﬁgﬁ% s[%pglgn;ented oit(l)tlllerv‘sjnse godiﬁed from time to tim:stge g‘glégjgs;eze(r)noelnt(’%s
' 1e U.S. Borrower, the lenders from time to time party thereto (the “L > it
Suisse First Boston, as administrative a o G Dredt
| , gent and Collateral Agent (the “Col ’
and (b) the Guarantee Agreement dated as of February 14, 200% (as(amendgdf‘::;g{eﬁlg;:ﬁg

or otherwise modified from time to ti « )
Guarantors and the Collateral Agent. me, the “Guarantee Agreement”), among the

The undersigned of the U.S. B ;
each other Secured barty as follows: orrower hereby certifies to the Collateral Agent and

1. Names.

(a) The exact corporate name of each Grant am arsini
» - N o 4 i
certificate of incorporation, is as follows: ", a3 such name appears in lts respective

Name

A-Z Terminal Corporation

Capstar Drilling, Inc.

CECO Holdings, Inc.

Crown Camp Services, Inc.
General Marine Leasing, Inc.
HWC Energy Services, Inc.

HWC Holdings, Inc.

HWC Limited

Hydraulic Well Control, Inc.

Qil States HydroTech Systems, Inc.
Oil States Industries, Inc.

Qil States International, Inc.

Qil States MCS, Inc.

Oil States Skagit SMATCO, Inc.
Qil States Subsea Ventures, Inc.
Sooner Holding Company

Sooner Inc.

Sooner Pipe Inc.

Specialty Rental Tools & Supply Inc.

(b) Set forth below is each other corporate name each Grantor has had in the past five

years, together with the date of the relevant change:

Current Name Previous Name Date of Change
Capstar Drilling, Inc. Brazeal, Inc. May 21, 1998
CECO Holdings, Inc. Continental EMSCO Company December 24, 1996
Oil States HydroTech Systems, Inc. OSI MergeCo, Inc. July 16, 1997

Qil States MCS, Inc. Hunting MCS, Inc. July 26, 1996

0il States Skagit SMATCO, Inc. CE Marine Products, Inc. May 21, 1999

CE Marine Products Inc. SMATCO Industries, Inc. October 14, 1997
0Oil States Subsea Ventures, Inc. Subsea Ventures, Inc. May 11, 1998

Sooner Pipe Inc. Sooner Pipe & Supply Corporation March 2, 2000

(c) Except as set forth in Schedule 1 hereto, no Grantor has changed its identity or
corporate structure in any way within the past five years.
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(d) The following is a list of all other names (including trade names or similar
appellations) used by each Grantor or any of its divisions or other business units in

connection with the conduct of its business or the ownership of its properties at any time
during the past five years:

Name Assumed Name

General Marine Leasing, Inc. International Quarters

Oil States Skagit SMATCO, Inc. Skagit SMATCO

Specialty Rental Tools & Supply, Inc. Southern Specialty Rental Tools
C&H Rental Tools

(e) Set forth below is the Federal Taxpayer Identification Number of each Grantor:

Name Federal Taxpaver Identification Number
A-Z Terminal Corporation 72-0601647
Capstar Drilling, Inc. 75-1950400
CECO Holdings, Inc. 75-0734429
Crown Camp Services, Inc. 98-0122865
General Marine Leasing, Inc. 72-1189685
HWC Energy Services, Inc. 76-0562413
HWC Holdings, Inc. 74-1412419
HWC Limited 72-1205424
Hydraulic Well Control, Inc. 72-0867683
Oil States HydroTech Systems, Inc. 75-2716593
Oil States Industries, Inc. 75-2606208
Oil States International, Inc. 76-0476605
Oil States MCS, Inc. 76-0387019
Oil States Skagit SMATCO, Inc. 72-0791463
Oil States Subsea Ventures, Inc. 76-0172685
Sooner Holding Company 73-1498779
Sooner Inc. 73-1558443
Sooner Pipe Inc. 73-0552990
Specialty Rental Tools & Supply Inc. 76-0286357

2. Current Locations.

(a) The chief executive office of each Grantor is located at the address set forth
opposite its name below:

Grantor Mailing Address County State
A-Z Terminal Corporation f}(l)l }si giczs%(znl,os:;te. 1000 | Tulsa oK
Capstar Drilling, Inc | %lolugzgf:sfﬁt_&’:_’(l)gg2 Harris TX
CECO Holdings, Inc 7A7r§)i }\ -étxoi.’ %%oggagi Tarrant TX
Crown Camp Services 3;211(:: Lc?rasgt:i’l( St;t:)ggg_égs’r Anchorage AK
General Marine Leasing, Inc. %él)\'eBngasl,sse? LA 70037 Placquemines LA
HWC Energy Services, Inc. ?—Il(:uggg??l‘ X 77002 Harris X
<<NYCorp~1220583.2 :43320:02/21/01-8:00p>>
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HWC Holdings, Inc.

HWC Limited

Hydraulic Well Control, Inc.

Oil States HydroTech Systems, Inc.
Qil States Industries, Inc.

Oil States International, Inc.

Qil States MCS, Inc.

Oil States Skagit SMATCO, Inc.

Qil States Subsea Ventures, Inc.
Sooner Holding Company
Sooner Inc.

Sooner Pipe Inc.

Specialty Rental Tools & Supply Inc.

(b) Set forth below oppo
Grantor maintains any books or re

Grantor

A-Z Terminal Corporation
Capstar Drilling, Inc
CECO Holdings, Inc.

Crown Camp Services, Inc.

