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OEFFENTLICHE URKUNDE

Before me, the undersigned Notary Public of Basle, on 23th (twenty-three)
December 1997 (nineteen-ninety-seven), the following parties have appeared:

liford Sarl,

a limited liability company incorporated in and under the laws of Switzeriand,
whose registered office is at Rue de l'industrie 15 in 1700 Fribourg, represented
by Mr David Peter Marshall Jones, borne on December 19 (nineteen) 1942
(nineteen-fourty-two), British citizen, resident in 1723 Marly, and Mr Urs Martin
Hauser, borne on August 7 (seven), 1950 (nineteen-fifty), citizen of Wahlern/BE,
resident in 1718 Rechthalten, acting in their capacity as ,Geschaftsfuhrer" for and
on behalf of liford Sarl, the first identified by United Kingdom of Great Britain and
Northern Ireland passport no. 500216774 issued on 18th February 1997, the se-
cond identified by Swiss passport no. 5345779 issued on 8th October 1993

and

VMSEC.DOC
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Union Bank of Switzerland,

a limited liability company incorporated in and under the laws of Switzerland
whose registered office is at Bahnhofstrasse 45, 8001 Zurich, represented by Dr.
iur. Markus Jirg Guggenbiihl, borne on April 14 (fourteen) 1960 (nineteen-
sixty), citizen of Kusnacht/ZH and Zurich, resident in 8706 Meilen, acting for and
on behalf of Union Bank of Switzerland based on the power of attorney dated
22nd December 1997, whichs forms part of this document, identified by passport
No. 5057844 issued on 22nd June 1995

and

have declared to be willing to conclude the following

SECURITY AGREEMENT.
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SECURITY AGREEMENT

between

Iiford GmbH

and

Union Bank of Switzerland

(as Security Agent)

Relating to the creation of security interests over certain assets
of IlIford GmbH, Switzerland

Lenz & Staehelin
Zurich
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REEL: 011675 FRAME: 0146



This Security Agreement has been entered into on December 23, 1997 by and between Ilford
GmbH, Fribourg, Switzerland (the "Company'), and Union Bank of Switzerland, Zurich,
Switzerland, as Security Agent for itself and the other parties, (the '"Security Agent").

Introduction

On December 17, 1997 a Facilities Agreement has been concluded between, inter alia, (1) the
companies named therein as Borrower and/or Guarantors, (2) Union Bank of Switzerland as
Arranger, (3) Union Bank of Switzerland and The Governor and Company of the Bank of
Scotland as Original Banks, (4) Union Bank of Switzerland as Agent, and (5) the Security
Agent, as the same may be varied, amended, modified, supplemented or replaced.

The Company is an indirect wholly-owned subsidiary of the Borrower. For the purposes of
securing the Indebtedness, the Company is prepared to grant security interests over certain of
its assets in favour of the Security Agent.

Based on the foregoing, the parties hereto have agreed as follows:

1. Definitions

1.1  General All terms used herein shall have the same meanings as assigned to them in the
Facilities Agreement, unless they are defined otherwise herein.

12  Charged Property. The term "Charged Property" shall mean the Collateral, the As-
signed Receivables and the Mortgages, as such terms are defined under Section 2.1, 2.2
and 2.3 respectively.

1.3  Copyrights. The term "Copyrights”" means any and all of the protections under Title 17
of the United States granting exclusive ownership rights to the copyright owner in .
original works of authorship fixed in any tangible medium of expression, now known or
later developed, from which they can be perceived, reproduced, or otherwise communi-
cated, either directly or with the aid of a machine or device.
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1.4

1.5

1.6

1.7

1.8

1.9

Copyright License. The term "Copyright License" means all agreement, whether writ-
ten or oral, providing for the grant by the Company, or the grant of the Company, of

any right to use any Copyright.

Enforcement Default. The term "Enforcement Default" shall mean each case in which:

(a) an Event of Default has occurred and the Security Agent and/or any other Fi-
nance Party has given notice to any Obligor demanding payment of any sum in
respect of the Indebtedness under Clause 23.2 (ii) of the Facilities Agreement;
and/or

(b) any of the Events of Default set out in Clauses 23.1 (f), (i) or (k) of the Facili-
ties Agreement has occurred.

