NS RECORDAT!

e J A T

To the Honorapie Commissioner of Patents anc 1 02205605 sumients oo cony treraof

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)

~ J ~ A A~ 5 DEPARTMENT OF COMMERCE
UM-= 128210002 Pater: ar Trademark Office

Name: Bankers Trust Company, as Administrative Agent

See attached list Internal Address:
Additional name(s) of conveying party(ies)
anaphed?
es [JNo 5 ) / ' D 2 /
3. Nature of conveyance: Street Address: 130 Liberty Street
[ Assignment 1 Merger
[ Security Agreement O ﬁhange of City New York State: NY ZIP- 10006
ame -
O Otner Additional name(s) & address(es) attached? [] Yes [] No ‘

Execution Date: See attached originai form
with date stamp 12/21/01

4. Application Number(s) or patent numbers(s):

If this document is being filed together with a new application, the execution date of the application is:

A. Patent Application No.(s) B. Patent No.(s)
See attached Schedule 1.1(c) See attached Schedule 1.1(c)
Additional numbers attached? [ Yeg [] No
5 Name and Address of party to whom 6. Total number of applications and patents involved
correspondence concerning 266

document should be mailed:

Name: Maureen Murphy

7. Totalfee (37 CFR341).........coc $ 1400 (Additional)

Internal Address: Cahill Gordon & Reindel

(] Enclosed

[1 Authorized to be charged to deposit account

Street Address: 80 Pine Street 8. Deposit account number:

City: New York State: NY _ ZIP: 10005 (Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE r g ?Q d \Q‘ “:
9. Statement and signature

To the best of my knowledge and belief, the foregoing informatign is true and correct and any attached copy is a true copy of

/ } rﬁe orginal document, _‘V Z 5 ! ,é J—_IIIOL

\ Name of Person Signing Signature ¥Date
Total number}‘pages including cover sheet, attachments, and document:

e iha ‘ ~ Mail document to be recorded with required coversheet information to:
(370372002 GTONL1 00000160 4379063 Commissioner of Patents & Trademarks, Box Assignments

i e Washington, D.C. 20231
01 FCi5 1400.00 0P

RA FT. 5/1/02 11:33 AM #470137 v1 (@2RD01!.DOC)

PATENT
REEL: 013110 FRAME: 0122



Names of Conveving Parties

e Valenite U.S.A. Inc.
e Milacron Inc.

e Talbot Holdings. Ltd.
e Valenite. Inc.

e D-M-E Company

e [niloy Milacron U.S.A. Inc.

e Uniloy Milacron Inc.

PATENT
REEL: 013110 FRAME: 0123



PATENT
013110 FRAME

U] UOISE[I [0/67/1 L9TLLI60 dINTd ONDIOM TV LN
OULY'SIAUAEA] poici/e 06£PL8S|  L6/TT/zl 9£S66 aind SNOanNodv
DUV AMUSRA ppj00c 102688S|  L6/1¢/01 6VS796 ONLLSIN INTd 40 NOILYVZIYT1VIVH)
SNOILVYIdO DNIANOA TV.LAN
OULY'ST ONUARA|  86/77/6 879608¢ 96/S1/€ L¥T919 NI (TSN SNOILLISOdINOD 110 ONLLY N9 ]
OULY'S' AMUSRA  86/00/] WEOILS]  9e/L1/cl 06189L SAINTA SNOANOV YOI SISATYNY 40 QOHLAN
ONINIHOVIN 10 GOH LA
QUL S onuaRAl 86017 L1691LS 967716 0bT61L ANV NOLLISOdWO) AINTd DNINIHOVIN
NOLLVYINZONOD INV IV AAS
OULY'S Y ANUSRA| 8607/ 85001 LS 96/¢/6 1£890L AN $NOINOY 40 NOLLYNINYALAA
ULV ABBA] gl 8990L5 S6/S01 8758¢S dINTd ONIOM TV AN SNOANOV
OULY'ST MUACAT 769176 67£L995 S6/97/7 ZE6LTr INVONENTSNOANOV
DULYS' AMUSRA] 9608 161Z1SS $6/87/C £SETIP ANINYV/O4dOSIONOW -
OULY'STIANUSRA|  Spizn 01E16€S|  co/cT/T] £7€9S1 A4NTATZINNATAS /M AN T
OULY'S WAl sepig 9rS68¢< Y6/0T/% SPPOST SNLVYVddY NOLLVYLLL
ULV AMUERA] peblie TTSIETY POy I8P INVORIENT 4AINVATOd
U] V'S'f] AMUB[RA £8/5/9 01LTSth 8/70/6 8191zh 74 TVYNOLLONNA AAINVONOW
UL S AMWEA] cgirlc LE6E8ET 18/10/6 0LLEOS LIGTHNI NOISOWY0D Y3153
ULV MURA]  ¢8zae IPLPLEh (8101 SLSS8T AINTd SLTVS SLI-4ATNV A TOd o ]
U] V'S A 8/5p €906LEh 1807/ 0€€9¢T LIGIHNI NOISOWI0) AdINY
BOLIDWHY O $1B1S PAjiuf)
_umQ| ae( Juein ONu3jed|  a1e Buipyl  oN uonearddy SN Kiwanoy)

(SpInJ f) SIuaTe fenij

O TINAImDsS

0124

REEL



DU VST AHUSBA 00/9C/6 FrLETLO 66/C/9 601rTE/60 ANO9 SNOTYLIA AJAOUdNI B
U] YIS dNURA 96/91/L T8T9CES v6/8/11 99£9¢¢ OLdVd JIS /M TATHM SNOYOd
U] TYUST() AUUIBA v6/1/T SL8TBTS £6/8/7 rlovy TIAHM ¥D SNOTYLIA TID-TOS
Up YIS 9UD[BA £6/C1/ 1 FP98LIS Co/ET/1 PPorC8 TATAHM ONIANDD A9ANOY SNIOTULIA B
UL YIS QUUIIBA 16/9/8 CSFLE0S|  06/0T/CI Or11¢€9 ALS/ONS - TIIHM dILITIALIA
UL VIST] SHUSJEA c6/01/¢ CLIF60S 06/9171 LOLSOY THIHM STTIOHULIA-YHHAS DINVIYYONI
BOLIDLWY JO $2)BIS pajItn)
pumOl s wein| o eed| ateq Suipy] oN uonesijddy apL Auno)

Panunuo)) (3)°1 anpayos

(S3AISEAqY) SJUIIE] [eniu]

PATENT
013110 FRAME

0125

REEL



iM\AI
"2UJ UoIIR[I . _ NOILDTIHS
SR 06/02/Z1 TEELIP/60 L3NA0¥d ANI'TNO 304 AOHLAW
U] UoLdB[Iy 86/8/y 618950/60 ONILOVANOD LHASNI
86/8/¥ 618950/60 ONLLOVJINOD THASNI
PUMQ) e uein ON Wuared| aweq Sulty| -oN uonesnddy aprL mHVSD masmbn&.a:
: : ! Juno’y

pamunuo) (2)1°1 ampayog

[BPUIH] STUIRg [enTu]

PATENT
013110 FRAME

0126

REEL



-4
U] AIUIEA 96/T/Y LOSE0SS v6/v/¢ 65V50T LAASNI ONILLND
DU AWdRAL $6/1T/T LTO16ES v6/8C/¢ LOP8IT WALSAS 100 ANIHOVIN
Oup puslEAlL 96/L1/6 6£C955S S6/v7/01 9918v¢ SAOVA /M LYASNI ONILLND

U] NUS[BA v6/¥/01 SLOCSES £6/0C/6 ¥96CC] TOOL ONLLLND TVIXV -

oup auudleA|  86/1T/p S601VLS L6/S1/1 £8106L TOOL ONILLND
OUf AUURBA | $6/L1/TI 9LILLES l6/1/L COLPTL TOO0L ONILLND
ouf udRA[  68/57/L LSLOS8Y 88/£7/T1 LLO68T TOO1 ONILLAD AYV.LOY
dup NUBEAL 06/61/9 08876y 88/LT/TI $T668C TOOL ONILLND TTIN aNg
DULAMUSBAL  L8/T/E 9LTTS9Y 98/01/¢ vL6LES 1001 ONILLND JURNLIN
dup uS[eA[ 98/17/01 962819 $8/87/9 SOTI8L WASNI ANV T00L ONILLND
ouj oMUdBAl £8/7/9 ¥200L9Y $8/£T/6 09€6LL 7001 DNILLND AARLLIN
Ouf AUUSBA | 98/L/01 759519 ¥8/1€/C1 1L9L89 TOOL DNILLND AYVLOY
UL HURRAL H8/TT/S 6866v11 £8/97/6 6019¢S STOOL ONLLLND NODITS
dujonuw[EAl  8/01/k 681 7h £8/9T/6 0119¢¢ STOOL ONILLND NOJITIS
OupANUB[RA|  p8/p/6 687691 £8/9/6 1119€S S71001 DNLLLND NODITIS
"OUf SHUB[BA €8/LT/6 L9990v¥ 8/0T/¢ 08€08¢ STOOL ONILLIND NOOJI'IIS
oup amudeAl €8/11/01 70060t T8/0T/S 78£08¢€ ST00L ONILLND NOJI'TIS
U NUR[BA|  £8/07/TI STSITrY 78/0T/S 6L£08¢€ STO0L ONILLND NOOI'TIS
U JUUS[BA | €8/CT/11 0L991¢Y 78/0C/S 79€08¢ STOOL ONILLND NOODI'TIS
oupanudeAl  €8/LT/6 89990%F 78/07/S £8€08€ STO01 DNILLND NOJI'IS
DUl NUBEA[ €8/11/01 £0060tY 8/0T/S 18€08¢ ST001 ONILLND NOJITIS
Ul AURA v8/¢/p LYSOvry 28/0T/S £9¢08¢ ST00L ONILLLND NODITIS

eoLIAWY

Jo sayelg pajuny

Py
SBUIPIOH JoqR L 00/L/L 0rL1196 1001 umn) A1Bloy
™M

"SSUIP[OH Joqie]. 88/9¢/1 1Triily 98/¢/01 455218 TOOL DNILLLND

BILIAWY

10 S2IBIS palilfy

PuMQ| e wein "ON Juded a1eq Suijiyg ‘oN uoneaddy ML Ayunod

panunuo)) (2)]°[ anpayos

{SJo0 . Sumny) SYUAJEJ [entu]

PATENT
013110 FRAME

0127

REEL



-
U] suuafe ‘
.2_” m“_s__m» owmwm LLV0809 Lbices £661988 SLAASNT DNILIND GALV0D
SUTMGBEA Teo1C AL 16/¢/6 9SPESLILO SLMASNI ONLLLD GALVOD
SUONBEAl  So6E SATE L6/p/€ 910v99 LIESNT 111D A0¥0d MO
U WAl T6/01 L1col 6/2/1 9£8£9 MASNI TOMLNOD diHO
SUBIFAl 261501 LERTE 1oL 18y.08 STHASNI TOMLNOD dI1D
STTEAT e g SULEH LopLs reess THASNI 318V XAAN]
S I Tr69587 88/61/L cegice 'SNI DNILLND TVNODATOd
A o S20sL08 06//¢ 86L687 143SNI ONILLND
ST SREA T OCUEES 06/£L/ LOSS8Y IASNI 418V XAANI
TR = rr0cos O6/te/T 808¢8Y TAASNI A19VXAANT
UL SWUSEA [ F6ZTN | STE99ES 6%/90/L 0SPLZ9 TN aNG
OULONUIEA|  68/11/L 609978Y 88/L/€ £89¢91 LYASNI ONLLLND
wm__ H”M_M> sy 8¢ L0388y 88/L/CI LEVIST TMASNI DNLLLND
i %co_m> ow\c\:m 9880¢8Y 88/L/€ 89L191 LYASNI ONILLLND 3AI9dVD
... “8Lbe8Y L8/L1/8 0¥8¢8 TMASNI ONILLND
.2_“ MHHM_M> Ly Y8LLSLY Ly/</8 99218 TMASNI ONILLOD
ou %zmv» MWMM\_S or19cor 58/L/01 11T68L LYISNI TOULNOD dIHD
L S LT SSL37o% S8/S 1L £6675L TTIN GNE LYASNI
DL, € 8670597 %ﬁ w\,w M VELI39 STTDILYY IATMLIN NODITIS
ETENTET: < < 9€886L6 TMASNI ONITTIN
i T oLl It 86/E/Y 61098062 LHASNI ONILLND J1VXAAN TYNODATOd
STl oeat T 86/01/6 $6£€6067] NOISAA LYASNI ONILLND 18V XAANI 1VNODATOd
T B 10y 53 I, LV098067] NOISAA L¥ASNI DNILLN) T18VXAANI TVNODA10d
B Ty relri 86/7C/6 STTP60/67[ NOISAA LYESNI ONILL1) I T8VXAANI TYNODATOd
o < 86/¢/ 890980/67] NOISAA LYISNI DNILIND 3 18VXAANI IVNODATOd
I 8rol0v S3d 86/L7/1 11£T80/6C NDISTd TAO0MDIHD
ouj anualep 00/5/L 7256096 ‘ ‘ | THASNI ONLLLOD
EETTE Y Ry e /< 6 ONILLYDO'| 40 GOH.LAN ANV TOOL ONILLND
e Y -, c V6/61)L £50LLz LAASNI DNILLND
. TWBA, $6/97/T1 8LISLES +6/67/9 +79L97 1001 HDNNMOd
i SOLEO! 0LSLT8S 96/52/6 05012L TO0L DNILLND
T ORFLChS re/seiy P88cec MI1L1NO A19VISNIaV )
oAl Ceizi/e SSTorrs G 0£160¢ LMASNI ONILLAD
JeumQ| e Juein ONJusled|  omq Sund] o uopeorddy apiLL Aoy
M ool

ponupuo) (3)1 [ apnpaog

PATENT
013110 FRAME

0128

REEL



l@l
U UABA|  06/71/8 S0E8Y6Y 88/€T/TH 8L063C AvH ONIYOY
Ouj MUSEA|  88/L1/S 010SYLY L8/0T/ 100 SONILVOD ALISOdNOD
‘OU] UUIBA[  88/5T/01 62008LY 98/01/T £85878 "d’TOH 1001 19V.LSNIAV
oup amudleAl  98/L/01 059G 19% $8/S1/01 SEIL8L NId ONIYMOOT
ouy aNludlBAl  €8/81/01 8986071 €8/CT/E 8€99L T00.L DNIAVAYHL
U] SlUdRA 66/91/C1 SSIS9P6 VOJTYFHL LAASNI ANV ATLLND ONITTN
EURIETEN 00/27/T 8006116C NOISAd LYASNI ONILLND
RUEIUEIEN 10/9/T 1€eLera 00/2T/T €1061167 NOISAA LYASNI ONLLLND
oul SUUBBAL  00/11/L 92087rd 66/S/9 L6SPOT6T NDISTA LYASNI ONLLLND
UL NUIBAL 66/11/S ££9°60¥'53Q 86/vT/8 609°T60/6T L¥ASNI ONILLND 319V XAANI TYNODATOd
U] UUBA|  00/91/S $80°STH'sed 66/01/9 869°801/67] NDISAA IYASNI HDNILLND T1dVXIANI TVNODATOd
DU AUUWIBA|  66/67/9 1651 1152 86/T/L 812°060/62] NOISTA LYFSNI ONILLND ATIVXIUNI TYNODATOJ
UL ERIBA) 00/ 1/F 8097CvA 66/6/9 611901/67 NDISTA LYASNI 1V XAANT TYNODATOd
Ouj NURBA)  00/91/6 980STra 66/L/01 8P0ZI16¢| NDISIA LYASNI ONLLLIND AT19VXTANI TYNODATOd
U AUBA 00/9/9 SPT9Trad 66/L/01 090T116T| NDISAA LAASNI ONILLND FTIVXIANI TYNODATOJ
"OUJ d)UdJRA 86/L/L SC8SLLS $6/8/9 60908% LUASNI ONLLLND
ouy anusfeA|  96/L1/T1 919+85¢ S6/87/11 8€L€9S LYASNI ONLLLND
oupMUEA|  96/0¢/F [16118S v6/S/L [290LT LYASNI ONILLND
ou] MUBBA|  L6/F1/01 S6v9L9S 96/€/6 v9TLOL LYASNI ONLLLND
U] AUIBA 86/L/v 8599¢LS S6/Cl/L S8t 10S SAAIgYVD ALNAWAD
Oouf MNUS[BA|  96/LT/8 SThoreS r6/62/9 668897 WANVAAE dIHD NI-QFSSHUd
DUl JUIBA|  96/LT/8 yTrovss v6/ST/ L rl6bre LAASNI ITIVXHANI
U] SHUIBA L6/b/T 716655 96/91/C L10£09 LYASNI TOYLNOO dIHD
UL AMNUSBA|  S6/L1/b L1LSOFS €6/07/6 $96CCT SLYASNI A 1dVXIANI
U NUABA|  £6/TT/9 ro112TS T6/5/8 0S9¢T6 LYASNT IV
UL INUSBA|  £6/5/01 ro86vS TO/L/TI £07986 LYASNI A.LNA LHOIT
U ANUSIBA|  16/87/9 v IvTes 76/17/6 TLESY6 LYASNI ALNA LHOI'T
U JUUSBA|  £6/67/9 €H8TTTS 76/TT/9 1££206 LYASNI @494 LHOIT
DU UUDIBA|  €6/LT/L 1650€TS 26/01/8 P96 LYASNI Qd9d LHOIT
U] SNUS[BA 66/£T/€ STLYLTO SLYASNI ONILLLND dALVOD
QU] SUUI[BA 00/T/S 6669509 vo/T1/8 6561178 SLYASNI ONILLND 4.LVOD|
Ul MUSBAT  £6/0T/Y 6v9€07S 16/L/01 10STLL LIISNI TVAOWHY HOIH,
“oup AUd[BA Co/v/S 8¥LLOTS 16/T1/11 99606L LSNI ALIALLONAOYd HOTH
B[UMQ| e Jurin "ON Judred Je(q 3uitg ‘oN uoyesyddy Q[ Anuno)