General Marine Leasing, Inc.

HW(C Energy Services, Inc.

116 Venture Boulevard
Houma, LA 77360

116 Venture Boulevard
Houma, LA 77360

116 Venture Boulevard
Houma, LA 77360

7701-A S. Cooper St.
Arlington, TX 76001

7701-A S. Cooper St.
Arlington, TX 76001

Three Allen Center

333 Clay Street, Suite 3460

Houston, TX 77002

7701-A S. Cooper St.
Arlington, TX 76001

Old Mulberry Rd.
P.O. Box 4036
Houma, LA 70361

7701-A S. Cooper St.
Arlington, TX 76001

400 S. Boston, Ste. 1000
Tulsa, OK 74103

400 S. Boston, Ste. 1000
Tulsa, OK 74103

401 S. Boston, Ste. 1000
Tulsa, OK 74103

1600 E. Hwy 6, ste. 418
Alvin, TX 77511

Mailing Address

401 S. Boston, Ste. 1000
Tulsa, OK 74103

8901 N. County Road West

Odessa, TX 79764

7701-A S. Cooper St.
Arlington, TX 76001

3050 Parsons Road

Edmonton, Alberta T6N 1B1

2317 Engineers Road
Belle Chasse, LA 70037

811 Dallas, Ste. 1322
Houston, TX 77002

<<NYCorp~1220583.2 :4332D:02/21/01-8:00p>>
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HWC Holdings, Inc.

HWC Limited

Hydraulic Well Control, Inc.

Oil States HydroTech Systems, Inc.
Oil States Industries, Inc.

Oil States International, Inc.

Oil States MCS, Inc.

Oil States Skagit SMATCO, Inc.

Qil States Subsea Ventures, Inc.
Sconer Holding Cbmpany
Sooner Inc.

Sooner Pipe Inc.

Specialty Rental Tools & Supply Inc.

116 Venture Boulevard
Houma, LA 77360

116 Venture Boulevard
Houma, LA 77360

116 Venture Boulevard
Houma, LA 77360

7701-A S. Cooper St.
Arlington, TX 76001

7701-A S. Cooper St.
Arlington, TX 76001

Three Allen Center

333 Clay Street, Suite 3460

Houston, TX 77002

7701-A S. Cooper St.
Arlington, TX 76001

Old Mulberry Rd.
P.O. Box 4036
Houma, LA 70361

7701-A S. Cooper St.
Arlington, TX 76001

401 S. Boston, Ste. 1000
Tulsa, OK 74103

401 S. Boston, Ste. 1000
Tulsa, OK 74103

401 S. Boston, Ste. 1000
Tulsa, OK 74103

1600 E. Hwy 6, Ste. 418
Alvin, TX 77511

Terrebonne

Terrebonne

Temrebonne

Tarrant

Tarrant

Harris

Tarrant

Terrebonne

Tarrant

Tulsa

Tulsa

Tulsa

Brazoria

>

TX

TX

TX

TX

LA

X

OK

OK

oK

X

(c) Set forth below opposite the name of each Grantor are all the places of business

of such Grantor not identified in paragraph (a) or (b) above:

Grantor

A-Z Terminal Corporation
Capstar Drilling, Inc
Crown Camp Services, Inc.

General Marine Leasing, Inc.

Mailing Address

1919 Crosby-Dayton Road

Crosby, TX 77532

1432 Prairie Lane
Wooster, OH 44691

Stillwater Mine Site
Nye, MT

724 W. Main
Broussard, LA 70518

202 Lyndenwood Dr.
Houma, LA 770364
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HWC Limited

Hydraulic Well Control, Inc.

Qil States HydroTech Systems, Inc.

il States Industries, Inc.

Qil States MCS, Inc.

0Oil States Skagit SMATCO, Inc.

Oil States Subsea Ventures, Inc.

Sooner Pipe Inc.

Avenida Jose A. Anzoategui
C/C Entrada A Viento Fresco
Anaco- Estado Anzoategui
Venezuela 6003-A

Carretera “N” Zona Industrial
al Lado del INCE
Cuidad Ojeda, Estado Zulia

301 Venture Blvd.
Houma, LA 77360

301B Venture Blvd.
Houma, LA 77360

13111 Northwest Freeway, Ste. 200
Houston, TX 77040

6460 Langfield Road
Houston, TX 77092

P.O. Box 706, Hwy 190 East
Lampasas, TX 76550

1111 N. Commercial Blvd.
Arlington, TX 76001

1205 N. Commercial Blvd.
Arlington, TX 76001

7701-B S. Cooper St.
Arlington, TX 76001

1115 S. Commercial Blvd.
Arlington, TX 76001

1118 N. Commercial Blvd.
Arlington, TX 76001 -

1031 N. Commercial Blvd.
Arlington, TX 76001

1027 N. Commercial Blvd.
Arlington, TX 76001

13111 Northwest Freeway, Ste. 200
Houston, TX 77040

7501 S. Cooper St.
Adrlington, TX 76001

13111 Northwest Freeway, Ste. 200
Houston, TX 77040

13111 Northwest Freeway, Ste. 200
Houston, TX 77040

5819 Almeda Genoa Road
Houston, TX 77048

1211 West County Road
Odessa, TX 79763

650 Poydras St., Ste. 1917
New Orleans, LA 70130
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100 Mid-Continent Building Tulsa OK
401 S. Boston
Tulsa, OK 74103
4835 LBJ Freeway Dallas TX
Heritage Square Tower I- Ste. 280
Dallas, TX 75244
Four Houston Center Building Harris TX
Suite 1010
1221 Lamar St.
Houston, TX 77002