Indebtedness. The term "Indebtedness" shall mean all money and liabilities now or
hereafter due, owing or incurred to the Finance Parties (or any of them) by the Com-
pany under the Finance Documents, as they may be amended or supplemented from
time to time, in any currency or currencies whether present or future, actual or contin-
gent, whether incurred solely or jointly with any other person and whether as principal
or surety together with all interests accruing thereon and all costs, charges and ex-
penses incurred in connection therewith (as calculated in accordance with the terms of
the Facilities Agreement).

Patents. The term "Patents" shall mean all of the following: (i) all letters patent of the
United States or any other country, all registrations and recordings thereof and all ap-
plications for letters patent of the United States or any other country now or hereafter
acquired, including restrictions, recordings and applications in the United States Patent
and Trademark Office or in any similar office or agency of the United States or any
other country or any political subdivision thereof, and (ii) all reissues, continuations,

continuation-in-part or extensions thereof.

Patent License. The term Patent License shall mean any written agreement now or
hereafter in existence granted by the Company, or granting to the Company any right to
practice any invention on which a Patent is in existence.

Specified Event. The term "Specified Event" shall mean any of the following events:

PATENT
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1.10

1.11

2.1

() an Event of Default under Clause 23.1 (a) of the Facilities Agreement; or

(i) an Event of Default under any of Clauses 23.1 (f), (i) and (k) of the Facilities
Agréement; or

(ili)  the enforcement of the security created by this Agreement; or

(iv) a demand by the Security Agent or any other Finance Party on the Pledgor un-
der Clause 23.2 (i) of the Facilities Agreement requiring immediate payment of
any sum in respect of the Indebtedness.

Trademarks. The term "Trademarks" shall mean all of the following: (i) all trademarks,
tradenames, corporate names, company names, business names, logos, other source or
business identifiers, designs and general intangibles of like nature, now existing or
hereafter adopted or acquired, all registrations and recordings thereof and all applica-
tions in connection therewith, including registrations, recordings and applications in the
United States Patent and Trademark Office or in any similar office or agency of the
United States, any state thereof or any other country or any political subdivision

thereof, and (ii) all extensions or renewals thereof.

Trademark License. The term "Trademark License" shall mean any written agreement

now or hereafter in existence granted by the Company, or granting to the Company any
right to use any Trademark.

Grant of Security Interests

To secure the payment and performance in full of all of the Indebtedness, the Company
grants to the Security Agent the following security interests.

Collateral Granted. The Company hereby agrees to pledge to the Security Agent the
following assets, whether now or in the future owned by the Company:

@) all piant, machinery, vehicles, computers, office and other equipment and the
benefit of all contracts, licenses and warranties relating to the same;

PATENT
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2.2

23

(i) Intellectual Property and Intellectual Property Rights owned by the Company,
including without limitation Patents, Patent Licenses, Trademarks and Trade-
mark Licenses;

(iii)  all of its inventories, whether deposited with the Company or with third parties,
and generally all of its assets which can be validly pledged under Swiss law, as
they appear at any time in the books of the Company, wherever located,
whether now owned or hereafter acquired or arising, and all proceeds and prod-
ucts thereof

all of the above being hereinafter referred to as the " Collateral". Upon occurrence of a
Specified Event, the Security Agent shall have the right to perfect its security interest in
the Collateral by taking physical possession thereof or by otherwise removing the Col-
lateral from the exclusive control of the Company.

Assignment by Way of Security ("Sicherungszession"). The Company hereby assigns

and transfers by way of security to the Security Agent:

)] all moneys from time to time standing to the credit of any and all accounts with
any bank, financial institution or other person,;

(i1) all rights and interests of the Company in and claims under all policies of insur-
ance and all proceeds thereof either now or in the future held by, or written in
favour of, the Company or in which the Company is otherwise interested,

(iii)  all intercompany loans granted either now or in the future by the Company to
any of its affiliated companies; and

(iv)  all accounts receivable now existing or arising hereafter

all of the above hereinafter referred to as the " Assigned Receivables''.