panuyuo) ()] [ Anpayas

PATENT
013110 FRAME

0129

REEL



IR.I
U SjuseA [L1°LSL/60 ADANYILYVO ONILSNTAVY 30VdS Adim LLTNIAN o

ouj AuUs[EA 104176 1§51966 JAASNI ONINANL ITdVXHANI
(Burid usialo,f ON)
ouj situs[eA 10/€1/C S16C8L6 HIIAAA INFINLSNIAV TO0L ONILLND
ouf SjiuvleA 86/6/S 9€75L0/60 DNILLVOD dAD
ouj ausfeA 86/¢/T CCICILS 96/LC/9 [L10L9 AA1gdvD TVLIW A4 LNIWED
U] NUB[BA 96/1/01 6£809¢¢ ¥6/L7/9 L8099¢C FAIFYVO TYLIN QdLNAWED
oUJ Sjuse A 96/LT/T ISA2 4149 €6/07/S 98919 Y1S9NS 3AIGIVD QALNTNAD
ouj Husje A v6/¥1/9 8S+0TES £6/61/S ¢L906 AAVITd YANVIY dT1dvisniayv
ouf ArUS[RA 76/91/8 9068€€S <o/ 06,266 TAMDIN DILANDOVIN-NON
ouf SHUdBA 66/67/9 018168 ¥6/91/8 1091188 SATOILEV AANIVED ANIA
Ul NUIRAL F6/60/1 | 87989¢¢ co/1T/Ch 16L£66 STIDILEY AANIVID INIA
ouf MUSBAL C6/8T/TI VLSELTS O/ 1T/TH C6LE66 "LSONNL TAMDIN DILINDVIN
JUf JJUREA £6/C/C £9€E8IS CO/L1/L L6C916 JADNANI INVTOO0D
U] AR[eA v6/6/8 9709¢¢€S co6/1¢/Cl 02066 AVE ONIHOI ATAOQUYdNI
Juf Nufe A ¥6/01/¢ S0901¢€8 T6/8T/8 L8PSE6 LYV 4A199 VD A4INTINED
ouj allusfeA To/1/6 vLIEVIS 16/ST/C 078659 LNOMNDOTHATVA 11V
ouj AUBfRA| T6/C1/01 1SSPSIS T6/6/¢ [96818 Avd ONHOd "LSnrav

JUJ SUUIRA 6/£T/9 LBLETIS 16/SC/C 190099 TOOL HDNINIHOVIN B
U UI[BA Co/LLE $8LS60S 06/0¢/C1 9060¢9 1001 ONILVIANAD
ssauyano |,

U] AURA £6/5/01 LLYOSTS 06/11/01 CLI96SL alnyoetd paroduy yim apsodwo) paseg dpLIIN UOII[IS ]
oup MUSBAL  06/ST/TH 7S86L6Y 006/0/¢ 9¢8681 UvdH LOAId JILVINOLNY
Ouf AlusieA 16/C1/¢ 1588661 68/2C/9 LEIOLE dvd ONINYMOd d4diAvd
U] SNUIJEA 16/L1/6 0£S610S 06/C1/01 9S796¢€ "DILYV ddP.LIN NODITIS
ouj 9tusije A [6/01/6 981LY0S 68/8¢/C1 CCI8SY DILYV dAN.LIN NOJI'IIS
DUl UUBBAT 06/91/01 £81¢96% 68/¢/¢ $9881¢ AAIFAVD A4 INTNAD
Sup AULBAL  06/50/TH [C86L6Y 06/¥T/S 6L9LCS TO0L AVAYHL M0 FAOOYD
JUj IR 06/CT/S 10ELT6 88/L¢/CI 009067 ADANRILAVD dvd ONIMOY
U AUSBA 68/t/L 1S6vv8Y LB/OL/0I1 1214802 "LVOD 4dIX0 GILYVNINVT

Isump| 9re(] ueIn "ON judted aje( Suipig ‘oN uonesddy auny Anunosy!

P2Runuo) ()11 apnpanos

PATENT
013110 FRAME

0130

REEL



Auedwo) - - 00/5/9 79rL85/60 SHOVAUNS NOLSId TYNA DNIAVH ¥OLVNLOV
Auedwio) 4-IN-( 16/ST/L P8LECOS]  06/0€/S 81,675 4V ONIONVIVE A'TOW
Auedwo) F-N-( 76/LT/6 68C0SES|  TO/LT/L 719026 SISVH IDONVHD YDIN0O
Auedwio) g-N-q $6/8/8 89€6EHS|  t6/L1/9 68€19¢ doy INOMIONYN
Auedwo)) J--( 96/8/01 $€6T9SS| v6/01/T1 0L6LYE WHLSAS ADNVHD M0IN0O
Auedwo) 3-N-q 00/ST/L S10€609]  66/11/1 9Y8LTT/60 JARIA DNINOILLISOd 930D A TOW
Auedwio) -N-(] 00/11/L LS€9809] 86/17/71 S6TL1T/60 “TTIVD ATVA DNIGTON NOLL JAINI 401 YOLVNILDV
Auedwod 3-W-a]  86/07/01 0SEVT8S|  L6/L/T L80LEL SANNOdNOD ¥FWATOd
Auedwod 3-W-al” 8e/67/z1 1€9€686|  L6/8/C LF£986/80 dN1YVLS 431 VIH A'TOW
Auedwo) F--( 86/¥T/€ CI80ELS|  L6/61/S v1L868/80 SAAITTS ¥0.LDdrd
Auedwo) g-\-q 66/17/6 0TISS6S|  96/¢/6 865206 dJIA3d ONLLVEH
ATAWASSY
Auedwo) J-W-a|  96/67/01 SLV69SS| v6/TT/1I [89¢t€ 1ZZON ONIA'TOW DILSV IdOWATHL ¥01 OLVINSN]
Auedwo) g-W-(] /€T LOTTISY]  T8/T6 LLOVIY WSINVHOIW DNLLYDOUdIDTY
Auedwo) g-w-q L8/LT 6V88E91|  <8/5T/8 Y866LL ATIWISSY TT1ZZON
Auedwo) 3-W-a| 88/67/11 9€8.8Lp| L8/0€/9 89829 d1ZZ0N
Auedwo) J-W-q 06/6/01 20L196%|  68/17/C 961¢1¢ AANIVLIE ATOW
Auedwo) g-W-q 16/S1/8 Ir86£0S|  68/L/9 ¥S$T9€E NOLLOY14d FANLSIONW
Auedwo) g-w-q €6/7/S £5080Ts|  16/5/01 OVPOLL d40-LNHS YINNNY
Auedwo) J-IN-q £6/01/8 6EVETS]  T6/2/01 860956 NId 319NV
Auedwo) F-W-q Se/v1/€ 9TTLOES|  €6/T/11 0TPbl JANIV.LIY FAI1S
Auedwo) F-- 96/LT/T SSrrers|  v6/6/6 P9LEOE HOLVT TVNYH.LNI
Auedwo) 3-N-(1 16/91/L 8781€d| 88/zTE 8067L1 dAVTO
Auedwo)) - N-( 16/T/L LT6L1EAl L8/ 0¥E6L dANV1O
LYASNI FITIVAONTAY
Auedwo) g9-wW-g 00/91/9 0§1216/09 HLIM SATOW NOLLYAINI 4014 4DIATA ONIHOLY'T
TVAS ' 19VAONTY
Auedwo)) 4--(] 00/91/9 6r1T1T/09 HLIM JTZZON INNNY LOH DNIATOW NOILDALNI

BOLISWY JO $218]1§ pajiun
Aeqg
BumQ| areq ueln ON Justey Suyry| “oN uonearddy ML Anuno)

panunuo)) (21 apnpaiog

(SSTB0[OUTA [ dNSe[ ) STuajeg BN

PATENT
013110 FRAME

0131

REEL



U V'S
uoLBIIN Kolun | 00/61/6 LLTOTI9)  66/9/S 0€€90€/60 ANIHOY DNIATOW NOLLDANI ATIFAH
Ul V'S
UoLBIIA Koplun|  66/67/9 209916S|  L6/3T/L ZSL106 ANIHOYI ONIATOW NOLLOANI AIFAH
VSR
UORRIIA AoIun| 66971 L9SE98S|  L6/8T/L FrL106 LINN NI DT T3 3DVLS OML
VSN
uosse[y Lojiun) LO/8/L 898SY9S| Co/LI/LI 621098 YOLOW NOILONNA-LL INA
VST
uoEIIN Kopun|  ge/17/1 | 1€069¥S| 6/17/01 1L69T¢ DNIIVYE DINYNAQ
SUVET
UOLBIIN KOlUN|  G6/1T/1 8€069¥S|  16/01/S 8C10+C TOYLINOD LNHHAND YOLOW
Ve
uoeIIN AOjIuN|  L6/S 1/ 9¥9029¢| $6/€T/01 16L£SS dWOD DIMLIE T DNITO0D
ULYS
uoLEB[IN Aojiu) 96/1/9 0F9CTSS|  vo/TTb 0801£T dWOD DILOT T ONITOOD
U] VORI p6/8/1 | TTTTocs]  <o/18 LT9EN JARIA YL YOLITA SIXV-b
ETRES
uoLRA Kojun|  6/81/p r8YLSEU| £6/61/T $T€91 AHIW ONIATOW NOLLIANI
SV
UOLORIIA Aof1un) c6/T/s PILOGIS| T6/E111 S0Z16L ADIA QTN VAN
U VS
i ARG To/LiY LTETOIS| 06/TT01 0£8009 ARG ATA TVINTd
U:— .<.m.D -
uoLoB|LA Aojiup) 16/5/T r80066F|  68/9/11 orTey ADIA AT TVHNT
VN
uoLdRIIA Aopiun|  16/67/1 CLT886Y|  68/£7/9 6990L¢ WINI YOLOW SSATHS N DA
BILIDWY
JO sa111§ panupny
Auedwo) F-W-g [0/LT/T CL9Y6LI60 JATVA 4LVD 31ZZON ONIA'TON
Aueduio) 3-W-(] 00/51/9 r97$65/60 L140ddNS NOLLYSNAdWOD NOISNVAXd TVINIAHL B
Auedwo) 3-W-a 66//11 CSLECHI60 LYASNI H1V1d ¥VAM ¥ANIVLAY 3A1TS -
Auedwo) 3-W-0 10/8/ 19¥LTT9]  66/8/11 £8955/60 ONIATOW NOLLDAMNT ¥Od ATZZON MOT] ]
ae(q
IsumQ| 9je( junin ‘ON usjed Suyig| oN uonesnddy ey, Anunep

panupuo) (5)1°f anpayog

PATENT
013110 FRAME

0132

REEL



EC—I

PULY'S
uoxde[i Lojiun T6/£T/9 PERETISE  16/01/] Y668¢9 NALV1d ITHVAON
VST
uo.eIN Aojiun 16/C7/01 $9E650S|  06/L1/¢ TIwTS INOD dDVNNO.L dOOT NAdO
U VSA
uoLe[IA Aojlun 16/1/01 606LS0S| 06/91/11 TSL919 dNNd TOA dVA-TJATEA DA
“Juj UOIIBIN 16/67/01 CS07905|  68/0T/9 0L589¢ LLNOD TVNV/DIA TATTVYEVd
U VS
UOLOB[IA AOfiuf) 06/L/8 vCLSYor|  68/97/1 08610¢ A9NL DVA-TVIS JIANITOAD
VST
UOIOB[I Aojiuf 06/L1/L vOOTror|  88/1/11 60L59¢ TALNOD GDVNNOL AALLdVAVY
UL VST
UOLOB|IIA Aojiuf) 06/€1/¢ 096L06F|  88/p/8 1LL8TT HOVIA ONINIOD NOISIOTYd
BOLIDWY
JO saelS payuf)
PULY'S'N
UOIJB[IN Aojtuf) 00/L/C v8C66%/60 dN-L3S ¥OLIAr3 M0 SNLVIAVAdV ANV AOH.LANW
RLTE AN
ORI Ao[Iup) 10/1/C 8LOSLL/GO AOLVLOV NId QTOW AITIO0YINOD ¥OLOW
U VST
oLt Aojlun 66/01/11 eCILEY/60 LSAMAy IDYNNOL OLNY ANITIIMOd
U VST
uoR|IA AO]iup) [0/€l/€ LTI0029)  66/9T/C 6CL8ST/60 ONIY MDTHD IDVLS OML
ULY'SN
UuoLR|IA Aojiup) 66/LT/L £856C65|  86/C1/€ CLTY HOLINOW NOLLOW SIXV
ULY'SN INAWTTE ANTHOVIA YIATIA MOLOW V 40
UoJoR[IA Aojiun 00/%/1 9LET109]  86/C1/€ 86CCt0/60] NOILISOd JHL DNIAATYAA 403 SNLVYVddV ANV AOHIANW
PULTYSN YIONNTd
UOLOB[IAl Aojiuf) 10/9¢/1 EPE0LL/60] TTIVLVLOY HLIA LINN NOLLDANI DIMLO9T1d 4DVLS OML
DULTY'SN YADNNT
UOLOB|IA Aoftun 10/L1/T 667619 66/C1/C $£081C/60] ATAVLYLOY HITM LINA NOLLDAINT DILDTTI ADVLIS OML
PULYISN YAONNT
U0LB|IA Aojluf) 00/11/L £CE9809] 86/LILC LELPT0/60] TVIVIOY HLIM LINN NOILDAMNI DIMLDTTI 9VLS OML
aeQg
BuMQ| 9. Jueln ‘ON Jusled Suiig| -oN uoneoriddy =gy Anuno)

ponunuo) (3)1°1 anpaijos

PATENT
013110 FRAME

0133

REEL



ULVSN
uonR|I Aoiun) 26/92/S SITONIS]  16/SiL LTTITL AVAH YOLYTNWNIDY
moCQE/\
%O mmuﬁm _qo::D
20 Y'SN
uoIRIL Ao 16/ST/L $S6£E0S| 06/01/01 060L6S WINT 19901 TVINOZIMOH
UL YSN INTHOVIA
ORI Aofiun 00/11/6 8988859/60 AATTOYLNOD WVYDOMd AIINVHNA VIAIW-LLINA
UL YU SANIHOVIA
UOLSBIIA AO[UN|  00/12/11 81v6r19]  66/91/F [80¥6T/60]  ONIATOW NOLLOAINI Y04 WALSAS JANNA YOLOW TVNd
U] Y'SN
UOLOB|L AOfIu) 10/S1/5 67C1€T9]  66/0/9 LETITE/60 NALY'Td TTGVAON V 404 SNLVIVdY DNINIOT
Ul Y’ ANTHOVIA
uodRIN Aoftun) 86/S1 11 FIFZ07/60 DNIATOW NOLLDAINI NV ¥Od FLYNS LHOddNS WV
SUVET
UOL9B|IA AO]Iu[) 66/t/S 09T006S|  96/6/T! $1619L/80 TINIVE AALNTNDIS V ONIAVH AVIH YOLV INWNDIVY
VSR
uoJaefI Aopiupy LO/11/T ELLIO9S| S6/TI/S $T665 ANIHOVIA NOLLDAINI-OD
UV
UOLB[IA Aojiup) 96/£T/L SIV8ESS| porclicl SLIYSE SUVE A1L LNOHLIM NI
ETRE
uoIdR[IA KofIun S6/S/01 S66YSYS|  v6/814 I Y6TT NOILOAINI ADVIS-OML.
UEY'S
UOIIB[IN AOJiup) T6/TT6 lLv6b1S]  16/L1/9 STHYIL NOJ ADYNOL-LIA10¥d ATOW
ENEEG)
UO.LIRHIA Ao[Tup) €6/61/1 0£5081S|  16/8T/8 1£850L AGAONDOT NO T HAO0¥d TIA
EORER
uodR[IA Kojrun €6/Z1/1 SSPSLIS|  16/8/¢ 90,999 NVHO TVYIdS ¥3dV.L ATY
U Y'S'N
uoaRIA Kopun | ge/eT1 2091vEd] 16702 0$ 1659 NALVTd T18VAOW
UL V'S )
uo1e[IA] £ojiur) 76/91/9 [S0ZTIS|  16/01/1 086859 LIND LDHrA
uumﬁ—
oumQ| are( uein "ON 1uoleq Suipg| -oN uopesddy apry Anunon