Specialty Rental Tools & Supply Inc. 1131 FM 517 Brazoria TX
Alvin, TX 77511
1901 North 13th Street Pittsburg OK
McAlester, OK 74501
3804 East Rio Grande Victoria TX
Victoria, TX 77901
121 Old Farm Lane Lafayette LA
Broussard, LA 70518
6501 East North 281 Hidalgo TX
Edinburg, TX 78540
S. Texas Industrial Park Hwy 359 Webb X
Laredo, TX 78043
15188 CR 431 Smith - TX
Lindale, TX 75771
3813 South Hwy 281 Jim Wells X
Alice, TX 78332
1905 Lower Coteau Rd. Terrebonne LA
Houma, LA 70361
4008 Third Street Iberia LA
New lberia, LA 70560
7550 Hwy 23 Placquemines LA

Belle Chasse, LA 70037

(d) Set forth below opposite the name of each Grantor are all the locations where
such Grantor maintains any Collateral not identified above:

None.

i d addresses
low opposite the name of each G_rantor are the names an
of all pe(fgorsx: t)fﬁ;t:l ttl::nosuclprrantor that have possession of any of the Collateral of such

Grantor:

None.

' i have been originated by the
I Transactions. All Accounts Receivable hav _ :
Grantorz. an[{in:igltl?nve;‘:ory has been acquired by the Grantors m the ordinary course of

business.

<<NYCorp~1220583.2 :4332D:02/21/01-8: oOp>>

PATENT
REEL: 011566 FRAME: 0767



4. File Search Reports. True copies of file search reports from the Uniform
Commercial Code filing offices where filings described in Section 3.19 of the Credit
Agreement are to be made and a true copy of each financing statement or other filing
identified in such file search reports have heretofore been delivered to the Collateral Agent.

5. UCC Filings. Duly signed financing statements on Form UCC-1 in substantially
the form of Schedule 5 hereto have been prepared for filing in the Uniform Commercial

Code filing office in each jurisdiction where a Grantor has Collateral as identified in
Section 2 hereof. '

_ 6. Schedule of Filings. Attached hereto as Schedule 6 is a schedule setting forth,
with respect to the filings described in Section 5 above, each filing and the filing office in
which such filing is to be made.

7. Equity Interests. Attached hereto as Schedule 7 is a true and correct list of all the
duly authorized, issued and outstanding Equity Interests of each Subsidiary and the record
and beneficial owners thereof. Also set forth on Schedule 7 is each equity investment of the
Borrower and each Subsidiary that represents 50% or less of the Equity Interests of the entity
in which such investment was made.

8. Mortgage Filings. Attached hereto as Schedule 8 is a schedule setting forth, with
respect to each Mortgaged Property, (i) the exact corporate name of the corporation that owns
such property as such name appears in its certificate of incorporation, (ii) if different from
the name identified pursuant to clause (i), the exact name of the current record owner of such
property reflected in the records of the filing office for such property identified pursuant to
the following clause and (iii) the filing office in which a Mortgage with respect to such
property must be filed or recorded in order for the U.S. Collateral Agent to obtain a perfected
security interest therein.

9. Intellectual Property. Attached hereto as Schedule 9(A) in proper form for filing
with the United States Patent and Trademark Office is a schedule setting forth all of each
Grantor’s Patents, Patent Licenses, Trademarks and Traderqark_Llcenses, including the name
ofthe registered owner, the registration number and the expiration date of each Patent, Paten
License, Trademark and Trademark License owned by any Grantor. Attached helﬁatg zlxs
Schedule 9(b) in proper form for filing with the United States Copyright Qfﬁcg.ls a ts}:: edule
setting forth all of each Grantor’s Copyrights and Copyright Licenses, mct}u nixlgc e nz}gje':[
of the registered owner, the registration number and the expiration date of each Copyr

or Copyright License owned by any Grantor.
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IN WITNESS WHEREOF, the undersigned have duly executed this certificate on this

14th day of February, 2001.
mTERNATIONAL INC.

Name: Robert Hampton
Title: Vice President
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SCHEDULE 1
Mergers, Consolidations and Acquisitions

General Marine Leasing. Inc.
Acquired International Quarters, Inc. in 2000.

Hydrotech Systems. Inc. .
Merged with and into OSI MergeCo, Inc. on July 16, 1997 and changed name to Oil States

Hydrotech, Inc. Please see the information provided for Oil States Hydrotech, Inc.

Oil States Martec Crane Services. Inc.
Merged with and into Oil States MCS, Inc. on July 29, 1999. Please see the information
provided for Oil States MCS, Inc.
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SCHEDULE 5
Form of UCC-1
FINANCING STATEMENT

This Financing Statement is presented to a Filing Officer for filing pursuant to the Uniform
Commercial Code.

1. The name and address of the Debtor is:

DEBTOR NAME
Debtor Address

2. The name and address of the Secured Party is:

" SECURED PARTY NAME
Secured Party Adress

3. This Financing Statement covers the following Collateral: all of the Debtor’s right, title and
interest in and to the accounts, chattel paper, documents and instruments described on the Exhibit
A attached hereto.

4. The transaction to which this Financing Statement refers is a contribution and absolute transfer

of the described Collateral and not a secured financing between Debtor and Secured Party. This
Financing Statement is being filed to evidence such contribution and absolute transfer.

DEBTOR:
DEBTOR NAME
By:

Name:
Title:

<<NYCorp~1220583.2 .4332D:02/21/01-8:00p>>
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10.
11.