Creation and Assignment by Way of Security of Mortgages. The Company hereby un-
dertakes to create one or several mortgages over the real estate owned by it and identi-

fied in Schedule 1 attached hereto in the form of bearer or registered mortgage certifi-
cates ("Inhaberschuldbriefe” or "Namenschuldbriefe") in an amount still to be deter-
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mined by the parties (the ''Mortgages"). Such Mortgages shall be created and
registered with the competent land registry no later than on March 31, 1998. Upon
creation of the Mortgages, but in any event no later than on March 31, 1998, the
relevant bearer or registered mortgage certificates shall be delivered (in the case of
bearer mortgage certificates) or assigned in blank and delivered (in the case of regis-
tered mortgage certificates) to the Security Agent by way of security.

Replacement of Pledged Assets. In the event that any of the pledged assets constituting
the Collateral or the Assigned Receivables shall be replaced by other assets, the pledge
or assignment, as the case may be, created hereunder shall automatically be extended to

cover the same.

Legal Title

The Company is the owner of the Collateral and the Assigned Receivables, and real
estate as defined in Schedule 1, and with respect to the Mortgages, will be the owner
upon their creation, free from any adverse lien, security interest or other encumbrance,
except for the security interest created by this Agreement and Permitted Security Inter-
ests and, with respect to the real estate, except as recorded in the land register and
identified in Schedule 1.

Continuing Security

The security created by this Agreement shall constitute a continuing security over the
Charged Property above until such time as the Indebtedness shall have been discharged
in full to the satisfaction of the Security Agent.

This security is in addition to any existing or future collateral, guaranty or other secu-

rity held by the Security Agent.

PATENT
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Priority Ranking

The Company represents and warrants that the security interests created under this
Agreement in favor of the Security Agent will rank prior to any other security granted
by the Company.

During the continuance of this security, the Company will not, without the prior con-

sent in writing of the Security Agent:

(a) create or agree to create or permit to subsist (in favour of any person other than
the Security Agent) any Security Interest over the whole or any part of the
Charged Property or agree to do so other than a Permitted Security Interest; or

(b) save as permitted by the Facilities Agreement, (whether by a single transaction or a
number of related or unrelated transactions and whether at the same time or over a
period of time) sell, transfer or otherwise dispose of or cease to exercise direct
control over all or any part of the Charged Property or any interest therein or the
right to receive or to be paid the proceeds arising on the disposal of the same or

agree or attempt to do so.

No Transfer

The Company will not sell or offer to sell, gift, dispose of or otherwise transfer any of
the Charged Property or any interest therein, except for sales of inventory in the ordi-

nary courts of the Company's business.

Insurance

In the event of failure by the Company to provide and maintain insurance as provided in
the Facilities Agreement, the Security Agent may, at its option, provide such insurance
and charge the amount thereof to the Company. The Company shall furnish the Secu-
rity Agent with certificates of insurance and policies evidencing compliance with insur-

ance provisions in the Facilities Agreement.

PATENT
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9.1

9.2

10.

Inspection of Collateral

The Security Agent, or its designee, may inspect the Collateral, wherever located, at
any reasonable time and upon reasonable advance notice.

Collateral Protection Expenses; Preservation of Collateral

Expenses Incurred by Security Agent. In its discretion, following the failure of the
Company to timely do so, the Security Agent may discharge taxes and other encum-
brances at any time levied or placed on any of the Collateral, make repairs thereto and

pay any necessary filing fees, to the extent required to do so under the Facilities
Agreement. The Security Agent shall have no obligation to the Company to make any
such expenditures, nor shall the making thereof relieve the Company of any default.

Security Agent's Obligations and Duties. The Security Agent's sole duty with respect to

the custody, safe keeping and physical preservation of the Collateral and the Mortgages
in its possession shall be to deal with such Collateral and Mortgages in the same man-
ner as the Security Agent deals with similar property for its own account.

Notification to Account Debtors

Prior to the occurrence of a Specified Event, the Security Agent shall neither notify nor
cause the Company to notify the account debtors of the assignment. If a Specified
Event shall have occurred, the Company shall, at the request of the Security Agent,
promptly notify the account debtors of the assignment to the Security Agent of the As-
signed Receivables and that payment thereof is to be made directly to the Security
Agent or to any financial institution designated by the Security Agent as the Security
Agent's agent therefor, and the Security Agent may itself, if a Specified Event shall
have occurred, without prior notice to or demand upon the Company, so notify account
debtors. After the making of such a request or the giving of any such notification, the
Company shall hold any proceeds of collection of accounts, general intangibles and
instruments received by the Company as Security Agent for the Security Agent in a
separate account, without commingling the same with other funds of the Company and
shall turn the same over to the Security Agent in the identical form received, together
with any necessary endorsements or assignments. The Security Agent shall apply the

PATENT
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11.