panuuo) (3)11 anpayog

PATENT
013110 FRAME

0134

REEL



U VSN SHOLY INNDDV
uowde|IA £ofiun 10/6/1 [€S1L19] L6/TT/8 TE8TYT/60 1dIL TN 10 TONINOD SNOANVLINWIS 04 QOHLAWL
ULV S -
U0 Aofiun L6/€/9 £56F€9s|  S6/0TY 8TSSTY AATVA 4 LLLAHS WONIVA
ETRES ]
uone[Iy Aojiun|  86/LT/1 6vEILLS|  L6/01/1 £5TI8L 4IAIAID MOT
VST -
UOJB|IA AojIun L6/1/y 0S£9195|  S6/0L/Y 90£611 A3AIAID MO
VS
uonr[A Aojiun)|  86/S1/6 L1SLOSS|  L6/8iY 09T<£8/80 WAANELXE NV Y04 SNLYYVddY ONLLVAHTAd
VST
UOB[IN Ao[un|  86/T1/S 8S10SLS|  +6/61/6 9.880¢€ WAANULXA NV 04 SNLV¥VddV ONILYIHIN
PULYSN , ]
UORBIN Aojlun | €6/vT/8 LYT6ETS|  TO/L1/9 118006 FITIOUNINOD AV IS YALSVIA
VST ‘ A
UOLIB|LA Aojiup) £6/6/T 601S81S| 16/T1/6 €998SL TO¥INOD
TR —
uone[I Aojlun|  T6/£T/9 8T8€TIS| LTy 9.7069 ASYATY SVD MDVLS LNIA
VS , q
uoLE|IA Aojtup £6/9/7 $0Z00ZS| le/vTiv LLT069 MA1000/4ILYVAH T3V
VSN ;
uome Aopiun| o/ 1¢/Tl LLLOLOS| 06/0T/TI SETIEY $¥IANULXH JTANNAIAO
EURES o q
uose[I Koj1un 10/9/11 8¥TTIC9l  10/8/1 LYYSSLI60 HSINIJ MOAN 41110
2ULY'SN , ~ o
uosoe|LA KOjtur) LO/YTY S0€12T9] 86/CT/11 PE6L61/60 HSINIA MOAN ITLLO
ULY'SN dVAH YOLVINNNIOV
uo1oB|lN Aojtup 00/2/S 7899¢ | 66/¢/S 81E10€/60 NV 404 ATENASSY AN TYIINVHOAWOUL DT
ULYS N avaH YOLVINWNIOY
UOLB|IN AO[Iup) LO/8/L EL8SPYS|  soirlig 8LSELS NV HOd A TNISSY FATA TVIINVHDIWOE LA R
PUIYS N , H ;
uosoeliN Lojtup) Co/b/s 6v080ZS|  Te/rll 142028 AVIH NOISTYLXT ONIAIIS, _
areq ALuno; .
BUMQ| A1B( 1URID "ON Judted Surprg| oN uonesddy JpLL Wnod;

panuyuo) (2)[°[ ANpayas

PATENT
013110 FRAME

0135

REEL



IMMI

"oU[ UOIOBJIA AO[IUN 00/¥/1 £Tr81vd) 86/61/01 P$TS60/6T onf
YANIVINOD
DU UOLIBITA Aofiun ¢8/Cl/1 THOlEr|  08/L/L TrT991| WOYA HSV1d 40 ' IVAOWTY Y01 AOHLIW ANV SNLVIVddY
U uosdelIN Aojiun|  78/91/11 scloser|  08/6/9 0LSLST ATAWASSY ATASNVYL A71L10d
STAOD JORIFLNI SNOYO0d ANV
SAIVANINS YOIYALXT AI'TOS ONIAVH STIDLLYY DILSV'1d
U] UOIdR[I AojIun v8/5T/6 91SELYY €8/¢/1 40494 DNIA TOW NOILLDAINI 40 SN1VIVAdY ANV AOHLAW
U] UOLIRJIA AO[Iuf) L8/IVT/E $06887d 78/S/¢ LSY98S SAINOIT ¥O:1 YANIVINOD A4 TANVH
"dU[ UOIE[IA Aojiun 88/17/9 90CCSLY|  L8/9/Y iaa43 ANIHOVIN DNIATOW MO8 404 A'THNASSY 1NO0-HAVL
DNIdTON
"2U] UOLIB[LA AOjLur) 06/01/L £0b0v6Y|  68/1/S 9965HE| MOTE YTAVTLLTINW YO4 AVAH NOISNYLXT NOSIdvVd '1vd
STTIILAV AVNINV]
[ UOIBIIA Ao[iuf 16/8/01 TC0SS0S|  06/TT/E CISL6b] DNIDNAOCH 04 ADIA3A NOISNALXA NOSIEVd IdILTNN
SdvD
U] U0IoR[IA AOfIUN [6/01/6 8C60H0S|  06/5T/S 9€6876| 31GVLSNIAY HLIM AVHH 314 YFAV'T J'IdIL TN AdAOAdNI
ATAANESSY 3TZZON NOLLDAINI SVD UNV DILSV'Id
"au] uolde|iA Aoftup 6/v/8 COLSELS 16/91/¢ £6010L NOILLYNIFGWOD 40 NOILVYIdO 10 AOHIANW TVILNANOIS
NOILVYTdO 10 QOHLAN TVIINANOAS ANV ATdNASSY
dU[ UOISBJIA A0[1uN 16/8/01 689vS0S|  06/11/S 0617C¢ HT2Z0N NOILDAINI SYD ANV DI1SV'Id NOLLYNIHNOD
DNINOILLISOd
"auj uolde|IA Aojiun £6/CT/9 0vSizes]  To/LL/9 LL8668 AdNNLS MATA 3T1dVLISNTAy HLIM AVAIH NOISNYLXE
EOLIDWY
JO sa1eI§ pajtu()
UTY'SN
UOJDR[LIA AO[IU() {8/6/¢ COV8IEY|  08/8T/S 868¢¢1 JANIA ONIXAANI-TOELNOO
ouj ..<_m.D DNIATOW NOLLOAINI ANV
UOIIB[LA AOJIUN) 00/6/11 60101L/60 NOISNYLXA 404 INDWA' 1 ONIXTN TALLNGILSIA MEN
PULTYSTN
UOIIE[IN AO]tuN) 86/11/8 98tC6LS L6/S/Y £16Te8 NId H10 JOLVTINNNIDV
uj ..<.m.D IVIALYIA DILSVIJANAHL 4O ¥HAVT
UOIIB[IAL AOJIU) 16/6C/1 [L¥886F| 68/51.6 8638L0F SOONNILNOD V ONIWYOT JO AOHLHW ANV SALVIVddY
DULTVISTN
UOIOB[IIA AO[IU() 00/L/11 9LTPI9  86/C:CI 598€00/60 YINOILISOd IAMO0ULS
s
BumQ| e weln “ON Tuared Suy 4| "oN uoueoyddy ML Anuno)

PaRURUO) (2) ] apnpayas

PATENT
013110 FRAME

0136

REEL



AW _.I
. ATANASSY
2 : 7 G C7/T 7
.u“_ uoJeji \\MEED C6/C1/6 y8CobrS| t6/ST/T L9TTOT/80 Nid MOT9 ONINNIYL ANV DONIJTOW NOISST4dINOD
our uoadety Kot 86/01/€ r8losd| L6/11b L61690/6T NOISHd
du[ UOIoR[Iy Aotun L6/STY TTLOTYS|  S6/S01 1TL8ES/80 ONIATOW MOT€ ¥04 AVIH NOISIULX
. ‘ AIANIVINOD
b ; / e N :
U] UOIIRIIA Aojiun) L6/8T/1 PTSLOSS| S6/LTE 8LLOLY J4dTON MOTd V WOU4 HSV'1d ONIAOWZY 40 AOH.LAN
: U gl INTNADYOANITY
w”“ “MMM__w MM_H: r6/91/8 606LEES|  €6/T1/T $£9910/80 IVIAVY V ONIAVI YINIVINOD O1LSV1d 1114 LOH
LT %% n 96//6 19816SS[  S6/LT/1 789r2€/80]  SNLVY¥VddV DNIQTOW MO18 401 ATOW 4ONVHI MIINO
IIA Aojtup) S6/80U/11 0CCOLYS)  €6/L1/9 PEV6.L0/80 HAHSY149d Ldvd 31dIXd1d
, SATON A9MDVIS
ell} rd 6% CC ChH/ ‘A Y
2___ Hmmm_mg HM_”“: 96/17/S T6E815S|  £6/0¢/6 $68621/80 ONIANTIONI SNLYVAdY DNIATON MO NOLLDAINI
= :osmww“ ?w:m C6/57/8 OLLIPIS| 06/8T/¢C1 909LLY SATOLLYY DLLSV1d ONILYOS ¥0O4 AOHLANW
TR L6/9/S L69158/80 ATEWASSY MDAN 440 HONId A3sIvy 41dvisniay
- A - [tun 86/7/01 [£1781/60 SRR
uf uoetN Aofiun|  66/21/01 Se0sIval L6/0€/01 £68820/6C HANIVINOD dDVYHATY i
"oU] uoIde[IA Kofrun ANIHOVIA
: : DONIATOW MOTE DHLTULS NOLIDAINI A¥V.LOY 771900d
, . TANLOVANNYIN
JU| UOIDB[IA A0 o . i
.uch :os@wm »w_”“: 86/8.S 6S0SL0/60 S11 Y01 TINATIOMd ANV TOOL NOISNHLXT
- :9% : ém n 86/$1/01 638TL1/60 SNLVAVAdV DNIWARIL MDAN I ONIATOW 1S0d
: 1IN AopuN 86/07/01 [LTS60/6T 710104
e
_UMO| e uRID "ON JUsIRg Surjig| ‘oN uonesyddy oML ARuno)

panunuo) (2)1°] apnpayas

PATENT
013110 FRAME

0137

REEL



From=Cahi || Gordon

dpr=12-02 01:05pm

UG/ UL/ LUUZ LLA. 40 TA (UG uUuU 1 asce

FomM PTOAS96 QY y=y= U.S. DEPARTMENT OF CONMERCE

(Ray, 633) ! | l ' Patent and Trademark Office

I AR RGN

\,.Tabaoﬂmls @D v 2 1 4 - hd -

: To the Honomtie ComriisSIoNere. . ww-.— v\~ ey 1 v 1o 18 ATTACHEd Criging Jocuments ar copy thereot.

0,1 [ i{ / o) ‘ 2. Name and address of receiving party(ies)
i - Name: % Q%W
-
Internal Address: M_Mimdmgﬁnf

LILIX LA LAl A NLZUNILINA 2s4 s

F-867

S M e

T-314  P.002/003

212-289-5420-~16

1.._Name of canveving pan yies):

Seo attachked

Additional name(s) of conveying p ady(ies) attanhed‘rﬁ\)s  No

Street Address: _ASE %ﬂég dég g

3. Nature of conveyance:.

[ Assignment O Merger
ﬁSec.urity Agreemer { e
O ofther

swte ) 20 sooog

City:
Yes [0 No

Additional name(s) & address(es) attached?

D 21
Execution Date: jél/ ./0/0[ ‘k
7L _/[ J
4. Applicatian Number(s) nr patent number(s)

1§ this document is beir  filed together with a new application, the execution dale of the ap

alon is:

B. Patent No.(s)
Sie Schoente 1.7 (@) aHacted.

A. Patent Application NoJs)
C See Scluctaty | (<) aXXached
o Adsitional numbers attached? [ Yes (3 No
[ 5. Name and Address ol party to whom comrespondence 6. Total number of applications and patents invotved @
concerning documen shouid be mailed:
7. Totalfee (37 CFR341) . . ... - - s Ga40.9°
] Enctosed

Name: . No.n.r«» Pe M v (‘Pb\._f
Intemal Address: Lohill Gocdon !h‘hﬂz!

[J Authorized to be charged to deposit account

8. Deposit account number:;

ny

Street Address: _EQ.,J,;& , __&" M___

{ tni= page If paying by depasit accou
i ¢ suelNY zie: _[_@QS'_ (Attach duplicate copy ol J ‘
cry: N Yorle :
{ i iedld DO NOT USE THIS SPACE
ipYe7/2001 LNUELLER DOOOOLTR G i u
Y breesat— —ERAD OB ., |
?1 §." Statement and signeaie fiaf ihe foregoing information is frue and comect and arny attached copy is a true coj
i e
\ To the best of my «r. ﬁ:w[tedge and belief, V | ) W 3
of the criginal docur 18T . 7? ;72‘“/; L, Co o
£ e Signature .
Name of Persqr Sigring otal number Gf pagas MCGInG cover sheet, aftachments, and oowrne:\t ‘ ‘
ien at
o T DG UNBHS 10 bu recerded with Tegquired cavershent infovmat
Mat duggmndlll‘:mr ;t a-:;‘: ;ﬂ ;:-gr:-:»;akz;.‘non Axalgrimanis

PATENT
REEL: 013110 FRAME: 0138



SECURITY AGREEMENT

By

MILACRON INC.,
as Borrower

and
certain of its subsidiaries
and

BANKERS TRUST COMPANY,
as Administrative Agent

Dated as of October 25, 2001
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SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of October 25, 2001, made by MILACRON

INC., a Delaware corporation (the “Borrower”), and EACH OF THE DESIGNATED SUBSIDIAR-

“IES LISTED ON THE SIGNATURE PAGES HERETO OR OTHER ENTITIES FROM TIME TO
TIME PARTY HERETO BY EXECUTION OF A JOINDER AGREEMENT (collectively, the
“Designated Subsidiaries™), as pledgors, assignors and debtors (the Borrower, together with the Des-
ignated Subsidiaries, in such capacities and together with any successors in such capacities, the
“Pledgors,” and each, a “Pledgor”), in favor of BANKERS TRUST COMPANY, a New York banking
corporation, in its capacity as administrative agent, pledgee, and secured party (in such capacities and
together with any successors in such capacities, the “Administrative Agent™) for the benefit of the
Secured Parties (as hereinafter defined).

RECITALS:
A. Pursuant to that certain Amendment Number Five dated September 30, 2001 (the
“Amendment”) to the Amended and Restated Revolving Credit Agreement, dated as of November 30,
1998 (as amended, amended and restated, supplemented or otherwise modified from time to time, the
*Credit Agreement”), among the Borrower, the Lenders and the Administrative Agent, the Lenders
have agreed to the request of the Borrower to amend certain provisions of the Credit Agreement.

B. Each Pledgor will receive substantial benefits from the execution, delivery and
performance of the Loan Documents (as defined in the Credit Agreement) and the documents evi-
dencing Designated Lines of Credit (as hereinafter defined) and each is, therefore, willing to enter
into this Agreement.

C. Each Pledgor is or will be the legal and/or beneficial owner of the Pledged Collat-
eral (as hereinafter defined) to be pledged by it hereunder.

D. It is a condition to the obligations of the Lenders to enter into the AmendrnenF and
to make loans thereunder that each Pledgor execute and deliver the applicable Loan Documents, 1n-

cluding this Agreement.

E. This Agreement is given by each Pledgor in favor of the Administrative Aggnt for
its benefit and the benefit of the Lenders and the Designated Lines of Credit Providers (as hereinafter
defined) (collectively, the “Secured Parties™) to secure the payment and performance of all the Se-

cured Debt (as hereinafter defined).