12.
13.
14.

15.

SCHEDULE 6

Filing Offices

A-Z Terminal Corporation

Capstar Drilling, Inc.

CECO Holdings, Inc.

Crown Camp Services, Inc.

General Marine Leasing

HWC Energy Services, Inc.
HWC Holdings, Inc.

HWC Limited
Hydraulic Well Control, Inc.

Oil States HydroTech Systems, Inc.
Oil States Industries, Inc.

Oil States International, Inc.

Qil States MCS, Inc.

Oil States Skagit SMATCO, Inc.

Oil States Subsea Ventures, Inc.

<<NYCorp~-1220583.2: 4332D:02/21/01-8:00p>>

County Clerk of Oklahoma County,
Oklahoma

Secretary of State of the State of Texas
Secretary of State of the State of Texas
Secretary of State of the State of Ohio
County Clerk of Wayne County, Ohio
Secretary of State of the State of Texas

Central Filing Office of the Department of
Natural Resources of the State of Alaska

Secretary of State of the State of Montana

Parish Clerk of East Baton Rouge Parish,
Louisiana

Secretary of State of the State of Texas

Parish Clerk of East Baton Rouge Parish,
Louisiana

Parish Clerk of East Baton Rouge Parish,
Louisiana

Parish Clerk of East Baton Rouge Parish,
Louisiana

Secretary of State of the State of Texas
Secretary of State of the State of Texas
Secretary of State of the State of Texas
Secretary of State of the State of Texas

Parish Clerk of East Baton Rouge Parish,
Louisiana

Secretary of State of the State of Texas

Secretary of State of the State of Texas

PATENT

REEL: 011566 FRAME:

11

0772



16.

17.

18.

19.

Sooner Holding Company

Sooner Inc.

Sooner Pipe Inc.

Specialty Rental Tools & Supply Inc.

<<NYCorp~1220583.2:4332D: 02/21/01-8:00p>>

12

County Clerk of Oklahoma County,
Oklahoma

County Clerk of Oklahoma County,
Oklahoma

County Clerk of Oklahoma County,
Oklahoma

Secretary of State of the State of Texas

Parish Clerk of East Baton Rouge Parish,
Louisiana

Secretary of State of the State of Texas

County Clerk of Oklahoma County,
Oklahoma

Parish Clerk of East Baton Rouge Parish,
Louisiana

PATENT

REEL: 011566 FRAME: 0773
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SCHEDULE 7

Equity Interests of the U.S. Borrower and of each Subsidiary

1. CECO HOLDINGS, INC.

Issuer

Oil States Industries, Inc., a Delaware corporation

2. HWC ENERGY SERVICES, INC.

Issuer

Capstar Drilling, Inc., a Texas corporation
HWC Holdings, Inc., a Delaware corporation
HWCES International, a Cayman Islands corporation

Specialty Rental Tools & Supply, Inc., a Texas
corporation

3. HWC HOLDINGS, INC.

Issuer

HWC Limited, a Louisiana corporation

Hydraulic Well Control, Inc., a Louisiana corporation

4. OIL STATES INDUSTRIES, INC.

Issuer

CECO Holdings, Inc., a Delaware corporation

Oil States do Brazil Instalacoes Maritimas Ltd., a Brazil
corporation

Oil States HydroTech Systems, Inc., a Delaware
corporation

0il States Industries (Asia) Pte Ltd., a Singapore
corporation

Oil States Industries (UK) Limited, a UK corporation
0Oil States MCS, Inc., a Delaware corporation

Oil States Skagit SMATCO, Inc., a Louisiana
corporation

Oil States Subsea Ventures, Inc., a Texas corporation

Sooner Holdings Company, a Delaware corporation

<<NYCorp~1220583.2 :4332D:02/21/01-8:00p>>

Certificate Number and Percentage of
Number Class of Shares Shares
6,7 1,200; 100
Certificate Number and Percentage of
Number Class of Shares Shares
4 10; Common 100
1,3, 4 18,100; Common 100
1 5; Ordinary 65% of 5 shares
7 54; Common 100
Certificate Number and Percentage of
Number Class of Shares Shares
4,5,6 1,000; Common 100
3,5,7,8 49.92; Common 100
Certificate Number and Percentage of
Number Class of Shares Shares
7 100; Common 100
Uncertificated 65%
2 1,000; Common 100
6 66; Common 65% of 66
5 660,000; Common 65% of 660,000
1 5,000; Common 100
16 500; Common 100
6 220; Common ' 100
500; Common 100
PATENT

REEL: 011566 FRAME: 0774



5. SOONER HOLDING COMPANY

Issuer

Sooner Pipe & Supply Nigeria Ltd.,, a Nigeria
corporation

6. SOONER INC.

Issuer

Sooner Pipe Inc., an Oklahoma corporation

7. SOONER PIPE INC.

Issuer

A-Z Terminal Corporation, an Oklahoma corporation
Sooner Holding Company, a Delaware corporation