12.

proceeds of collection of accounts, general intangibles and instruments received by the
Security Agent to the Indebtedness.

Further Assurances

The Company undertakes to cooperate with the Security Agent for purposes of creat-
ing, perfecting and maintaining a perfected security interest in the Collateral, Assigned
Receivables and Mortgages for the benefit of the Security Agent or facilitating the re-
alisation thereof or otherwise for enforcing the same or exercising any of the Security
Agent's rights hereunder.

Any security document required to be executed by the Company pursuant to the pre-
ceding paragraph will be prepared at the cost of the Company and will contain terms in
compliance with the provisions of this Agreement.

Right of Sale

The Company hereby grants to the Security Agent the right at the occurrence of an
Enforcement Default, at any time, without any formality or notice, to sell by way of
execution proceedings or by private sale all or part of the Collateral.

In executing the Collateral, the Security Agent enjoys absolute discretion as to the
Collateral to be executed and the time at which such execution is to take place.

The proceeds of any sale of all or any part of the Collateral shall be applied by the Se-
curity Agent in the following order: (i) to the payment of costs, fees and expenses in-
curred by the Security Agent in connection with the execution of its security interest in
the Collateral (ii) towards satisfaction of the Indebtedness (in such order as the Security
Agent shall require), and (iii) any surplus shall be paid to the Company or other person
entitled to it.

PATENT
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13.

14.

14.1

14.2

Costs and Expenses

The Pledgor agrees, to the extent required by the Facilities Agreement, to reimburse the
Security Agent and the other Finance Parties for all costs and expenses, including legal
fees, and taxes incurred in connection with the negotiation, conclusion, and perform-
ance and enforcement of this Agreement.

Miscellaneous

This Agreement, including this provision, may be amended only in writing through an
instrument signed by both parties hereto.

All communications to be made hereunder shall be made in writing, in English and shall
be sent by letter, telex or telefax to the following addresses:

a) to the Company:

Itfford GmbH

Rue de I'Industrie 15
1701 Fribourg

Tel: 026 435 71 11
Fax: 026 435 77 92

with copy to:

Prager Dreifuss
Attn: Andreas Moll
Zollikerstrasse 183
8008 Zurich

Tel: 01 422 77 11
Fax: 011422 77 14

PATENT
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b) to the Security Agent:

Union Bank of Switzerland
Leveraged Finance

Attn: Mark Mottet
Bahnhofstrasse 45

8021 Zurich

Tel: 01 234 45 88

Fax: 01 234 41 30

14.3 No failure or delay by the Security Agent or any other Finance Parties in exercising any
right, power or privilege under this Agreement shall operate as a waiver thereof nor
shall any single or partial exercise of any right, power or privilege preclude any other or
further exercise thereof or the exercise of any other right, power or privilege.

14.4 The Security Agent may assign all or any of its rights under this Agreement in accor-
dance with and subject to the Finance Documents.

14.5 This Agreement may be executed in any number of counterparts and all of such coun-
terparts taken together shall be deemed to constitute one and the same instrument.

14.6 This Agreement shall be governed by Swiss law.
Disputes arising out of or in connection with this Agreement shall be submitted to the
jurisdiction of the Commercial Court of the Canton of Zurich. The Security Agent re-

serves the right to take legal action against the Pledge Company at its respective regis-
tered office or at any other competent place of jurisdiction.

Fribourg, December 23, 1997

Iliford GmbH

Union Bank of Switzerland
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PROCES-VERBAL

de 1’assemblée générale extraordinaire des associés de la société ILFORD Sarl a
Fribourg,

du 23 décembre 1997

Le notaire soussigné, Maitre Michel TORCHE, résidant a Fribourg, a été requis de
dresser le procés-verbal de I’assemblée générale extraordinaire des associés de la
société :

ILFORD Sari

société a responsabilité limitée dont le siége est a Fribourg, Rue de I’Industrie 15,
tenue en date de ce jour en son Etude, Rue St-Pierre 4 a Fribourg, et d’y constater par
acte authentique les décisions prises par les associés. Assistant personnellement a
toutes les délibérations, le notaire soussigné constate les faits suivants : ------======m---

1.
L’assemblée est présidée par Monsieur Jacques GRANDGIRARD, de Cugy/FR, a

Marly, gérant de la société.