NOW THEREFORE, in consideration of the foregoing premises and other glocgld and
valuable consideration, the receipt and sufficiency of which are hereby acknowle:dged,h thtte~ tfl’le gorcs_
and the Administrative Agent on behalf of itself and each other Secured Party and each of their su

cessors or assigns hereby agree as follows:
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ARTICLE

DEFINITIONS AND INTERPRETATION

SECTION 1.1 Definitions. Capitalized terms used but not otherwise defined herein
shall have the meanings assigned to such terms in the Credit Agreement. The following terms used in
this Agreement shall have the following meanings:

“Accounts” shall mean, with respect to each Pledgor, collectively, (i) all “accounts,”
as such term is defined in the UCC, and (i1) (A) all margin accounts, futures positions, book debts and
other forms of obligations and receivables now or hereafter owned or held by or payable to such
Pledgor relating in any way to or arising from the sale, lease, license, assignment or other disposition
of Goods or other property or the rendering of services by such Pledgor or any other party, including
the right to payment of any interest or finance charge with respect thereto, together with all merchan-
dise or other property represented by any of the accounts, (B) all such merchandise or other property
that may be reclaimed or repossessed or returned to such Pledgor, (C) all of such Pledgor’s rights as
an unpaid vendor, including stoppage in transit, reclamation, replevin and sequestration, (D) all sup-
porting obligations including, without limitation, assets pledged, assigned, hypothecated or granted to,
and all letters of credit, guarantee claims, Liens and security interests held by such Pledgor to secure
payment of any accounts and which are delivered for or on behalf of any account debtor, (E) all ac-
cessions to all the foregoing described properties and interests in properties, (F) all powers of attorney
for the execution of any evidence of indebtedness or security or other writing in connection with the
foregoing and (G) all evidence of the filing of financing statements and other statements and the reg-
istration of other instruments in connection therewith and amendments thereto, notices to other
creditors or secured parties and certificates from filing or other registration offices.

«Accounts Receivable” shall mean all Accounts and all right, title and interest in any
returned goods, together with all rights, titles, securities and guarantees with respect thc?retp, including
any rights to stoppage in transit, replevin, reclamation and resales, and all rela_tegi security interests,
liens, pledges, whether voluntary or involuntary, in each case whether now existing or owned or here-

after arising or acquired.

«Administrative Agent” shall have the meaning assigned to such term in the Preamble

hereof.
“Agreement” shall mean this Agreement, as the same may be am‘ended, amepfled and
restated, supplemented or otherwise modified from time to time in accordance with the provisions

hereof.

“Bank” shall mean “bank,” as such term is defined in the UCC.

“Borrower” shall have the meaning assigned to such term in the Preamble hereof.
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“Charges” shall mean any and all property and other taxes, assessments and special
assessments, levies, fees and all governmental charges imposed upon or assessed against, and all
claims (including claims for labor, materials, supplies and warehousing and other claims arising by
operation of law) against, all or any portion of the Pledged Collateral.

) “C‘hattel Paper” shall mean, collectively, with respect to each Pledgor, all “chattel pa-
per,” as such term is defined in the UCC (whether tangible or electronic).

123 M [ . 2" . by
Commodity Account” shall mean “commodity account,” as such term is defined in

the UCC.

. “Commodity Intermediary” shall mean “commodity intermediary,” as such term is de-
fined in the UCC.

“Contested Liens” shall mean, collectively, any Liens incurred in respect of any
Charges to the extent that the amounts owing in respect thereof are not yet delinquent or are being
contested and otherwise comply with the provisions of Section 4.14 hereof; provided, however, that
such Liens shall in all respects be subject and subordinate in priority to the Lien and security interest
f:reated and evidenced by this Agreement, except if and to the extent that the law or regulation creat-
ing, permitting or authorizing such Lien provides that such Lien must be superior to the Lien and se-
curity interest created and evidenced hereby.

“Contracts” shall mean, collectively, with respect to each Pledgor, all “contracts,” as
such term is defined in the UCC, of such Pledgor, and in any event, shall include, without limitation,
all sale, service, performance and equipment or property lease contracts, permits, approvals, agree-
ments, grants (whether written or oral, or third party or intercompany), and licenses, including any
Licenses and any other documents (whether written or oral) between such Pledgor and third parties,
and all assignments, amendments, restatements, supplements, extensions, renewals, replacements or

modifications thereof.

“Copyrights” shall mean, collectively, with respect to each Pledgor, all works of
authorship and copyrights owned by or assigned to and all copyright registrations and applications
made by such Pledgor (whether statutory or common law) including, without limitation, the copy-
rights, registrations and applications listed in Schedule 1.1(2) annexed hereto, together with any and
all (i) rights and privileges arising under applicable law with respect to such Pledgor’s use of any
copyrights, (ii) renewals and extensions thereof, (i) income, fees, royalties, damages, claims apd
payments now and hereafter due and/or payable with respect thereto, including, without ]imita.tlon,
damages and payments for past, present or future infringements thereof, (iv) rights corresponding
thereto including, without limitation, all moral rights related thereto and (v) rights to sue for past, pre-

sent and future infringements thereof.

“Cost of Construction” shall mean to the extent applicable the sum, so far as it relates
1o the reconstructing, renewing, restoring or replacing of the Specified Equipment and Inventory, of
(i) obligations incurred or assumed by any Pledgor or undertaken by any tenant pursuant to the terms
of any lease or license for labor, materials and other expenses and to contractors, builders and materi-
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almen, (ii) the cost of contract bonds and of insurance of every kind, nature or character that may rea-
sonably be deemed by any Pledgor to be necessary or appropriate during the course of construction
and (ii1) the expenses incurred or assumed by any Pledgor for estimates, plans and spectfications and
preliminary investigations therefor, and for supervising construction, as well as for the performance of
all other duties required by or necessary for proper construction.

“Credit Agreement” shall have the meaning assigned to such term in Recital A hereof.

“Default Rate” shall mean the rate per annum equal to the highest rate then payable
under the Credit Agreement.

“Designated Line of Credit” shall have the meaning assigned to such term in the defi-
nition of Secured Debt, hereof to the extent such Designated Line of Credit is permitted pursuant to
Section 5.13 of the Credit Agreement and subject to the provisions of the intercreditor agreement en-
tered into in accordance with the provisions of Section 5.13 of the Credit Agreement.

“Designated Line of Credit Provider” shall mean any bank designated by the Bor-
rower as a “Designated Line of Credit Provider” for purposes of this Agreement in connection with
any Designated Line of Credit.

“Destruction” shall mean any and all damage to, or loss or destruction of, all or any
portion of the Pledged Collateral or Mortgaged Property.

“Distributions” shall mean, collectively, with respect to each Pledgor, all dividends,
cash, options, warrants, rights, instruments, distributions, returns of capital or principal, income, in-
terest, profits and other property, interests (debt or equity) or proceeds distributed to such Pledgor in
respect of or in exchange for any or all of the Intercompany Notes.

“Documents” shall mean, collectively, with respect to each Pledgor, all “documents,”
as such term is defined in the UCC, of such Pledgor.

“Entitlement Order” shall mean “entitlement order,” as such term is defined in the

UcCcC.

“Equipment” shall mean, collectively, with respect to each Pledgor, all “equipment,”
as such term is defined in the UCC, and, in any event shall include, without limitation, all machinery,
apparatus, equipment, office machinery, electronic data-processing equipment, computers aqd com-
puter hardware and software (whether owned or licensed), furniture, conveyors, Fools, materlals,- stor-
age and handling equipment, automotive equipment, motor ve.hicles, tractors, trailers aqd other like
property, whether or not the title thereto is governed by a certificate gf tltl(? or ownership, and all
other equipment of every kind and nature owned by such Plc?dgor orin Wth‘h such Pledgor may h_ave
any interest (to the extent of such interest) and all modifications, renewals, improvements, alterations,
repairs, substitutions, attachments, additions, accessions and other property now or hereafter gfﬁxed
thereto or used in connection therewith, all replacements and all parts therefor and together with all

substitutes for any of the foregoing.
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“Excluded Collateral™ shall mean (i) Accounts, (i1) Accounts Receivable (including
all books and records related thereto), any Specified Contract related thereto and Related Assets and
Related Security, (ii1) Equipment (including Fixtures) (other than Specified Equipment), (iv) Invest-
ment Collateral (other than Investment Collateral constituting Proceeds of the Pledged Collateral), (v)
Documents (other than the Documents described in clause (iv) of the definition of Inventory hereof

" and in clause (i1) of the definition of Specified Equipment hereof), (vi) Contracts (other than Specified
Contracts for which the Borrower has obtained consent but including Specified Contracts for which
the Borrower has not obtained consent), (vii) Instruments (other than Intercompany Notes or Instru-
ments constituting Proceeds of Pledged Collateral), (viii) Letter of Credit Rights, (ix) General Intan-
gibles (other than (A) the General Intangibles described in clause (ii1) of the definition of Specified
Equipment hereof, (B) the General Intangibles described in clause (v) of the definition of Inventory
hereof, and (C) General Intangibles constituting Proceeds of the Pledged Collateral), (x) except, in
each case, to the extent the same constitutes Proceeds of the assets described in clauses (i) through
(vi) of the definition of Pledged Collateral, cash and Cash Equivalents, Permitted Investments, bank
accounts and securities therein (xi) Equity Interests, (x11) Chattel Paper, (x1i1) motor vehicles, (xiv)
any Pledged Collateral the pledge of which would result in (a) a default, right of termination or mate-
rial loss of benefits or (b) require the consent of any third party (except with respect to Specified
Contracts for which the Borrower has obtained consent) under any contract, indenture, mortgage,
deed of trust or other agreement to which any Pledgor is a party or under which any of its properties
or assets is bound and (xv) Supporting Obligations.

“Financial Asset” shall mean, collectively, with respect to each Pledgor, all “financial
assets,” as such term is defined in the UCC. ‘

“Fixtures” shall mean all items of Equipment, whether now owned or hereafter ac-
quired, of any Pledgor, that become so related to a particular real estate that an interest therein arises
under any real estate law applicable thereto.

“Full Replacement Cost” shall mean the cost associated with replacing any Inventory
or Specified Equipment subject to any Destruction and, to the extent appligable, the Co§t c_>f Con-
struction to replace the Specified Equipment, if any, and Inventory, exclusive of depreciation.

“General Intangibles” shall mean “general intangibles™ as such term is defined in the
UCC; provided, that, in no circumstance shall General Intangibles include any of the Excluded Col-
lateral.

“Goodwill” shall mean, collectively, with respect to each Pledgoy, the c?ntire goodwill
connected with such Pledgor’s business and, in any event shall include, without limitation, a]_l goo.d-
will connected with the use of and symbolized by any of the Intellectual Property Collateral in which

such Pledgor has any interest.

“Governmental Authority” shall mean any Federal, state, local, for_eign or othcxf gov-
emmental, quasi-governmental or administrative (inglu@ing self-regulatory) body,h mtstrumcrar(l)tfzgér
department, agency, authority, board, bureau, commlsglon, ofﬁce of any namre wha soe;/e or o
subdivision thereof, or any court, tribunal, administrative hearing body, arbitration panel 0
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similar dispute-resolving body, whether now or hereafter in existence, or any officer or official
thereof, having jurisdiction over any Pledgor or the Pledged Collateral or any portion thereof.

“Indemnified Liabilities” shall have the meaning assigned to such term in Sec-

tion 9.4(i) hereof.
“Indemnitees” shall have the meaning assigned to such term in Section 9.4(1) hereof.
“Instruments” shall mean, collectively, with respect to each Pledgor, all

“instruments,” as such term is defined in the UCC, and in any event shall include, without limitation,
all promissory notes, drafts, bills of exchange or acceptances.

“Insurance Certificate™ shall mean a certificate evidencing the Insurance Require-
ments (1) in substantially the form commonly known as “ACORD 27" that (A) provides that the insur-
ance has been issued, is in full force and effect, and conveys all the rights and privileges afforded un-
der the Insurance Policies, (B) provides an unequivocal obligation to give advance notice to additional
interest parties of termination and notification of changes and (C) purports to convey all the privileges
of the Insurance Policies to the certificate holders and (i1) that otherwise complies with the require-
ments with respect thereto set forth in Section 4.13 hereof.

“Insurance Policies” shall mean, collectively, with respect to each Pledgor, all insur-
ance policies held by such Pledgor or naming such Pledgor as insured, additional insured or loss
payee (including, without limitation, the Required Insurance Policies), all such insurance policies en-
tered into after the date hereof, other than insurance policies (or certificates of insurance evidencing
such insurance policies) relating to health and welfare insurance and life insurance policies in which
such Pledgor is not named as beneficiary (i.e., insurance policies that are not “Key Man” insurance
policies) and all rights, claims and recoveries relating thereto (including, without limitation, all divi-
dends, returned premiums and other rights to receive money in respect of any of the foregoing).

“Insurance Requirements’” means, collectively, with respect to each Pledgor, all pro-
visions of the Required Insurance Policies, all requirements of the issuer of any of the Required Insur-
ance Policies and all orders, rules, regulations and any other requirements of the National Board of
Fire Underwriters (or any other body exercising similar functions) binding upon such Pledgor and
applicable to the Pledged Collateral or any use or condition thereof.

“Intellectual Property Collateral” shall mean, any intellectual property or proprietary
rights in any domestic jurisdiction and any foreign jurisdiction, in eacl} case, of any Plf:flgor, wh.ether
registered or unregistered, including, without limitation, (1) Patents, (1) Tradcrparks, (ii1) Copyrights,
(iv) Trade Secrets, together, in each case, with any and all (a) renewals, extensions, supplements and
continuations thereof, (b) income, fees, royalties, damages, claims and payrpepts now and hereafter
due and/or payable thereunder and with respect thereto including, without llrpltatlons, damages and
payments for past, present or future infringements or violations thgreof, (c) rights to sue for pgst, pre-
sent and future infringements or violations thereof and (d) other rights to use, gxploxt or practice any
or all of the foregoing and (v) the Goodwill connected with each of the foregoing.
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“Intercompany Notes” shall mean, with respect to the Borrower, all intercompany
notes owed to the Borrower by any Domestic Subsidiary described in Schedule 1.1(b) annexed hereto
(and each other intercompany note payable to the Borrower by any Domestic Subsidiary hereafter
acquired by the Borrower) and all certificates, instruments or agreements evidencing such intercom-
pany notes and all assignments, amendments, restatements, supplements, extensions, renewals, re-
~ placements or modifications thereof to the extent permitted pursuant to the terms hereof.

“Inventory” shall mean, collectively, with respect to each Pledgor, all “inventory,” as
such term is defined in the UCC, of such Pledgor wherever located and of every class, kind and de-
scription and, in any event shall include, without limitation, (i) all goods, merchandise, raw materials,
work-in-process, returned goods, finished goods, leased goods, goods held for sale or lease, samples
and consigned goods (to the extent of the consignee’s interest therein), (ii) all inventory as is tempo-
rarily out of such Pledgor’s custody or possession (including, without limitation, goods to be fur-
nished or which are furnished under a contract of service), items in transit and any returns and repos-
sessions in connection with any Accounts and (iii) all substitutions therefor or replacements thereof,
and all additions and accessions thereto, (iv) to the extent relating to the inventory described in
clauses (1) through (iii) hereof, all bills of lading, dock warrants, dock receipts, warehouse receipts or
orders for the delivery of such inventory, and any other document which in the regular course of busi-
ness is treated as adequately evidencing that the person in possession of such document is entitled to
receive, hold and dispose of the document and the inventory it covers and (v) to the extent relating to
the inventory described in this definition, all drawings, plans, specifications, file materials, operating
and maintenance records, catalogues, advertising materials, operating manuals, warranties, guaranties,
appraisals, studies and data.

“Investment Collateral” shall mean, collectively, with respect to each Pledgor, all
“investment property,” as such term is used in the UCC, of such Pledgor and, in any event shall in-
clude, without limitation, (i) all Securities Accounts and Commodity Accounts including, without
limitation all Designated Accounts, (ii) (A) all Financial Assets, cash, checks, drafts, securities and
instruments deposited or held or required to be deposited or held in such Pledgor’s Securities Ac-
counts and all Security Entitlements relating thereto and (B) all Commodity Contracts, cash, checks,
drafts, securities and instruments deposited or held or required to be deposited or held in guch
Pledgor’s Commodity Accounts, (iii) all investments and all certificates qnd instrgments, 1f_ any, from
time to time representing or evidencing any other property from time to time recc?lved, r_ecexv.able or
otherwise distributed in respect of or in exchange for any or all of the foregoing items listed in
clauses (i) and (ii) of this definition and (iv) each consent, control or (?ther agreemgnt, entered 1r}tf) by
such Pledgor with any Security Intermediary or Commodity Intcrmedlarj with which any Secuntlgs
Account or Commodity Account is maintained and all rights, if any, and interests of such Pledgor in,
to and under each such consent, control or other agreement; provided, however, that Investment Col-

lateral shall in no event include the Securities Collateral.

“Joinder Agreement” shall mean the form of joinder agreement attached hereto as

Exhibit 1.