Sooner Pipe & Supply (Canada) Ltd., an Alberta
corporation

Sooner Pipe & Supply UK Ltd., a Scotland corporation

<<NYCorp-1220583.2 :4332D:02/21./01-8:00p>>

Certificate
Number

1

Certificate
Number

73

Certificate
Number

2
1
A6, A7

Number and
Class of Shares

1,999,999; Common

Number and
Class of Shares

6,455.25; Common

Number and
Class of Shares

1,000; Common
500; Common
1,002; Common

200,003; Ordinary

14

Percentage of
Shares

65% of 1,999,999

Percentage of
Shares

100

Percentage of
Shares

100
100
65% of 1,002

65% of 200,003

PATENT
REEL: 011566 FRAME: 0775



SCHEDULE 8
Mortgaged Property

Owner i Address Filing Office

A-Z Terminal Corporation 1919 Crosby-Dayton Rd. Harris County
Crosby, TX 77532

Capstar Drilling, Inc. 8901 West County Rd. Ector Coﬁnty
Odessa, TX 79764

Hydraulic Well Control Inc. 116 Venture Blvd. Terrebonne Parish
Houma, LA 77360
301 Venture Blvd. Terrebonne Parish
Houma, LA 77360
301B Venture Blvd. Terrebonne Parish
Houma, LA 77360

Oi1l States Industries, Inc.

Oil States MCS, Inc.

Oil States Skagit SMATCO, Inc.

Qil States Subsea Ventures, Inc.

Sooner Pipe Inc.

Specialty Rental Tools & Supply, Inc.

7701A S. Cooper St.
Arlington, TX 76001

7501 S. Cooper St.
Arlington, TX 76001

1180 Mulberry Rd.
Houma, LA 70363

5819 Almeda Genoa Rd.
Houston, TX 77048

1211 West County Rd.
Odessa, TX 79763

121 Old Farm Ln.
Broussard, LA 70518

1131 FM 517
Alvin, TX 77511

<<NYCorp~1220583.2: 4332D:02/21/01-8:00p>>

Tarrant County
Tarrant County
Terrebonne Pa;ish
Harris County
Ector County

Lafayette Parish

Brazoria County

PATENT

REEL: 011566 FRAME: 0776
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HWC ENERGY SERVICES, INC.

Top Entry Sub Agreement

Top Entry Apparatus and‘ Method
for a Drilling Assembly

SCHEDULE 9(A)

5,284,210
5,735,351

OIL STATES HYDROTECH PRODUCTS

Sensing Valve for Automatic
Shutoff when a Substance is Present
in a Flow of Fluid

Rotating Porch for Sled

OIL STATES MCS PRODUCTS

Gripper Device for Column

Supported Structures

Apparatus for Leveling Subsea
Structures

Pull-Out Diaphragm Seal for
Hollow Tubes

Diverter Flex Joint

Compression Loaded Torsional
Coupling

High-Capacity Elastomeric
Combination Journal-Thrust
Bearing

5,960,811

6,142,708

4,934,869

5,163,783

4,376,597

4,593,941
4,627,885

4913,411

Patents and Trademarks

02-08-94
04-07-98

10-05-99

11-07-00

06-19-90

11-17-92

03-15-83

06-10-86

12-09-86

04-03-90

16

Holmes & Bleifeld
Holmes
Partridge 09-02-18
Tarlton, et al 05-19-19
Brandon & Kovar 09-19-09
Fahrmeier, Lee 11-14-11
Brandon, & Kovar
Britton, Stanfield & 03-04-01
Landers
Whightsil 03-15-04
Arlt 12-09-03
Collins & 02-21-09
Whightsil

PATENT

REEL: 011566 FRAME: 0777



Riser Tensioner System for use on 5,101,905 04-07-92

Offshore Platforms

Flexible Joint with Non-Diffusive 5,133,578 07-28-92

Barrier

OIL STATES INDUSTRIES PRODUCTS (Con't)

Variable Spring Rate Riser
Tensioner System

Elastomeric Torsional Spring
Having Tangential Spokes with
Varying Elastic Response

Elastomeric Strut for an Elastomeric
Riser Tensioner

Riser Tensioner System for Use on
Offshore Platforms Using
Elastomeric Pads or Helical Metal
Compression Springs

Elastomeric Strut for an Elastomeric
Riser Tensioner

Cleaning Pig For Pipeline of
Varying Diameter

Variable Spring Rate Compression
Element and Riser Tensioner Using
the Same

Elastomeric Drive Line Coupling
Flexible / Rigid Riser System
Flastomeric Riser Tensioner System
Variable Spring Rate Compression

Element and Riser Tensioner Using
the Same

5,160,219

5,209,461

5,299,790

5,366,324

5,433,423
5,457,841
5,482,406
5,573,463
5,615,977

5,628,586
5,641,248

11-03-92

05-11-93

04-05-94

11-22-94

07-18-95

10-17-95

01-09-96

11-12-96

04-01-97

05-13-97
06-24-97

17

Arlt & Moses 02-26-11
Whightsil & Moses 03-08-11
Arlt, Whightsil & 01-15-11
Moses

Whightsil 06-12-12
Whightsil 02-11-13
Arlt & Moses 11-22-11
Whightsil 02-11-13

Minton 10-13-14

Arlt 04-15-13

Arlt 05-20-14
Moses & Simic 04-01-14
Arlt 06-23-15
Arlt 04-15-13

PATENT

REEL: 011566 FRAME: 0778



OIL STATES INDUSTRIES PRODUCTS (Con't)

Riser Tensioner System for Use on
Offshore Platforms Using
Elastomeric Pads or Helical Metal
Compression Springs

Offshore Retrofit of Barge Bumper
System

Subsea Multi-Segmented Pile
Gripper

Flexible Joint for Facilitating
Bending Tubular Segments

Tension Adjustment Mechanism
Employing Stepped or Derrated
Ramps

Load and Deflection Measurement
System for Elastomeric Bearings

Rotary

Modular High-Volume,
Selector Valve )