Le notaire fonctionne en qualité de secrétaire du jour.

2.
Le président produit sur le bureau de I’assemblée le Registre des parts sociales. Il met

an circulation la liste de présence. Sur la base de ces deux documents et d’une procu-
ration délivrée en faveur de Maitre Christian ROOS, avocat, a Ziirich, il constate que
la totalité du capital social de la société, divisé en une part de Fr. 650'000.-- et une
part de Fr. 1'300'000.--, est présente ou représentée.

3.
L’assemblée décide en conséquence, a I’unanimité, de renoncer aux formalités statu-

aires de convocation pour tenir aujourd’hui une assemblée universelle apte a se pro-
1oncer sur tous les objets qui sont de sa compétence.

{.
’assemblée étant ainsi valablement constituée, le président I’invite a se prononcer

sur 1’ordre du jour suivant :

I

1
!
|

Ain. 2798

—— Rép. 3161

Z
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1. Approbation du transfert des parts sociales
de la société

Le président expose 4 1’assemblée que les deux parts sociales de Fr. 1'300'000.— et
Fr. 650'000.--, formant le capital social de la société, ont été, par acte authentique de
ce jour, transférées a la société ILFORD International Holdings BV.

Il donne connaissance des conditions de cette cession qui a déja été notifiée a la
société. A I’'unanimité, I’assemblée des associés approuve la cession en question, qui
| sera inscrite sur le Registre des parts sociales.

II. Modification des statuts

. Le président expose que divers articles des statuts doivent étre modifiés, compte tenu
. notamment de la cession des parts sociales intervenue.

i A I"unanimité, I’assemblée décide de réunir la part sociale de Fr. 650'000.— et celle

- Dés lors, elle abroge les alinéas / et 2 de I"article 4 des statuts et les remplace par les
' nouvelles dispositions suivantes :

Article 4

Capital social / Parts sociales

. (alinéa 1)
| Le capital est fixé a la somme de un million neuf cent cinquante mille francs suisses
{ (Fr. 1'950'000.--), entiérement libérée.

(alinéa 2) :
| 1l est divisé en une part sociale de un million neuf cent cinquante mille francs suisses

(Fr. 1'950'000.--).

A P'unanimité également, I’assemblée ajoute un sixiéme alinéa a I’article 4, avec la
teneur suivante :

PATENT
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Article 4
Capital social / Parts sociales
(alinéa 6)
Par convention authentique de transfert du 23 décembre 1997, ILFORD ANITEC
Sarl avait transféré sa part sociale de Fr. 650'000.— et INTERNATIONAL PAPER
COMPANY sa part sociale de Fr. 1'300'000.--, a ILFORD International Holdings
BV a Amsterdam (Hollande).

1Il. Engagement de créer des titres hypothécaires

A ["unanimité, ’assemblée générale extraordinaire prend 1’engagement, définitif et
irrévocable, de constituer sur les immeubles dont ILFORD Sarl est propriétaire a
Marly et Fribourg, divers titres hypothécaires aux clauses et conditions qu’elle a
définie avec I'UNION DE BANQUES SUISSES.

IV. Modification dans la composition
des organes de la société

L’assemblée générale prend acte de la démission de Messieurs Jacques
GRANDGIRARD et Albin KNECHT, de leur poste de gérants de la société. Elle les
remercie pour le travail accompli.

A 'unanimité, elle élit comme nouveaux gérants, les personnes suivantes : -----=-----

Monsieur Kevin McCARTNEY de nationalité britannique, a Grolley
Monsieur David JONES de nationalité britannique, a Marly
Monsieur Urs HAUSER de Wahlern/BE, a Rechthalten
Maitre Pierre-Alain THIEBAUD de Brot-Dessus, a Fribourg

Ils exercent la signature collective a deux.

- ~ PATENT
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V. Confirmations

Apres avoir assisté a toutes les délibérations depuis le début jusqu'a la fin, le notaire
confirme avec les associés présents que tous les documents sur lesquels sont basées
les décisions prises ce jour, lui ont été soumis, ainsi qu’a 1’assemblée, en particulier :

la liste de présence ;
le Registre des parts sociales ;
une procuration donnée par un associ€é absent ;
un exemplaire des statuts modifiés.