[ enders” shall have the meaning assigned to such term in the Preamble hereof.
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‘ “Letter-of-Credit Rights™ shall mean, collectively, with respect to each Pledgor, each
“letter of credit” and all “letters-of-credit rights,” as each such term is defined in the UCC, whether or
not the letter of credit is evidenced by a writing.

‘ “Licenses” shall mean, collectively, with respect to each Pledgor, all license and dis-
tribution agreements and covenants not to sue with any other party with respect to any Patent, Trade-
mark, or Copyright, whether such Pledgor is a licensor or licensee, distributor or distributee under any
such license or distribution agreement, together with any and all (i) renewals, extensions, supplements
and continuations thereof, (ii) income, fees, royalties, damages, claims and payments now and here-
after due and/or payable thereunder and with respect thereto including, without limitation, damages
and payments for past, present or future infringements or violations thereof, (iii) rights to sue for past,
present and future infringements or violations thereof and (iv) any other rights to use, exploit or prac-
tice any or all of the Patents, Trademarks or Copyrights.

. “Mortgage” shall mean a mortgage (or deed of trust), assignment of leases and rents
and fixture filing from time to time delivered by the Borrower or any of its Domestic Subsidiaries to

the Administrative Agent pursuant to the terms of the Credit Agreement.

“Mortgaged Property” shall have the meaning assigned to such term in the Mort-

gages.

“Net Condemnation Award” shall mean the proceeds of any award or payment on ac-
count of a Taking, together with any interest earned thereon, less the amount of any expenses incurred
in litigating, arbitrating, compromising or settling any claim arising out of such Taking.

“Net Insurance Proceeds” shall mean the proceeds of any insurance payable in respect
of such Destruction together with any interest earned thereon, less the amount of any expenses in-
curred in litigating, arbitrating, compromising or settling any claim arising out of such Destruction.

“Officers’ Certificate” shall mean, as applied to any corporation, a certificate exe-
cuted on behalf of such corporation by its Chairman of the Board (if an officer), its Chief Executive
Officer, its Chief Financial Officer, its President or one of its Vice Presidents (or an equivalent offi-
cer) its Treasurer or any Assistant Treasurer in their official (and not individual) capacities; provided,
however, that every Officer’s Certificate with respect to the compliance with a condition precedent to
the making of any Loan or the taking of any other action hereunder shall include (i) a statement t_hat
the officers making or giving such Officer’s Certificate have read such condition and any deﬂmhong
or other provisions contained in this Agreement relating thereto, and (ii) a statement as to whether, in
the opinion of the signers, such condition has been complied with.

“Operative Agreement” shall mean in the case of any corporation, any charter or cer-

tificate of incorporation and by-laws thereof.

“Patents” shall mean, collectively, with respect to each Pledgor, all patents iss.ued or
assigned to and all patent applications and registrations made by such Pledgor (vyhet_her e§tabll§hed or
registered or recorded) including, without limitation, the patents and patent applications listed in
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Schedule 1.1(c) annexed hereto, together with any and all (i) rights and privileges arising under appli-
cable law with respect thereto, (i1) reissues, divisions, continuations, renewals, reexaminations, exten-
sions and continuations-in-part thereof, counterparts claiming priority therefrom, (iii) income, fees,
royalties, damages, claims and payments now and hereafter due and/or payable thereunder and with
respect thereto including, without limitation, damages and payments for past, present or future in-
 fringements thereof, and (iv) rights to sue for past, present and future infringements thereof.

“Permitted Collateral Liens™ shall have the meaning assigned to such term in Sec-
tion 4.4 hereof.

“Pledged Collateral” shall have the meaning assigned to such term in Section 2.1

hereof.
“Pledgor” shall have the meaning assigned to such term in the Preamble hereof.

“Pool Receivable” with respect to any Pledgor, shall have the meaning assigned to
such term in the Receivables Purchase Agreement, as in effect on the date hereof.

“Prior Liens” shall mean, collectively, the Liens identified in Schedule 1.1(d) an-
nexed to this Agreement relating to the items of Pledged Collateral identified in such Schedule.

“Proceeds” shall mean, collectively, all “proceeds,” as such term is defined in the
UCC or under other relevant law, and in any event shall include, without limitation, any and all
(i) proceeds of the conversion, voluntary or involuntary, of the Pledged Collateral or any portion
thereof into cash or, (ii) proceeds of any insurance (except payments made to a Person which is not a
party to this Agreement), indemnity, warranty, guaranty or claim payable to the Administrative Agent
or to such Pledgor from time to time with respect to any of the Pledged Collateral including, without
limitation, proceeds in respect of any and all Required Insurance Policies, (iii) payments (in any form
whatsoever) made or due and payable to such Pledgor from time to time in connection with any requi-
sition, confiscation, condemnation, seizure or forfeiture of all or any portion of the Pledged Collateral
by any Governmental Authority (or any Person acting on behalf of a Governmental Authority) and
(iv) other amounts from time to time paid or payable under or in connection with any of the Pledged

Collateral.

“Property Insurance” shall mean, collectively, the insurance policies and coverages
described in clauses (A), (C) and (D) and, to the extent applicable, clause (F) of Section 4.13(i1)

hereof.

“Related Assets” with respect to any Pledgor, shall have the meaning assigned to such
term in the Receivables Purchase Agreement, as in effect on the date hereof.

“Related Security” with respect to any Pledgor, shall have the meaning assigned to
such term in the Receivables Purchase Agreement, as in cffect on the date hereof.
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“Required Insurance Policies™ means, collectively, with respect to each Pledgor, the
insurance policies and coverages maintained by such Pledgor with respect to the Pledged Collateral
pursuant to Section 4.13 hereof and all renewals and extensions thereof.

“Requirements of Law™ shall mean, collectively, any and all requirements of any
- Governmental Authority including, without limitation, any and all laws, ordinances, rules, regulations
or similar statutes or case law.

“Secured Debt” shall mean all obligations (whether or not constituting future ad-
vances, obligatory or otherwise) of the Borrower and any and all of the Borrower’s Subsidiaries party
to the Loan Documents from time to time arising under or in respect (a) hereof, of the Credit Agree-
ment and of the other Loan Documents (including, without limitation, the obligations to pay principal,
interest and all other charges, fees, expenses, commissions, reimbursements, premiums, indemnities
and other payments related to or in respect of the obligations contained in this Agreement, the Credit
Agreement and the other Loan Documents) and (b) of up to $30 million aggregate principal amount at
any time outstanding of Indebtedness under lines of credit that have been designated by the Borrower
as “Designated Lines of Credit”, in each case whether (i) such obligations are direct or indirect, se-
cured or unsecured, joint or several, absolute or contingent, due or to become due whether at stated
maturity, by acceleration or otherwise, (ii) arising in the regular course of business or otherwise, (iii)
for payment or performance and/or (iv) now existing or hereafter arising (including, without limita-
tion, interest and other obligations arising or accruing after the commencement of any bankruptcy,
insolvency, reorganization or similar proceeding with respect to any Loan Party or any other Person,
or which would have arisen or accrued but for the commencement of such proceeding, even if such
obligation or the claim therefor is not enforceable or allowable in such proceeding).

“Secured Parties” shall have the meaning assigned to such term in Recital E hereof.

“Securities Account” shall mean, with respect to each Pledgor, each “securities ac-
count,” as such term is defined in the UCC, established or maintained for or on behalf of such

Pledgor.

«Securities Collateral” shall mean, collectively, the Intercompany Notes and the Dis-

tributions.

“Securities Intermediary” shall mean “securities intermediary,” as such term is de-
fined in the UCC.

“Specified Contract” shall mean (i) those Contracts separately‘ disclosed in wﬁting to
the Administrative Agent pursuant to Section 8.18 of the Credit Agreement, (ii) any Contract includ-
ing a license or License (other than a lease with respect to real prpperty of the Borrower or its 1?30—
mestic Subsidiaries) with a term in excess of 12 months and requiring payments to or from the Bor-
rower or its Subsidiaries in excess of $5.0 million over the life of the contract and (iii) any Contract

that is a lease with respect to real property under which the Borrower or any of its Domestic Subsidi-
aries is the lessee with respect to which the leased property exceeds 30,000 square feet.
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“Specified Equipment” shall mean (1) that Equipment (including Fixtures) as speci-
fied in a separate written agreement to be agreed by the Borrower and the Administrative Agent no
later than November 15, 2001 pursuant to and in accordance with paragraph (8) of Schedule 5.13 of
the Amendment, (ii) to the extent relating to the Equipment described in clause (1) hereof, all bills of
 lading, dock warrants, dock receipts, warehouse receipts or orders for the delivery of such Equipment,

and any other document which in the regular course of business is treated as adequately evidencing
that the person in possession of such document is entitled to receive, hold and dispose of the docu-
ment and the equipment it covers and (111) to the extent relating to the Equipment described in this
definition, all drawings, plans, specifications, file materials, operating and maintenance records,
Zatalogues, advertising materials, operating manuals, warranties, guaranties, appraisals, studies and
ata.

“Supporting Obligation™ shall mean “supporting obligation” as such term is defined

in the UCC.

“Taking” shall mean any taking of the Inventory or Specified Equipment or any por-
tion thereof, in or by condemnation or other eminent domain proceedings pursuant to any law, general
or special, or by reason of the temporary requisition of the use of the Pledged Collateral or Mortgaged
Property or any portion thereof, by any Governmental Authority, civil or military.

“Trademarks” shall mean, collectively, with respect to each Pledgor, trademarks

(including service marks), slogans, logos, certification marks, trade dress, uniform resource locators
(URLs), domain names, corporate names and trade names, whether registered or unregistered, owned
by or assigned to such Pledgor and all registrations and applications for the foregoing (whether statu-
tory or common law), including, without limitation, the registrations and applications listed in Sched-
ule 1.1(e) annexed hereto, together with any and all (i) rights and privileges arising under applicable
law with respect to such Pledgor’s use of any trademarks, (ii) reissues, continuations, extensions and
renewals thereof, (iii) income, fees, royalties, damages and payments now and hereafter due and/or
payable thereunder and with respect thereto, including, without limitation, damages, claims and pay-
ments for past, present or future infringements thereof, and (iv) rights to sue for past, present and fu-

ture infringements thereof.

“Trade Secrets” shall mean all know-how, trade secrets, customer and supplier lists,
proprietary information, inventions, methods, procedures, formulae, despriptiong, compogitions, t'ech—
nical data, drawings, specifications, name plates, catalogs, confidential information aqd right to limit
the use or disclosure thereof by any person or entity, pricing and cost information, business and mar-
keting plans and proposals, and such other assets which relate to such goodwill.

«“UJCC” shall mean the Uniform Commercial Code as in effect on the date hereof in
the State of New —Y—(;E; provided, however, that if by reason of mandatory provisigns of law, the per-
fection or the effect of perfection or non-perfection of the segurity interest in any ftem.or_po-rtl.on of
the Pledged Collateral is governed by the Uniform Commercial Code as 1n effect in a _]ugsdnchon_
other than the State of New York, “UCC” shall mean the Uniform Commercial Codfa as in effect 1?
such other jurisdiction for purposes of the provisions hereof relating to such perfection or effect o

perfection or non-perfection.
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SECTION 1.2 Interpretation. In this Agreement, unless otherwise specified, (i) sin-
gular words include the plural and plural words include the singular, (i) words importing any gender
include the other gender, (iii) references to any Person include such Person’s successors and assigns
and in the case of an individual, the word “successors™ includes such Person’s heirs, devisees, lega-
tees, executors, administrators and personal representatives, (iv) references to any statute or other law
include all applicable rules, regulations and orders adopted or made thereunder and all statutes or
other laws amending, consolidating or replacing the statute or law referred to, (v) the words
“consent,” “approve” and “agree,” and derivations thereof or words of similar import, mean the prior
written consent, approval or agreement of the Person in question, (vi) the words “include” and
“including,” and words of similar import, shall be deemed to be followed by the words “without limi-
tation”, (vii) the words “hereto,” “herein,” “hereof” and “hereunder,” and words of similar import,
refer to this Agreement in its entirety, (viii) unless otherwise expressly indicated, references to Arti-
cles, Sections, Schedules, Exhibits, subsections, paragraphs and clauses are to the Articles, Sections,
Schedules, Exhibits, subsections, paragraphs and clauses hereof, (ix) the Schedules and Exhibits to
this Agreement, in each case as amended, amended and restated, supplemented or otherwise modified
from time to time in accordance with the provisions hereof are incorporated herein by reference, (x)
the titles and headings of Articles, Sections, Schedules, Exhibits, subsections, paragraphs and clauses
are inserted as a matter of convenience only and shall not affect the construction of any provisions
hereof and (xi) all obligations of each Pledgor hereunder shall be satisfied by each Pledgor at each
Pledgor’s sole cost and expense.

SECTION 1.3 Resolution of Drafting Ambiguities. Each Pledgor acknowledges and
agrees that it was represented by counsel in connection with the execution and delivery hereof, that it
and its counsel reviewed and participated in the preparation and negotiation hereof and that any rule
of construction to the effect that ambiguities are to be resolved against the drafting party (i.e., the
Administrative Agent) shall not be employed in the interpretation hereof.

ARTICLE II

GRANT OF SECURITY AND SECURED DEBT

SECTION 2.1 Pledge. As collateral security for the payment and performance in
full of all the Secured Debt, each Pledgor hereby pledges, assigns, qmsfers and grants to the.: A§1m1n~
istrative Agent for its benefit and for the benefit of the Secured Part1e§, a first priority security 11_1terest
in and to and pledge of all the right, title and interest of such Plec"lgpr in, to an'd under the; follov:_mg
property, wherever located, whether now existing or hereafter arising or acquired from time to time

(collectively, the “Pledged Collateral™):
(i) Inventory;

(iiy  Specified Equipment, if any;
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(111)  Specified Contracts (except to the extent any such Contract constitutes Ex-
cluded Collateral);

(iv) Intercompany Notes;
(v) Distributions;
(vi) Intellectual Property Collateral;

(vii) all books and records (to the extent the same relate to any or all of the forego-
ing); and

(viii)  all Proceeds of any or all of the foregoing.

Notwithstanding the foregoing or anything to the contrary contained elsewhere in this
Agreement, the Pledged Collateral in which a security interest is granted hereunder shall in no cir-
cumstance include and specifically excludes any and all Excluded Collateral; provided, however, that
any Pledgor owning or obtaining rights in any Specified Contracts that expressly prohibit assignment
of such rights, shall upon request of the Administrative Agent, use reasonable good faith efforts to
obtain within thirty (30) days of such request the consent of the other parties thereto to permit the as-
signment of such rights hereunder; provided, further, that such Pledgors shall in no event be required
to pay or cause to be paid any remuneration to any such party with respect to any Specified Contract
in order to obtain such consent. :

SECTION 2.2 Secured Debt. This Agreement secures, and the Pledged Collateral 1s
collateral security for, the payment and performance in full when due of the Secured Debt.

SECTION 2.3 Future Advances. This Agreement shall secure the payment of any
and all amounts advanced from time to time pursuant to the Loan Documents or any Designated Lines

of Credit.

SECTION 2.4 No Release. Nothing set forth in this Agreement shall relieve any

Pledgor from the performance of any term, covenant, condition or agreement on such Pledgor’s part to
be performed or observed under or in respect of any of the Pledged Collateral or from any liability to
any Person under or in respect of any of the Pledged Collateral or shall impose any obligation on the
Administrative Agent or any other Secured Party to perform or observe any such term, covenant, con-
dition or agreement on such Pledgor’s part to be so performed or observed or shall impose any liabil-
ity on the Administrative Agent or any other Secured Party for any act or omission on the part of such
Pledgor relating thereto or for any breach of any representation or warranty on Fhe part of such
Pledgor contained in this Agreement or any other Loan Document, or under or in respect of the

Pledged Collateral or made in connection herewith or therewith. The obligations of each Pledgor

contained in this Section 2.4 shall survive the termination hereof and the discharge of such Pledgor’s

other obligations under this Agreement and the other Loan Documents.
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ARTICLE HI

PERFECTION; SUPPLEMENTS; FURTHER ASSURANCES;
USE OF PLEDGED COLLATERAL

_ SECTION 3.1 Financing Statements and Other Filings. The only filings, registra-
tions and recordings (including filings required to be made in the United States Patent and Trademark
Office and the United States Copyright Office in order to perfect the security interest created in
Pledged Collateral consisting of United States Patents, United States Trademarks and United States
Copyrights) necessary and appropriate to create, preserve, protect and perfect the security interest
granted by each Pledgor to the Administrative Agent pursuant to this Agreement in respect of the
Pledged Collateral (other than Intellectual Property Collateral located in any foreign jurisdiction) to
the extent that the security interest therein may be perfected by filing, recording or registration under
the UCC are listed in Schedule 3.1 annexed hereto. All such filings, registrations and recordings have
been filed, registered and recorded contemporaneously with the execution of the Loan Documents or
shall be filed, registered and recorded promptly after the date thercof. Subject to Section 4.3(ii)
hereof with respect to Pledged Collateral that consists of Intellectual Property Collateral located in a
foreign jurisdiction, each Pledgor agrees that at any time and from time to time, it will execute and, at
the sole cost and expense of the Pledgors file and refile, or permit the Administrative Agent to file and
refile, such financing statements, continuation statements and other documents (including, without
limitation, this Agreement), in form reasonably acceptable to the Administrative Agent, in such of-
fices (including, without limitation, the United States Patent and Trademark Office and the United
States Copyright Office) as the Administrative Agent may deem reasonably necessary or appropriate,
wherever required or permitted by law in order to perfect, continue and maintain a valid, enforceable,
first priority security interest in the Pledged Collateral as provided herein and to preserve the other
rights and interests granted to the Administrative Agent hereunder, as against third parties, with re-
spect to any Pledged Collateral. Each Pledgor hereby authorizes the Administrative Agent to file any
such financing or continuation statement or other document without the signature of such Pledgor

where permitted by law.