Elastomeric Subsea FlexJoint &
Swivel for Offshore Risers

Pipe Connector

5,658,095

5,716,166

5,743,677

5,791,695

5,873,678

5,905,212

5,927,330

5,951,061

5,681,059

08-19-97

02-10-98

04-28-98

08-11-98

02-23-99

05-18-99

07-27-99

09-14-99

10-28-97

18

Arlt & Moses 11-22-11

Phillips, Eldridge,
& Spalding

12-20-16

Phillips, Eldridge, 03-29-16
& Spalding

Snider 08-11-15
Moses 12-23-16
Hogan & Moses 06-04-17
Minton, Hart, & 02-06-16
Castillo

Arlt, Riggs, & 08-13-17
Baugh

Mackie 12-15-15

PATENT

REEL: 011566 FRAME: 0779



PLAT-GARD PRODUCTS

{llﬁg for Offshore Platforms andthe 4,421,139 12-20-83  Nickles 05-26-01
ike

Retrievable Plug 4,432,419 02-21-84  Streich 02-21-01
Leg Closure 4,470,726  09-11-84 Helms 10-04-02
Plug  Assembly for Offshore 4,549,580 10-29-

g A ,949, 29-85 Freeman 10-22-04

Grouting Method - Chemical 4,552,486 11-13-85 Knox & Moore 03-21-04
Method

Leg Closure - Improved Fabric Lay- 4,661,020 04-28-87  Nickles 07-23-06

up

{’,relssure Actuated Flow Control 4,826,356 05-02-89 Brisco 08-27-07
alve

Grouting Method - Chemical 4,902,170 02-20-90 Knox & Moore 11-16-08
Method

Grout Packer 4,968,184 11-06-90 Reid 06-23-09

SKAGIT PRODUCTS

System for Calculating & 4,475,163 10-02-84 Chandler & Cooper 10-02-01
Displaying Cable Payout

Winch Drum Utilizing Composite 5,755,398 05-26-98 Thompson, et al 09-19-16
Flanges

Mooring Unit and 5984586 09-16-99 Wudtke 02-04-18
RetrofittingMethod

Removable Underwater Fairlead 6,148,755 11-21-00 Wudtke & Melder 01-26-18
and Method

19

PATENT
REEL: 011566 FRAME: 0780



AUSTRALIA

PLAT-GARD
Leg Closure 576,315 10-04-83 Helms 10-04-03 4,470,726
OIL STATES MCS LIMITED .
HYDRA-LOK PATENTS 74688/81 08-27-81 -27-
Secure Structures to the Seabed 08-27-02
BRAZIL
OIL STATES INDUSTRIES
LIMITED
P19205684.9 02-27-12
PI9205684.9 02-27-12
BRUNEI
PLAT-GARD
Grouting Method-Chemical 431 /89 06-05- Knox & 06-05-05 4,552,486
Method 85 Moore
CANADA
SKAGIT PRODUCTS
Sheave-Connector Assembly 1,275,164 10-16-90  Melder 10-16-07 None
PLAT-GARD
Plug for Offshore Platforms 1,166,030 04-24-84  Nickles 04-24-01 4,421,139
and the Like |
Grouting Method 1,189,709 07-02-85 Knox & 07-02-02 4,493,592
Gursky
Leg Closure 1,190,053 07-09-85  Helms 07-09-02 4,470,726
20

PATENT
REEL: 011566 FRAME: 0781



Title

Grouting Method-Chemical

Method

Grout Packer

OIL STATES INDUSTRIES

(UK) LIMITED
20°-30”” Threaded Connectors

Merlin

CHINA
OIL STATES INDUSTRIES

Flexible / Rigid Riser System

Sheave-Connector Assembly

OIL STATES INDUSTRIES
(UK) LIMITED

Talon — Irregular Teeth

Merlin

Lynx
Merlin

OIL STATES INDUSTRIES

LIMITED
Talon — Irregular Teeth

No. Date
1,241,847 09-13-88
2,016,074 07-26-94
2101549
2203634
1233855
ZL 03-24-00
94190881.
X
FRANCE
2,505,005 04-29-82
8300706
8300707
8301181
8405412
GERMANY
P3301016.1
21

Inventor

Knox
Moore

Reid

Moses
Simic

Melder

UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

&

&

Expires

Corresponds

toU. S

Patent No.

09-13-05 4,552,486

05-04-10

02-27-02
04-24-17

07-07-14

04-29-02

01-18-03
01-18-03
01-26-03
04-05-04

01-14-03

PATENT

4,968,184

5,615,977

None

REEL: 011566 FRAME: 0782



UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

Corresponds

_ toU. S
Title No. Date Inventor Expires Patent No.

Merlin P3301242.3 01-15-03

Lynx P3302669.6 01 -27-03‘

GREAT BRITAIN/U. K.