A P’exception du Registre des parts sociales qui sera rendu a la société, ces docu-

' ments demeurent annexés 4 la minute des présentes pour en faire partie intégrante. ---

L & 4
4

Il sera délivré deux expéditions du présent acte destinées, I’une au Registre du Com-
merce a titre de piéce justificative, I’autre a la société a titre de moyen de preuve. ---

Dont Acte ---- .

Fait et passé en mon Etude, Rue St-Pierre 4 a Fribourg, ou l’instrumentation se
déroule sans interruption et en présence de toutes les personnes participant a 1’acte.
Celui-ci est lu en entier par moi au comparant qui, immédiatement aprés en avoir
approuvé le texte comme étant 1’expression exacte et compléte de sa volonté, le signe
a la minute avec moi, notaire, le vingt-trois décembre mil neuf cent nonante-sept a

neuf heures et quarante-cing minutes.
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Vidimus
Le notaire soussigné, MaTltre Michel TORCHE, résidant a Fribourg, certifie que
les présentes photocopies sont strictement conformes aux originaux entre seg

mains.
Fribourg, le 23 décembre 1997

L'atteste :
- >
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Fiir getreue Fotokopie:

Basel, den 23. (dreiundzwanzigsten) Dezember 1997 (neunzehnhundertsieben-
undneunzig)

L.S. ’é/{\’ / M/A

Begl.Prot.11897Nr. /25
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UBS

Union Bank of Switzerland

Power of Attorney

The undersigned, UBS Union Bank of Switzerland, hereby appoints
Dr. Matthias Oertle
and/or
Dr. Markus Guggenbiihl

as its lawful attorney-in-fact for purposes of signing and executing before a notary public
the following agreements and documents substantially in the form of the draft no. 6 dated

December 17, 1997:

1. Pledge Agreement between DM Project Snow BV and Union Bank of
Switzerland relating to the pledge of shares in Ilford GmbH;

2. Security Agreement between Ilford GmbH and Union Bank of Switzerland; and

3. Any other agreement of document relating to the Pledge Agreement or the

Security Agreement.

The attorney-in-fact shall have the right of substitution. This power of attorney shall be
effective until January 31, 1998.

Zurich, December 22, 1997

UBS Union Bank of Switzerland

%’J_ “’ ,VI ‘M ; . O, \Subkcd ?/1%\
Patrick McKenna Ursula Schwarzenberger
Vice President Assistant Vice President
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Official Legalization

Seen for authentication of the reverse side signatures,
affixed in our presence by

Mr. Patrick James McCKENNA, citizen of the United States of

America (USA), in Stafa,. . .
who is identified by residence permit "B",

and

Ms. Ursula SCHWARZENBERGER, Swiss citizen of Root/LU, in 2Zurich,
who is identified by passport,

and who are entered in the Register of Commerce of the Capton
of Zurich as person authorized to sign jointly by two limited
of the headoffice resp. as holder of power to sign per procura
jointly by two #£ex—the- limited of rhe headoffice for the

(UBS) Zirich (Altstadt) ] i
Union Bank of Switzerland with registered headoffice in
Zurich.

Zurich, this 22nd day of Dezember 1997
BK-No. 9522-23/hd

Fr. 50.-- mx
Notariat Zurich (Altstadt)

Fur getreue Fotokopie:

Basel, den 23. (dreiundzwanzigsten) Dezember 1997 (neunzehnhunderisieben- g
undneunzig)
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~1~ RECORDED: 0411/2001 REEL: 011675 FRAME: 0204

IN WITNESS whereof,

this SECURITY AGREEMENT

has been read and approved by the parties and the parties have declared
towards me, the Notary Public of Basle, to have fully understood the contents of
this SECURITY AGREEMENT and that they do approve the contents by their

signature underneath.

Thereafter |, the Notary Public, have signed this SECURITY AGREEMENT as
well and attached my official Seal thereto.

% Basle, 23 (twenty-three) December 1997 (nineteen-ninety-seven)

\
.0. I1ford Sarl, Fribourg

. W/v/ L b

Union Bank of Switzerland
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