SECTION 3.2 Joinder of Affiliates. The Borrower shall cause each Domestic Sub-
sidiary of the Borrower which, from time to time, after the date hereof shall be required to pledge any
assets to the Administrative Agent for the benefit of the Secured Parties pursuant to the provisions of
the Credit Agreement, to execute and deliver to the Administrative Agent a Joinder Agreement and,
upon such execution and delivery, such Domestic Subsidiary shall be deemed to be a “Pledgor” for all

purposes hereunder.

SECTION 3.3 Supplements; Further Assurances. Subject to Section 4.3(ii) hereqf
with respect to Pledged Collateral that consists of Intellectual Property Collateral logated in a foreign
jurisdiction, each Pledgor agrees to take such further actions, and to execute and deliver to the Ad-
ministrative Agent such additional assignments, agreements, supplements, powers, ﬁnancmg state-
ments and instruments, as the Administrative Agent may deem necessary or appropnate, w.herevcr
required or permitted by law, in order to perfect, preserve and protect the security mt;rgst in the
Pledged Collateral as provided herein and the rights and interests granted to the Administrative Agent
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hereunder, to carry into effect the purposes hereof or better to assure and confirm unto the Adminis-
trative Agent or permit the Administrative Agent to exercise and enforce its respective rights, powers
and remedies hereunder with respect to any Pledged Collateral. Subject to Section 4.3(ii) hereof with
respect to Pledged Collateral that consists of Intellectual Property Collateral located in a foreign juris-
diction, the Administrative Agent may institute and maintain, in its own name or in the name of any

“Pledgor, such suits and proceedings as the Administrative Agent may be advised by counsel shall be
necessary or expedient to prevent any impairment of the security interest in or the perfection thereof
in the Pledged Collateral. All of the foregoing shall be at the reasonable sole cost and expense of the
Pledgors.

SECTION 3.4 Use and Pledge of Pledged Collateral. Unless an Event of Default
shall have occurred and be continuing, the Administrative Agent shall from time to time execute and
deliver, upon written request of any Pledgor and at the sole cost and expense of the Pledgors, any and
all instruments, certificates or other documents, in a form reasonably requested by such Pledgor, nec-
essary Or appropriate in the reasonable judgment of such Pledgor to enable such Pledgor to continue to
exploit, license, use, enjoy and protect the Pledged Collateral in accordance with the terms hereof and
the Credit Agreement. The Pledgors and the Administrative Agent acknowledge that this Agreement
is intended to grant to the Administrative Agent for the benefit of the Secured Parties a security inter-
est in and Lien upon the Pledged Collateral and shall not constitute or create a present assignment of
any of the Pledged Collateral.

ARTICLE 1V

REPRESENTATIONS, WARRANTIES AND COVENANTS

Each Pledgor represents, warrants and covenants as follows:

SECTION 4.1 Payment. Such Pledgor shall pay as and when the same shall become
due, whether at its stated maturity, by acceleration or otherwise, each and every amount payable by
such Pledgor under the Loan Documents.

SECTION 4.2 Authority and Validity; Preservation of Corporate Existence.

(i) Such Pledgor represents and warrants that (A) it is duly organized, validly ex-
isting and in good standing under the laws of the jurisdiction of its organization, (B) it is duly quali-
fied to transact business and is in good standing in each jurisdiction in which such qualification is re-
quired, (C) it has full organizational power and lawful authority to execute and deliver th.is A.grgement
and to pledge the Pledged Collateral as contemplated herein, and all corporate, partpershlp, hmited
liability company actions, consents, authorizations and approvals necessary or required thgrefpr havg
been duly and effectively taken or obtained, and (D) this Agreement is a legal, valid and binding obli-
gation of such Pledgor, enforceable against such Pledgor in accordance with.its terms, except as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
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similar laws affecting the enforcement of creditors’ rights generally and by general equitable princi-
ples (whether enforcement is sought by proceedings in equity or at law).

(11)  Except to the extent permitted under the Credit Agreement, such Pledgor shall
(A) preserve and maintain in full force and effect its existence and good standing under the laws of
" the jurisdiction of its organization, (B) preserve and maintain in full force and effect its qualification
to transact business and good standing in the state in which the Pledged Collateral is located and (C)
to the extent applicable, preserve and maintain in full force and effect all consents, authorizations and
approvals necessary or required of any Governmental Authority or any other Person relating to the
execution, delivery and performance hereof.

SECTION 4.3 Perfection Actions; Prior Liens.

(1) Upon the completion of the filings and other actions contemplated in Section
3.1 hereof, the security interest granted to the Administrative Agent for the benefit of the Secured
Parties pursuant to this Agreement in and to the Pledged Collateral (other than Intellectual Property
Collateral located in any foreign jurisdiction) will constitute a perfected, continuing first priority se-
curity interest therein, to the extent governed by Articles 8 and 9 of the UCC and to the extent that the
security interest therein may be perfected by filing, recording or registration under the UCC, supenor
and prior to the rights of all other Persons therein other than with respect to the holders of (i) the Prior
Liens and (i1) Contested Liens.

(i1)  As soon as practicable, and in any event not later than 60 days from the date
hereof, each Pledgor shall take all action in the reasonable opinion of the Administrative Agent
(including delivery of opinions of counsel in form and substance reasonably acceptable to the Ad-
ministrative Agent) to grant and maintain in favor of the Administrative Agent a fully perfected first
priority pledge of, lien on and security interest in any material Intellectual Property Collateral owned
by a Pledgor located in a foreign jurisdiction; provided, however, that at the reasonable request of any
Pledgor, such Pledgor shall not be required to take any action set forth in this Section 4.3(ii) if the
Administrative Agent determines in its reasonable discretion that the economic detriment and cost to
such Pledgor of taking such action would be excessive in relation to the value of the security to be
afforded thereby.

SECTION 4.4 Limitation on Liens. Such Pledgor is as of the date hereof, and, as to
Pledged Collateral acquired by it from time to time after the date hereof, such Pledgor will be, the sole
direct and beneficial owner of all Pledged Collateral pledged by it hereunder free from any Lien or
other right, title or interest of any Person other than (i) Prior Liens (but not to extensions, amend-
ments, supplements or replacements of Prior Liens unless consented to by the Administrative Agent
(such consent not to be unreasonably withheld)), (11) the Lien and security interest created by this
Agreement, (iii) Contested Liens and (iv) the Liens described in clauses (a), (b). (d), (e) (provided,
that, the Lien described in clause (¢) shall in no event extend to or cover any Pledged Collateral other
than the property so being acquired), (f), (g) (provided, that, with respect to any Pledgor, the Lien de-
scribed in clause (g) shall extend to and cover solely Pool Receivables, Related Assets and any other
assets subject to such Lien as of the date hereof and no other property or assets of any Pledgor), (h),
(J) and (k) of the definition of Permitted Liens in Section 6.1 of the Credit Agreement (the Liens de-
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scribed in clauses (i) through (iv) of this sentence, collectively, “Permitted Collateral Liens”). Such
Pledgor shall defend the Pledged Collateral pledged by it hereunder against all claims and demands of
all Persons at any time claiming any interest therein adverse to the Administrative Agent or any other
Secured Party. There is no agreement, and no Pledgor shall enter into any agreement or take any other
action, that would result in the imposition of any Lien (other than Permitted Collateral Liens), restrict

~ the transferability of any of the Pledged Collateral or otherwise impair or conflict with such Pledgor’s
obligations or the rights of the Administrative Agent hereunder.

SECTION 4.5 Other Financing Statements. There is no (nor will there be any) valid
or effective financing statement (or similar statement or instrument of registration under the law of
any applicable jurisdiction) covering or purporting to cover any interest of any kind in the Pledged
Collateral (other than Inteliectual Property Collateral located in a foreign jurisdiction) other than fi-
nancing statements relating to Permitted Collateral Liens, and so long as any of the Secured Debt re-
mains unpaid or the Commitment of the Lenders to make any Loan or to issue any Letter of Credit
shall not have expired or been sooner terminated, no Pledgor shall execute, authorize or permit to be
filed in any public office any financing statement (or similar statement or instrument of registration
under the law of any jurisdiction) or statements relating to any Pledged Collateral (other than Intel-
lectual Property Collateral located in a foreign jurisdiction), except, in each case, financing statements
filed or to be filed in respect of and covering the security interests granted by such Pledgor to the
holder of the Permitted Collateral Liens.

SECTION 4.6 Chief Executive Office; Records; Change of Name; Jurisdiction of
Organization. The chief executive office of such Pledgor is located at the address indicated next to its
name in Schedule 4.6 annexed hereto. Such Pledgor shall not move its chief executive office to any
location other than one within the continental United States that is listed with respect to such Pledgor
in such Schedule 4.6 except to such new location as such Pledgor may establish in accordance with
the last sentence of this Section 4.6. Such Pledgor shall not establish a new location for its chief ex-
ecutive office to any location other than one within the continental United States that is listed with
respect to such Pledgor in Schedule 4.6 or change its name, identity or structure until (1) it shall have
given the Administrative Agent not less than ten (10) days’ prior written notice (in the.: form of an Of-
ficers’ Certificate) of its intention so to do, clearly describing such new location within the contlpqnta]
United States or name and providing such other information in connection therewith as the Adminis-
trative Agent may reasonably request and (ii) with respect to such new location or name, such Pledgor
shall have taken all action reasonably satisfactory to the Administrative Agent to maintain the perfec-
tion and priority of the security interest of the Administrative Agent fqr the t?eneﬁt Qf ?he ’Secure:d
Parties in the Pledged Collateral intended to be granted hereby, mcludl.ng, wn-thout limitation, using
good faith efforts to obtain waivers of landlord’s or warehouseman_’s liens with respect to such new
location, if applicable; provided, however, that such Ple@gor shall in no event be required to pay or
cause to be paid any remuneration to any Person to obtain such watvers.

The exact legal name, type of organization and jurisdiction of organization (together

with the organizational identification number, if any, issued by such jurisdiction to such Pledgor) of

i 1 h Pledgor shall not “reincorporate’ or
ch Pledgor is set forth in Schedule 4.6 hereto. Suc .
‘S‘lrleorganizge” or otherwise cause the Pledged Collateral to be transferred to a Person incorporated or

. . it
organized in another state except to the extent (a) permitted pursuant to the provisions of the Credi
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Agreement, (b) it shall have given to the Administrative Agent not less than ten (10) days’ prior writ-
ten notice (in the form of an Officers’ Certificate) of its intention so to do clearly describing such
transaction and providing such other information in connection therewith as the Administrative Agent
may reasonably request and (c) with respect to such transaction, such Pledgor shall have taken all ac-

. tion reasonably satisfactory to the Administrative Agent to maintain the perfection and priority of the
security interest of the Administrative Agent for the benefit of the Secured Parties in the Pledged
Collateral intended to be granted hereby.

SECTION 4.7 Location of Inventory and Specified Equipment .

(1) All Inventory of such Pledgor is located at the chief executive office or such
other location with respect to such Pledgor listed in Schedule 4.6 annexed hereto. To the extent any
Inventory with an aggregate book value in excess of $150,000 is located at a site subject to a real
property lease, such Pledgor shall use good faith efforts to obtain waivers of landlord’s or ware-
houseman’s liens with respect to the Inventory located at such leased site; provided, however, that
such Pledgor shall in no event be required to pay or cause to be paid any remuneration to any Person
to obtain such waiver; provided, further, that such Pledgor shall pay the commercially reasonable le-
gal counsel fees (if requested) of such Person from whom such waiver is requested in connection with
obtaining such waiver so long as the Inventory located at such site has an aggregate book value in ex-
cess of $500,000. Such Pledgor shall not move any Inventory to any location other than one within
the continental United States that is listed with respect to such Pledgor in such Schedule 4.6 until (i) it
shall have given the Administrative Agent not less than ten (10) days’ prior written notice (in the form
of an Officers’ Certificate) of its intention so to do, clearly describing such new location within the
continental United States and providing such other information in connection therewith as the Ad-
ministrative Agent may reasonably request and (ii) with respect to such new location, such Pledgor
shall have taken all action reasonably satisfactory to the Administrative Agent to maintain the perfec-
tion and priority of the security interest of the Administrative Agent for the benefit of the Secured
Parties in the Pledged Collateral intended to be granted hereby, including, without limitation, using
good faith efforts to obtain waivers of landlord’s or warehouseman’s liens with respect to such new
location, if applicable; provided, however, that such Pledgor shall in no event be required to pay or
cause to be paid any remuneration to any Person to obtain such waiver, provided, further, that such
Pledgor shall pay the commercially reasonable legal counsel fees (if requested) of such Person from
whom such waiver is requested in connection with obtaining such waiver so long as the Inventory lo-
cated at such site has an aggregate book value in excess of $500,000.

(ii)  In connection with the delivery of any Specified EquiPment hgreunder‘the Bor-
rower shall deliver to the Administrative Agent Schedule 2(d) of thf: Perfectl'on Certificate with rli:—
spect to the Specified Equipment. To the extent any Specified Equipment with an aggregate };ocl)l
value in excess of $150,000 is located at a site subject to a real pro;?erty lease?, such PICngL s Sa use
good faith efforts to obtain waivers of landlord’s or warechouseman’s liens with resg)eift. tot eve;:ﬁcl;-e
fied Equipment located at such leased site; grovidgd, however, that such Pliedgorhs all m:o;(a) vent *
required to pay or cause to be paid any remunera.tlcl)ln to anynl;e);zolre\ gt;)loct:)tsrllr; eslufce ! :Vg?z ci f;;?é&ﬁf’

edeor shall pay the commercially 1¢aso - ins ' _
S:J.I::(;rert?(?rtl i‘:(():r};ll;l/hoén such wpai{'er is requested in connection with obta:_mng sucho\gfglsv(;g f)(()) éonsgua::sh
the Specified Equipment located at such site has an aggregate book value in excess ,000.
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Pledgor shall not move any Specified Equipment to any location other than one within the continental
United States that is listed with respect to such Pledgor in the Perfection Certificate, as amended, until
(1) it shall have given the Administrative Agent not less than ten (10) days’ prior written notice (in the
form of an Officers’ Certificate) of its intention so to do, clearly describing such new location within
the continental United States and providing such other information in connection therewith as the
Administrative Agent may reasonably request and (ii) with respect to such new location, such Pledgor
shall have taken all action reasonably satisfactory to the Administrative Agent to maintain the perfec-
tion and priority of the security interest of the Administrative Agent for the benefit of the Secured
Parties in the Pledged Collateral intended to be granted hereby, including, without limitation, using
good faith efforts to obtain waivers of landlord’s or warehouseman’s liens with respect to such new
location, if applicable; provided, however, that such Pledgor shall in no event be required to pay or
cause to be paid any remuneration to any Person to obtain such waiver; provided, further, that such
Pledgor shall pay the commercially reasonable legal counsel fees (if requested) of such Person from
whom such waiver is requested in connection with obtaining such waiver so long as the Specified
Equipment located at such site has an aggregate book value in excess of $500,000.

SECTION 4.8 Condition and Maintenance of Equipment. The Specified Equipment
of such Pledgor is in good repair, working order and condition, reasonable wear and tear excepted.
Each Pledgor shall cause the Specified Equipment to be maintained and preserved in good repair,
working order and condition, reasonable wear and tear excepted, and shall as quickly as commercially
practicable make or cause to be made all repairs, replacements and other improvements which are
necessary or appropriate in the conduct of such Pledgor’s business.

SECTION 4.9 Corporate Names; Prior Transactions. Such Pledgor has not, during
the past five years, been known by or used any other corporate or fictitious name or been a party to
any merger or consolidation, or acquired all or substantially all of the assets of any Person, or ac-
quired any of its property or assets out of the ordinary course of business, except for such names as set
forth in Schedule 4.9 annexed hereto.