OIL STATES INDUSTRIES

Improvements in and Relating 2,178,101 06-26-86  Asb & -06-

to Connector Assemblies Mi:(;llgan 26:06-06 Hone

Variable Spring Rate Riser 2251,874 05-17-95 A r 1 t , 08-30-11 5,160,219

Tensioner System Whightsil & ’
Moses

Riser Tensioner System for Use 2,253,226 03-29-95 ‘Arlt & 02-26-12 5,101,905

on Offshore Platforms Moses
Flexible Joint with Non- 2,253,888 01-25-95 Whightsil & 03-06-12 5,133,578
Diffusive Barrier Moses
Riser Tensioner System Using 2,250,763  08-02-95 Arlt & 08-30-11 5,366,324
Elastomeric Pads or Helical Moses

Metal Compression Springs

Riser Tensioner System Using 2,285,650 09-20-95 Arlt & 08-30-11 5,366,324
Elastomeric Pads or Helical Moses
Metal Compression Springs

Variable Spring Rate
Compression Element andRiser 2,292,203 04-02-97 Arlt 01-24-14 5,482,406

Tensioner Using the Same

Variable Spring Rate 2,299,649 08-12-98  Arlt 04-03-16 5,641,248
Compression Element and Riser
Tensioner Using the Same

Compression Loaded Torsional 2,300,461 03-10-99 Ar 1t & 05-03-16 S/N 435,839
Device Snider (abandoned)

22

PATENT
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UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

Corresponds
. toU.S
Title No. Date Inventor Expires Patent No.

Tensioner Assembly and Riser 2,302,555 06-16-99  Arlt

06-05-16 5,628,586
Tensioner System

Flexible / Rigid Riser System 0666960  06-09-99 Moses & 07-07-14 5,615,977
Simic

PLAT-GARD

Leg Closure 2,090,369 12-23-81  Striech 12-23-01 4,367,983

Leg Closure 0112616 10-04-83  Helms 10-04-03 4,470,726

Grouting Method-Chemical 0204041 06-05-85 Knox & 06-05-05 4,552,486
Method Moore

Pressure Actuated Flow Control 0305064 08-03-88  Brisco 08-03-08 4,826,356

Valve

OIL STATES MCS, LIMITED

HYDRA-LOK PATENTS

Hydraulic Forming 2086969  09-7-81 09-7-02

OIL STATES INDUSTRIES

(UK) LIMITED e

Talon — Irregular Teeth 01-05-03
2113334 01.06.03

Talon — Irregular Teeth 2113335 o :07:03

Lynx 2113790 O oaod

Merlin 2138089 -

Alligator 2199102 11-27-07

Talon — Reversibility 2099529 06-02-01

HOLLAND (DANISH)

OIL STATES MCS, LIMITED
HYDRA-LOK PATENTS
Secure Structures to the Seabed 151819

08-20-81 08-20-02

23

PATENT
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UNEXPIRED FOREIGN PATENTS

OWNED OR OBTAINED BY LICENSE

=
-
I
o

OIL STATES MCS, LIMITED
HYDRA-LOK PATENTS
Secure Structures to the Seabed

OIL STATES INDUSTRIES

Flexible / Rigid Riser System

PLAT-GARD

Leg Closure

Grouting Method-Chemical
Method

Pressure Actuated Flow Control
Valve

OIL STATES INDUSTRIES
(UK) LIMITED
Lynx

Talon-Irregular Teeth
Merlin

Merlin

Corresponds
toU. S
No. Date Inventor Expires Patent No.
IRELAND
51503 08-19-81 08-19-02
ITALY
0666960 06-09-99 Moses & 07-07-14 5,615,977
Simic
0112616 10-04-83  Helms 10-04-03 4,470,726
0204041 06-05-85 Knox & 06-05-05 4,552,486
' Moore
0305064 08-03-88 Brisco 08-03-08 4,826,356
JAPAN
1243250 02-18-01
1631090 01-18-03
1631091 01-18-03
1643825 04-05-04
24
PATENT

REEL: 011566 FRAME: 0785
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—
[e]

OIL STATES MCS. LIMITED
HYDRA-LOK PATENTS
Secure Stuctures to the Seabed

OIL STATES INDUSTRIES

Flexible Joint
Diffusive Barrier

with Non-

Riser Tensioner System for Use
on Offshore Platforms

Riser Tensioner System for Use
on Offshore PlatformsUsing
Elastomeric Pads or Helical
Metal Compression Springs

Variable Spring Rate Riser
Tensioner System

PLAT-GARD

Pressure Actuated Flow Control

Valve
OIL STATES MCS, LIMITED

HYDRA-LOK PATENTS
Secure Structures to the
Seabed

OIL STATES INDUSTRIES

(UK) LIMITED
Talon — Irregular Teeth

Date

Inventor

NETHERLANDS

192529

177,941

306,073

306,268

307,005

174,519

153897

157951

09-07-81

NORWAY

12-20-95

09-13-99

10-11-99

01-24-00

08-23-88

08-21-81

Moses
Whightsil

Arlt
Moses

Arlt
Moses

A rlt

UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

&

b

Whightsil &

Moses

Brisco

Expires

09-07-02

03-06-12

02-25-12

12-12-11

01-14-12

08-23-08

08-21-02

01-17-03

Corresponds
toU. S
Patent No.

5,133,578
5,101,905

5,366,324

5,160,219

4,826,356

25

PATENT
REEL: 011566 FRAME: 0786



9

Title

Merlin
Lynx
Merlin
Alligator

PLAT-GARD
Leg Closure

SKAGIT PRODUCTS

Sheave-Connector Assembly

OIL STATES MCS, LIMITED
HYDRA-LOK PATENTS
Secure Structures to the Seabed

OIL STATES INDUSTRIES
(UK) LIMITED

Lynx

Merlin

Talon — Irregular Teeth

Lynx
Merlin
Alligator

UNEXPIRED FOREIGN PATENTS

WNED OR OBTAINED BY LICENSE

No. Date
158435

160468

170779

175019

SINGAPORE
84907245 12-23-81
SOUTH KOREA
27669 04-28-82
UNITED STATES

4501514 08-21-81
4460201

4525001

4561683

4547003

4629221

4902045

26

Corresponds
toU. S
Inventor Expires Patent No.