SECTION 4.10 No Claims. Such Pledgor owns or has rights to use all the Pledged
Collateral pledged by it hereunder and all rights with respect to any of the foregoing or material to
such Pledgor’s business as currently conducted and as contemplated to be conducted.pursuapt to the
Loan Documents. The use by such Pledgor of such Pledged Collateral and all such rights with respect
to the foregoing do not infringe on the rights of any Person. To the knowledge of the Borrower no
claim has been made and remains outstanding that such Pledgor’s use of any Pledged Collateral does
or may violate the rights of any third Person that would have a Material Adverse Effect on the use or

value of such Pledged Collateral.

SECTION 4.11 No Conflicts, Consents, etc. Neither the execution and delivery |
hereof by each Pledgor nor the consummation of the transactions herein contempll_atefi Tor tht;e1 ﬁ:lf;lrln -S
ment of the terms hereof (i) violates any Operative Agreement of such l?ledgor, (i1) vnot t.alltesdocf: urc; .
of any agreement, indenture, mortgage, deed of trust, equipment lease, !nstrumerllt'tor 0 e;rties ment
to which such Pledgor 1s a party, or b)}/) whic}l; it may be ?g??i‘ ‘c;r ;gp\zlgﬁieaz ;l yl Ssu;;;ogledgor T
j ii1) conflicts with any Requiremen ;
;itcfpr::riz ::csel;)btjf: tt’hgcuclz)a:e: of clauses (i1) an (ii1) above, for such violations that would not reasona-
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bly be expected to have, individually or in the aggregate, a Material Adverse Effect, or (iv) results in
or requires the creation or imposition of any Lien (other than the Lien contemplated hereby) upon or
with respect to any of the property now owned or hereafter acquired by such Pledgor. With respect to
Pledged Collateral that consists of Specified Contracts only, except as set forth in Schedule 4.11 an-
nexed hereto, no consent of any party (including, without limitation, equityholders or creditors of such
~ Pledgor) and no consent, authorization, approval, license or other action by, and no notice to or filing
with, any Governmental Authority or regulatory body or other Person is required for (A) the pledge by
such Pledgor of the Pledged Collateral consisting of Specified Contracts pledged by it pursuant to this
Agreement or for the execution, delivery or performance hereof by such Pledgor. In the event that the
Administrative Agent desires to exercise any remedies, voting or consensual rights or attorney-in-fact
powers set forth in this Agreement and determines it necessary to obtain any approvals or consents of
any Governmental Authority or any other Person therefor, then, upon the reasonable request of the
Administrative Agent, such Pledgor agrees to use good faith efforts to assist and aid the Administra-
tive Agent to obtain as soon as practicable any necessary approvals or consents for the exercise of any
such remedies, rights and powers; provided, however, that such Pledgor shall in no event be required
to pay or cause to be paid any remuneration to any Person to obtain any approvals or consents.

SECTION 4.12 Pledged Collateral. All information set forth herein, including the
schedules annexed hereto, and all information contained in any documents, schedules and lists hereto-
fore delivered to any Secured Party in connection with this Agreement, in each case, relating to the
Pledged Collateral, is accurate and complete in all material respects. The Pledged Collateral de-
scribed on the schedules annexed hereto constitutes all the material property of such type of Pledged
Collateral owned or held by the Pledgors.

SECTION 4.13 Insurance; Condemnation.

(i) Required Insurance Policies and Coverages. No Pledgor shall take any action
that impairs the rights of the Administrative Agent or any Secured Party in the Pledged Collateral

other than Intellectual Property Collateral located in a foreign jurisdiction and (A) as of the date
hereof, the Pledged Collateral (other than Intellectual Property Collateral located in a foreign juris-
diction) and the use, occupancy and operation thereof comply with all Insurance Requirementg, and
there exists no default under any Insurance Requirement, (B) all premiums due and payable with re-
spect to the Required Insurance Policies have been paid, (C) all Insurance Pglicies are in full force
and effect and such Pledgor has not received notice of violation or cancellation thefeof and (D) all
Insurance Policies or Insurance Certificates have been delivered to the Administrative Agent. Each
Pledgor shall at all times keep the Pledged Collateral insured, at such Pledgor’s own expense.

(ii)  Proceeds of Destructions and Taking.

(A) If there shall occur any Destruction in an aggregate amount in excess of $250,0C(1)0, sucth ]
Pledgor shall promptly send to the Administrative Agent a notice setting fqnh the nature an Oe(;((';en ct)1
such Destruction. If there shall occur any Taking, in an aggregate ampgnt in excess of ShZ;Oi( 00 suc
Pledgor shall immediately notify the Administrative {\gan upon receiving notice of such Taking :5-
commencement of proceedings therefor. The Admimstratwe Agent may participate in any preotcoe o
ings or negotiations which might result in any Taking, and such Pledgor shall deliver or caus
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delivered to the Administrative Agent all instruments reasonably requested by it to permit such par-
ticipation. The Administrative Agent may be represented by counsel satisfactory to it at the reason-
able expense of such Pledgor in connection with any such participation. Such Pledgor shall pay all
reasonable fees, costs and expenses incurred by the Administrative Agent in connection with any

- Taking and in seeking and obtaining any award or payment on account thereof. The Net Insurance
Proceeds and Net Condemnation Awards are hereby assigned and, at any time during the continuance
of an Event of Default, shall be paid to the Administrative Agent. Such Pledgor shall take all steps
necessary to notify the condemning authority of such assignment.

(in)  Delivery After Foreclosure. In the event that the proceeds of any insurance
claim are paid after the Administrative Agent has exercised its right to foreclose after an Event of De-
fault such proceeds shall be paid to the Administrative Agent to satisfy any deficiency remaining after
such foreclosure. The Administrative Agent shall retain its interest in the Insurance Policies required
to be maintained pursuant to this Agreement during any redemption period.

SECTION 4.14 Payment of Taxes: Compliance with Laws; Contesting Liens; . Each
Pledgor represents and warrants that all Charges imposed upon or assessed against the Pledged Col-
lateral have been paid and discharged except to the extent such Charges constitute a Lien not yet due
and payable. Each Pledgor shall pay prior to the date on which any penalties would attach thereto all
Charges against the Pledged Collateral. Each Pledgor shall comply with all Requirements of Law
applicable to the Pledged Collateral the failure to comply with which would have an adverse effect on
the value or use of such Pledged Collateral or the Lien on such Pledged Collateral granted to the Ad-
ministrative Agent hereunder. Notwithstanding the foregoing, each Pledgor may at its own expense
contest the validity, amount or applicability of any Charges by appropriate legal or administrative pro-
ceedings, prosecution of which operates to prevent the collection thereof and the sale or forfeiture of
the Pledged Collateral or any part thereof to satisfy the same; provided, however, that (1) any such
contest shall be conducted in good faith by appropriate proceedings instituted with reasonable
promptness and diligently conducted and (i1) in connection with such contest, such Pledgor shall have
(A) made provision for the payment of such contested Charge on such Pledgor’s books if and to the
extent required by GAAP or (B) at the option and upon the request of the Administrative Agent, have
deposited with the Administrative Agent a sum sufficient to pay and discharge such Charge and the
Administrative Agent’s estimate of all interest and penalties related thereto, properly bonded such
amount or obtained a stay of enforcement of any such Lien pending the final determination of such
proceeding. Notwithstanding the foregoing provisions of this Section 4.14, (i) no contest_of any such
obligation may be pursued by such Pledgor if such contest would expose the Administratlve Agent or
any other Secured Party to (A) a reasonable risk of possible criminal liability or (B) upl?ss sgch
Pledgor shall have furnished a bond or other security therefor satisfactory to the Adrpm:stratwe
Agent, or such Secured Party, as the case may be. any additional civil liability for fjallure to comply
with such obligations and (ii) if at any time payment or performance of any obli ggtlon cpptcsted by
such Pledgor pursuant to this Section 4.14 shall become necessary to prevef\t the 1rr¥p051t_10n of reme-
dies because of non-payment, such Pledgor shall pay or perform _the same, in sufficient time to prevent
the imposition of remedies in respect of such defauit or prospective default.

SECTION 4.15 Access to Pledged Collateral, Books and Records; Other I'nf-ormation.
Upon written request 10 each Pledgor and subject to the terms of any applicable confidentiality
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agreement, the Administrative Agent, its agents, accountants and attorneys shall have full and free
access to visit and inspect, as applicable, during normal business hours and such other reasonable
times as may be requested by the Administrative Agent all the Pledged Collateral and Mortgaged
Property including, without limitation, all the books, correspondence and records of such Pledgor re-
lating thereto. The Administrative Agent and its representatives may, subject to the terms of Section
11.18 of the Credit Agreement, examine the same, take extracts therefrom and make photocopies
thereof, and such Pledgor agrees to render to the Administrative Agent, at such Pledgor’s cost and
expense, such clerical and other assistance as may be requested by the Administrative Agent with re-
gard thereto. Subject to the terms of any applicable confidentiality agreement, such Pledgor shall, at
any and all times, within a reasonable time after written request by the Administrative Agent, furnish
or cause to be furnished to the Administrative Agent, in such manner and in such detail as may be rea-
sonably requested by the Administrative Agent, additional information with respect to the Pledged
Collateral.

ARTICLE V

CERTAIN PROVISIONS CONCERNING INTELLECTUAL
PROPERTY COLLATERAL

SECTION 5.1 Grant of License. For the purpose of enabling the Administrative
Agent, during the continuance of an Event of Default, to exercise rights and remedies under Article
VII hercof at such time as the Administrative Agent shall be lawfully entitled to exercise such rights
and remedies, and for no other purpose, each Pledgor hereby grants to the Administrative Agent a
non-exclusive license (exercisable without payment of royalty or other compensation to such Pledgor)
to use, assign, or license any of the Intellectual Property Collateral now owned or hereafter acquired
by such Pledgor, wherever the same may be located, including in such license access to all media in
which any of the licensed items may be recorded or stored and to all computer programs used for the

compilation or printout hereof.

SECTION 5.2 Registrations. Except pursuant to licenses and other user agreements
entered into by any Pledgor in the ordinary course of business on and as of the date hereof (i) each
Pledgor owns and possesses the right to use, and has done nothing to authorize or enable any other
Person to use, any material Copyright, material Patent or material Trademark listed in Schedules .
1.1(a), 1.1(c) and 1.1(e), and (ii) all registrations listed in Schedules 1.1(a), 1.1(¢) and 1.1(e) are valid

and in full force and effect.

SECTION 5.3 No Violations or Proceedings. To each Pledgor’s knowledge, on and

as of the date hereof, (i) except as set forth in Schedule 5.3 annexed hereto, there is no violation by

others of any right of such Pledgor with respect to any Copyright, Patent or Trademark listed in
Schedules 1.1¢(a), 1.1(c) and 1.1(e) annexed hereto, respectively, pledged by it under the name of such

Pledgor, (i1) such Pledgor is not infringing upon any Copyright, Patent or Trademark of any other Per-

son (in the case of clauses (i) and (ii) above excepting any violation that would not reasonably be ex-

pected to resultin a Material Adverse Effect) and (111) no proceedings have been instituted or are
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pending against such Pledgor or, to such Pledgor’s knowledge, threatened, and no claim against such

Pledgor has been received by such Pledgor, alleging any such violation, except as may be set forth in
Scheduie 5.3.

SECTION 5.4 Protection of Administrative Agent’s Security. On a continuing ba-

" s1s, each Pledgor shall, at its sole cost and expense, (1) within a reasonable time following its becom-
ing aware thereof, notify the Administrative Agent of (A) any adverse determination in any adverse
proceeding in the United States Patent and Trademark Office or the United States Copyright Office
with respect to any material Patent, material Trademark or material Copyright or (B) the institution of
any adverse proceeding or any adverse determination in any Federal, state or local court or adminis-
trative body regarding such Pledgor’s claim of ownership in or right to use any of the Intellectual
Property Collateral material to such Pledgor’s operation of its business as presently conducted and
contemplated by the Credit Agreement, its right to register such Intellectual Property Collateral or its
right to keep and maintain such registration in full force and effect, (i1) maintain and protect the In-
tellectual Property Collateral material to the operation of such Pledgor’s business as presently con-
ducted and as contemplated by the Credit Agreement, (ii1) not permit to lapse or become abandoned
any Intellectual Property Collateral material to the operation of such Pledgor’s business as presently
conducted and as contemplated by the Credit Agreement without the consent of the Administrative
Agent such consent not to be unreasonably withheld, (iv) upon such Pledgor obtaining actual knowl-
edge thereof, within a reasonable time notify the Administrative Agent in writing of any event which
may be expected to materially adversely affect the value or utility of the Intellectual Property Collat-
eral or any portion thereof material to the operation of such Pledgor’s business as presently conducted
and contemplated by the Credit Agreement, the ability of such Pledgor or the Administrative Agent to
dispose of such Intellectual Property Collateral or any portion thereof or the rights and remedies of the
Administrative Agent in relation thereto including, without limitation, a levy or threat of levy or any
legal process against any Intellectual Property Collateral or any portion thereof material to the opera-
tion of such Pledgor’s business as presently conducted and contemplated by the Credit Agreement,
(v) until the Administrative Agent exercises its rights to make collection, diligently keep adequate
records respecting the Intellectual Property Collateral and (vi) furnish to the Administrative Agent
from time to time detailed statements and amended schedules further identifying and describing the
Intellectual Property Collateral and such other materials evidencing or reports pcrtainirllg to Fh.e Intel-
lectual Property Collateral as the Administrative Agent may from time to time request in writing.

SECTION 5.5 After-Acquired Property. If any Pledgor shall, at any time b‘evfore the
termination of this Agreement pursuant to Section 9.6 herein (i) obtain any righ‘ts. to any additional
Intellectual Property Collateral or (ii) become entitled to the be.neﬁt of any addlt.lo.nzlll Intellcgtual '
Property Collateral or any renewal or extension thereof, including any reissue, division, con‘unuatlon,1
or continuation-in-part of any Intellectual Property Collateral, or any improvement on any Intellectua
Property Collateral, the provisions hereof shall automatically apply thereto and any such '1tequl enu-
merated in clause (i) or (ii) of this Section 5.5 with respect to such Pledgor shall automaticaily con-

f such would have constituted Intellectual Property Collateral

stitute Intellectual Property Collateral 1 d Ir ‘
1 j 1 c d by this Agree-

' hereof and be subject to the Lien and securty interest created by

B e wt farther ac J all provide to the Administrative Agent

ment without further action by any party. Each Pledgor sh .
written notice of any of the foregoing with respect to any material Intellectual Property Collateral no

later than June 1 and December 1 of each year.
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SECTION 5.6 Modifications. Each Pledgor authorizes the Administrative Agent to
modify this Agreement by amending Schedules 1.1(a), 1.1(c), and 1.1(e) annexed hereto to include
any Intellectual Property Collateral acquired or arising after the date hereof of such Pledgor including,
without limitation, any of the items listed in Section 5.5 hereof.

SECTION 5.7 Applications. Each Pledgor shall prosecute diligently all applications
for the Patents, Trademarks or Copyrights now or hereafter pending that would be material to the op-
eration of such Pledgor’s business as presently conducted and as contemplated by the Credit Agree-
ment to which any such applications pertain, and shall do all acts necessary to preserve and maintain
all nights in the Intellectual Property Collateral necessary to the operation of such Pledgor’s business
as presently conducted and as contemplated by the Credit Agreement. Any and all costs and expenses
incurred in connection with any such actions shall be borne by the Pledgors. No Pledgor shall aban-
don any pending Patent, Trademark or Copyright application or any Patent, Trademark or Copyright
material to the operation of such Pledgor’s business as presently conducted and as contemplated by

the Credit Agreement without the consent of the Administrative Agent which consent shall not be un-
reasonably withheld.

SECTION 5.8 Litigation.

(i) Unless there shall occur and be continuing any Event of Default, each Pledgor
shall have the right to commence and prosecute in its own name, as the party in interest, for its own
benefit and at the sole cost and expense of the Pledgors, such applications for protection of the Intel-
lectual Property Collateral and suits, proceedings or other actions to prevent the infringement, coun-
terfeiting, unfair competition, dilution, diminution in value or other damage as are necessary to pro-
tect the Intellectual Property Collateral. In accordance with Section 9.4 hereof and subject to the ex-
ceptions set forth in Section 9.4 hereof, each Pledgor shall indemnify and hold harmless each Indem-
nitee from and against all Indemnified Liabilities which may be imposed on, incurred by or asserted
against such Indemnitee in connection with or in any way arising out of the suits, proceedings or other

actions contemplated in this Section 5.8(1).