01-17-03
01-17-03
04-04-04
12-17-07

Striech 12-23-01 4,367,983

Melder 04-28-02 None

02-26-02

12-13-03
01-14-03
01-10-03
07-17-01
12-16-03
12-03-07

PATENT
REEL: 011566 FRAME: 0787



UNEXPIRED FOREIGN PATENTS
OWNED OR OBTAINED BY LICENSE

Corresponds
) toU.S
Title No. Date Inventor Expires Patent No.
APPLICATIONS
FOR U. S. PATENTS
Title Ser. No. Filing Date Inventor
OIL STATES HYDROTECH PRODUCTS
A Joint for Applying Current 08/997,632 12-23-97 Wittman, Bass,
Across A Pipe-In-Pipe System (con't 60/034,042) Langer
Monolithic Isolation Stress 06/131,142 05-02-99 Rao & Wittman
Joint
Metal to Metal Seal 09/369,134 08-05-99 Tarlton
Multiple Launch Subsea Pig 09/500,591 02-10-00 Tarlton
Launcher _
OIL STATES INDUSTRIES
Method and Apparatus for 09/301,751 04-29-99 Baugh
Deploying Underwater Pipe (con't 60/083,964)
String
27
PATENT
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APPLICATIONS
FOR FOREIGN PATENTS
Title Ser. No. Filing Date Inventor
BRAZIL
OIL STATES INDUSTRIES
Flexible / Rigid P19405579-3  09-07-94 Moses & Simic
Riser System
OIL STATES INDUSTRIES
(UK) LIMITED
P1980514 03-23-98
EUROPE
OIL STATES INDUSTRIES
(UK) LIMITED
97301764.2 04-23-97
98302007.4 03-16-98
FRANCE
Load and Deflection EU 05-28-98 Hogan & Moses
Measurement System 98924937.0
for Elastomeric Bearings
NORWAY
Variable Spring Rate
Compression Element P954075 01-21-94 Arlt
and Riser Tensioner
System Using the Same
Variable Spring Rate P961376 04-03-96 Arlt
Compression Element
Compression Loaded P961798 05-03-96 Arlt & Snider
Torsional Device
Elastomeric Riser P962531 06-14-96 Arlt
Tensioner System
Load and Deflection P984002 08-31-98 Hogan & Moses

Measurement System
for Elastomeric Bearings

28

SCHEDULE V

Corresponding
U. S.
Case

Pat. 5,615,977

Pat. 5,905,212

Pat. 5,482,406

Pat. 5,641,248
S/N 435,839
(abandoned)
Pat. 5,628,586

Pat. 5,905,212

PATENT

REEL: 011566 FRAME: 0789



SCHEDULE V

OIL STATES INDUSTRIES
(UK) LIMITED

19971954 04-25-97

19981306 03-23-98

PCT

CompositeMetal-To- PCT/US00/21421 08-04-00 TarltonS / N
09/369,134
Metal Seal

29
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REEL: 011566 FRAME: 0790



TRADEMARK/TRADE NAMES OWNED

Reg. No.

517,046
1,175,815

1,212,941
1,279,838
1,711,199

1,780,035
1,943,569

U. S. REGISTERED TRADEMARKS AND SERVICE MARKS

Renewable Each 20 Years After Issue Date

Date
11-01-49
11-03-81
10-19-82
05-29-84
09-01-92

07-06-93
12-26-95

U. S. Class

23
23

21,23 (Int'l7)

23 (Int'1 7)

13, 19, 21, 23

31, 34, 35 (Int' 7)

30

Mark

SKAGIT

UNITROL

(After 11-16-89, Registrations and Renewals are for 10 Years)

(for Manifold)
PLAT-GARD

(for Packer)

PLAT-GARD
(for Closure)

SMATCO

ELASTA-FLEX

SKAGIT

REEL: 011566 FRAME: 0791

PATENT



FOREIGN REGISTERED TRADEMARKS

Reg. No. Date Class Mark Corresponds to
U. S. Reg. No.
FRANCE
Renewable Each 10 Years |
99 800 827 01-21-00 Int'l1 6 FlexJoint Ser. No.
75/677,731
GREAT BRITAIN (UK)
OIL STATES MCS LIMITED
(OIL STATES HYDRA-LOK L.TD.) Renewal Fee
Due
1443423 10-05-90 Int’1 9 Hydra-Lok 10-05-07
1433422 10-05-90 Int’l 7 Hydra-Lok 10-05-07
1443421 10-05-90 Int’19 Hydra-Lok & Device 10-05-07
1443420 10-05-90 Int’17 Hydra-Lok & Device 10-05-07
1243801 05-12-85 Int’1 7 BUE Hydra-Lok & Device 05-12-06
(not to be
renewed)
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APPLICATIONS FOR TRADEMARK REGISTRATION

Application No. Date Class Mark
UNITED STATES
75/677,731 04-08-99 Int'1 6 FlexJoint
76/078,299 06—26-00 Int'16, 7,9, OIL STATES
17,37, 42
76/077,839 06-26-00 Int'l1 6, 7,9, OIL STATES
17,37, 42 and Design
EUROPE
Pending 06-26-00 Int'l6,7,9, OIL STATES
17,37,42
CANADA
i 06-26-00 Int'l16,7,9, OIL STATES
Pending 17,37, 42
BRAZIL
: 06-26-00 Int16,7,9, OIL STATES
Pending 17,37, 42
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SCHEDULE 9(B)
Copyrights

NONE.
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