(i) Upon the occurrence and during the continuance of any Event of Default, the
Administrative Agent shall have the right but shall in no way be obligated to file applications for
protection of the Intellectual Property Collateral and/or bring suit in the name of any Pledgor, the
Administrative Agent or the Secured Parties to enforce the Intellectual Property Collateral and any
license thereunder. In the event of such suit, each Pledgor shall, do any and ali lawful acts and exe-
cute any and all documents reasonably requested by the Administrative Agpnt ip aid of such enforce-
ment and the Pledgors shall promptly reimburse and indemnify the .A.dmlr%lstratlve Agent, as the. case
may be, for all reasonable costs and expenses incurred by the Administrative Agent in the exercise of

its rights under this Section 5.8 in accordance with Section 9.3 hereof. In the event that the Adminis-
lateral, each Pledgor

trative Agent shall elect not to bring suit to enforce the Intellectu.al Property Col it <
agrees, at the request of the Administrative Agent, to take all actions necessary, wl_u?therd.ly suit, pro-
ceeding or other action, to prevent the infringement, counterfeiting, unfair competition, di ptlion, )
diminution in value of or other damage to any of the Intellectual Property Collateral matena ;0 éucd_t
Pledgor’s business as currently conducted and as contemplateq to be conducted p:rjua'n? tto attii:’e redi
Agreement by others and for that purpose agrees, upon the written request of the Administr,
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Agent, to diligently maintain any suit, proceeding or other action against any Person so infringing
necessary to prevent such infringement.

ARTICLE VI

TRANSFERS AND OTHER LIENS

. No Pledgor shall (1) sell, convey, assign or otherwise dispose of, or grant any option
with respect to, any of the Pledged Collateral pledged by it hereunder except as permitted by the
Credit Agreement, or (i) create or permit to exist any Lien upon or with respect to any of the Pledged
Collateral pledged by it hereunder other than Permitted Collateral Liens.

ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

SECTION 7.1 Remedies. Upon the occurrence and during the continuance of any
Event of Dgfault, the Administrative Agent may from time to time exercise in respect of the Pledged
Collateral, in addition to the other rights and remedies provided for herein or otherwise available to it:

(1)  Personally, or by agents or attorneys, immediately take possession of the

Pledged Collateral or any part thereof, from any Pledgor or any other Person who then has
possession of any part thereof with or without notice or process of law, and for that purpose
may enter upon any Pledgor’s premises where any of the Pledged Collateral is located, re-
move such Pledged Collateral, remain present at such premises to receive copies of all com-
munications and remittances relating to the Pledged Collateral and use in connection with
such removal and possession any and all services, supplies, aids and other facilities of any
Pledgor;

(ii) Demand, sue for, collect or receive any money or property at any time payable
or receivable in respect of the Pledged Collateral including, without limitation, instructing the
obligor or obligors on any agreement, instrument or other obligation constituting part of the
Pledged Collateral to make any payment required by the terms of such agreement, instrument
or other obligation directly to the Administrative Agent, and in connection with any of the
foregoing, compromise, settle, extend the time for payment and make other modifications
with respect thereto; provided, however, that in the event that any such payments are made di-
rectly to any Pledgor, prior to receipt by any such obligor of such instruction, such Pledgqr
shall segregate all amounts received pursuant thercto in trust for the benefit of the Adminis-

trative Agent;

(ili)  Direct any Pledgor to sell, assign, grant a license to use or otherwise liquidate,
any and all investments made in whole or in part with the Pledged Collateral or any part
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thereof, and take possession of the proceeds of any such sale, assignment. license or liquida-
tion;

(1v)  Take possession of the Pledged Collateral or any part thercof, by directing any
Pledgor in writing to deliver the same to the Administrative Agent at any placé or places so
designated by the Administrative Agent, in which event such Pledgor shall at its own ex-
pense: (A) forthwith cause the same to be moved to the place or places designated by the
Administrative Agent and there delivered to the Administrative Agent, (B) store and keep any
Pledged Collateral so delivered to the Administrative Agent at such place or places pending
further action by the Administrative Agent and (C) while the Pledged Collateral shall be so
stored and kept, provide such security and maintenance services as shall be necessary to pro-
tect the same and to preserve and maintain them in good condition. Each Pledgor’s obligation
to deliver the Pledged Collateral as contemplated in this Section 7.1(iv) is of the essence
hereof. Upon application to a court of equity having jurisdiction, the Administrative Agent
shall be entitled to a decree requiring specific performance by any Pledgor of such obligation;

(v) Retain and apply the Distributions to the Secured Debt as provided in Arti-
cle VIII hereof;

‘ (vi) Exercise any and all rights as beneficial and legal owner of the Pledged Collat-
eral, including, without limitation, perfecting assignment of and exercising any and all voting,
consensual and other rights and powers with respect to any Pledged Collateral; and

(vii)  all the rights and remedies of a secured party on default under the UCC, and the
Administrative Agent may also in its sole discretion, without notice except as specified in
Section 7.2 hereof, subject to the mandatory requirements of applicable law sell, assign or
grant a license to use the Pledged Collateral or any part thereof in one or more parcels at pub-
lic or private sale, at any exchange, broker’s board or at any of the Administrative Agent’s of-
fices or elsewhere, for cash, on credit or for futurc delivery, and at such price or prices and
upon such other terms as the Administrative Agent may deem commercially recasonable. The
Administrative Agent or any other Secured Party or any of their respective Affiliates may be
the purchaser, licensee, assignee or recipient of any or all of the Pledged Collateral at any
such sale and shall be entitled. for the purpose of bidding and making scttlement or payment
of the purchase price for all or any portion of the Pledged Collateral sold, assigned or licensed
at such sale, to use and apply any of the Secured Debt owed to such Person as a credit on ac-
count of the purchase price of any Pledged Collateral payable by such Person at such sale.
Each purchaser, assignee, licensce or recipient at any such sale shall acquire the property
sold, assigned or licensed absolutely free from any claim or right on the part of any Pledgor,
and each Pledgor hereby waives, to the fullest extent permitted by law, all rights of redemp-
tion, stay and/or appraisal which it now has or may at any time in the future have under any
rule of law or statute now existing or hereafter enacted. The Administrative Agent shall not
be obligated to make any sale of Pledged Collateral regardless of notice of sale _having been
oiven. The Administrative Agent may adjourn any public or private sale from time to ime by
;nnouncement at the time and place fixed therefor, and such sale may, without furthc.r notice,
be made at the time and place to which it was so adjourned. Each Pledgor hereby waives, to
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the fullest extent permitted by law, any claims against the Administrative Agent arising by
reason of the fact that the price at which any Pledged Collateral may have been sold, assigned
or licensed at such a private sale was less than the price which might have been obtained at a
public sale, even if the Administrative Agent accepts the first offer received and does not of-
fer such Pledged Collateral to more than one offeree.

SECTION 7.2 Notice of Sale. Each Pledgor acknowledges and agrees that, to the
extent notice of sale shall be required by law, the Administrative Agent shall provide ten (10) days’
notice to such Pledgor of such sale. Such notice, in the case of a public sale, shall state the time and
place for such sale and, in the case of a sale at a broker’s board, shall state the board at which such
sale is to be made and the day on which the Pledged Collateral, or any portion thereof, will first be
offered for sale at such board. Any such public sale shall be held at such time or times within ordi-
nary business hours and at such place or places as the Administrative Agent may fix and sate a notice
of such sale. No notification need be given to any Pledgor if it has signed, after the occurrence of an
Event of Default, a statement renouncing or modifying any right to notification of sale or other in-
tended disposition.

SECTION 7.3 Waiver of Notice and Claims. Each Pledgor hereby waives, to the
fullest extent permitted by applicable law, notice or judicial hearing in connection with the Adminis-
trative Agent’s taking possession or the Administrative Agent’s disposition of any of the Pledged
Collateral, including, without limitation, any and all prior notice and hearing for any prejudgment
remedy or remedies and any such right which such Pledgor would otherwise have under law, and each
Pledgor hereby further waives, to the fullest extent permitted by applicable law: (i} all damages occa-
sioned by such taking of possession and (ii) all rights of redemption, appraisal, valuation, stay, exten-
sion or moratorium now or hereafter in force under any applicable law. The Administrative Agent
shall not be liable for any incorrect or improper payment made pursuant to this Article VII in the ab-
sence of gross negligence or willful misconduct. Any sale of, or the grant of options to purchase, or
any other realization upon, any Pledged Collateral shall operate to divest all right, title, interest, claim
and demand., either at law or in equity, of the applicable Pledgor therein and thereto, and shall be a
perpetual bar both at law and in equity against such Pledgor and against any and all Persons claiming
or attempting to claim the Pledged Collateral so sold, optioned or realized upon, or any part thereof,
from, through or under such Pledgor.

SECTION 7.4 Certain Sales of Pledged Collateral.

(i) Each Pledgor recognizes that, by reason of certain prohibitions contained in
law, rules, regulations or orders of any Governmental Authority, the Administratix@ Agent may be
compelled, with respect to any sale of all or any part of the Pledged Collateral, to limit purchasers to
those who meet the requirements of such Governmental Authority. Each'Pled.gor acknowledges that
any such sales may be at prices and on terms less favorable to the Aqminlstr?tlvc Ageqt than those
obtainable through a public sale without such restrictions, and, notw1ths.tandmg such .c1rcumstances,
agrees that any such restricted sale shall be deemed to have been made in a corpmcrmally reasonable
manner and that, except as may be required by applicable law, the Administrative Agent shall have no

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

(i)  Notwithstanding the foregoing, each Pledgor shall, upon the occurrence and
during the continuance of any Event of Default, at the request of the Administrative Agent, for the
benefit of the Administrative Agent, cause any registration, qualification under or compliance with
any Federal or state securities law or laws to be effected with respect to all or any part of the Securi-
ties Collateral as soon as practicable and at the sole cost and expense of the Pledgors. Each Pledgor
will use its commercially reasonable efforts to cause such registration to be effected (and be kept ef-
fective) and will use its commercially reasonable efforts to cause such qualification and compliance to
be effected (and be kept effective) as may be so requested and as would permit or facilitate the sale
and distribution of such Securities Collateral including, without limitation, registration under the Se-
curities Act (or any similar statute then in effect), appropriate qualifications under applicable blue sky
or other state securities laws and appropriate compliance with all other requirements of any Govern-
mental Authority. Each Pledgor shall cause the Administrative Agent to be kept advised in writing as
to the progress of each such registration, qualification or compliance and as to the completion thereof,
shall furnish to the Administrative Agent such number of prospectuses, offering circulars or other
documents incident thereto as the Administrative Agent from time to time may request, and shall in-
demnify and shall cause the issuer of the Securities Collateral to indemnify the Administ?’ative Agent
and all others participating in the distribution of such Securities Collateral against all claims, 10.sses,
damages and liabilities caused by any untrue statement (or alleged untrue statgmcnt) ofa maten_al fact
contained therein (or in any related registration statement, notification or the llke) or by any omission
(or alleged omission) to state therein (or in any related registration statement, notlﬁca.non or thc like)
a material fact required to be stated therein or necessary to make the statements therein not mislead-

ing.

(iv) If the Administrative Agent determines to exercise its right to sell any or all.of
the Securities Collateral, upon written request, the applicable Pleder shall from time to time furnish
to the Administrative Agent all such information as the Administratl.v-e Agent may rea;onably request
in order to determine the number of securities included in the Securlfu‘es Collateral which may;e Ssold
by the Administrative Agent as exempt transactions under the Securities Act gnd the rules of the Se-
curities and Exchange Commission thereunder, as the same are from time to time in effect.

SECTION 7.5 No Waiver; Cumulative Remedies.
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sion of Section 4.14 hereof. Any and all amounts so expended by the Administrative Agent shall be
paid by the Pledgors in accordance with the provisions of Section 9.3 hereof. Neither the provisions
of this Section 9.2 nor any action taken by Collateral agent pursuant to the provisions of this Section
9.2 shall prevent any such failure to observe any covenant contained in this Agreement nor any breach
of warranty from constituting an Event of Default. Each Pledgor hereby appoints the Administrative

~ Agent its attorney-in-fact, with full authority in the place and stead of such Pledgor and in the name of
such Pledgor, or otherwise, from time to time in the Administrative Agent’s discretion to take any
action and to execute any instrument consistent with the terms hereof and the other Loan Documents
which the Administrative Agent may reasonably deem necessary or advisable to accomplish the pur-
poses hereof. The foregoing grant of authority is a power of attorney coupled with an interest and
such appointment shall be irrevocable for the term hereof. Each Pledgor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof.

SECTION 9.3 Expenses. Each Pledgor will within 5 days of written receipt of a
demand pay to the Administrative Agent the amount of any and all reasonable costs and expenses,
including the reasonable fees and expenses of its counsel and the reasonable fees and expenses of any
experts and agents which the Administrative Agent may incur in connection with (i) any action, suit or
other proceeding affecting the Pledged Collateral or any part thereof commenced, in which action, suit
or proceeding the Administrative Agent is made a party or participates or in which the right to use the
Pledged Collateral or any part thereof is threatened, or in which it becomes necessary in the judgment
of the Administrative Agent to defend or uphold the Lien hereof (including, without limitation, any
action, suit or proceeding to establish or uphold the compliance of the Pledged Collateral with any
requirements of any Governmental Authority or law), (i1) the collection of the Secured Debt, (iii) the
enforcement and administration hereof, (iv) the custody or preservation of, or the sale of, collection
from, or other realization upon, any of the Pledged Collateral, (v) the exercise or enforcement of any
of the rights of the Administrative Agent or any Secured Party hereunder or (vi) the failure by any
Pledgor to perform or observe any of the provisions hereof, All amounts expended by the Adminis-
trative Agent and payable by any Pledgor under this Section 9.3 shall be due upon demrfmd the;refor
(together with interest thereon accruing at the Default Rate during the period from and including the
date on which such funds were so expended to the date of repayment) and shall be part of the Secured
Debt. Each Pledgor’s obligations under this Section 9.3 shall survive the tcrmination hereof and the
discharge of such Pledgor’s other obligations under this Agreement, the Credit Agreement and the

other LLoan Documents.
SECTION 9.4 Indemnity.

(i) Indemnity. (a) The Borrower and each Pledgor jointly .anc_i ‘severally agrees to
pay and to save the Administrative Agent and the Lenders harmless from all llE}bllll’y for, any star’np or
other documentary taxes that may be payable in connection with th.e Borrower‘s or each Pledgor Z
execution, delivery or performance of this Agreement, or thf: granting of security interests hereun. ] ;:r,
or of any other instruments or documents provided for herein or dehvers:d or to be delivered by cither
of them hereunder or any other Loan Document or in COIII’IC.CUO.I'I herew1‘th or thereunder. All obliga-
tions provided for in this Section 9.4 shall survive any termination of this Agreement.
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(b) The foregoing indemnity set forth in this Section 9.4 shall include, without limitation, in-
demnification by the Borrower and each Pledgor jointly and severally to each Indemnitee for any and
all expenses and costs (including, without limitation, remedial, removal, response, abatement, clean-
up, investigative, closure and monitoring costs), losses, claims (including claims for contribution or
indemnity and including the costs of investigating or defending any claim and whether or not such

“claim is ultimately defeated, and whether the conditions creating such claim arose before, during or
after ownership, operation, possession or control of the business, property or facilities of the Bor-
rower or any Pledgor, or before, on or after the date hereof, and including any amounts paid incidental
to any compromise or settlement by the Indemnitees or any Indemnitee to the holders of any such
claim), lawsuits, liabilities, obligations, actions, judgments, disbursements, encumbrances, liens, dam-
ages (including, without limitation, damages for contamination or destruction of natural resources),
penalties and fines of any nature (including, without limitation, in all cases the reasonable fees and
disbursements of counsel in connection therewith) incurred, suffered or sustained by that Indemnitee
based upon, arising under or relating to Environmental Laws, based on, arising out of or relating to, in
whole or in part, the exercise and/or enforcement of any rights or remedies by any Indemnitee under
this Agreement, any other Loan Document or any related documents, provided that neither the Bor-
rower nor any Pledgor shall be liable hereunder with respect to claims directly arising out of (i) any
settlement made without the consent of the Borrower, which consent will not unreasonably be with-
held or delayed, (i1) any proceeding brought against the Administrative Agent or such Lender by a
security holder of the Administrative Agent or such Lender based upon rights afforded such security
holder solely in its capacity as such or (1i1) the gross negligence or willful misconduct of the Admin-
istrative Agent or such Lender.

(ii) Survival. The obligations of the Pledgors contained in this Section 9.4 shall
survive the termination hereof and the discharge of the Pledgors’ other obligations under this Agree-
ment and under the other Loan Documents.

(ili) Reimbursement. Any amounts paid by any Indemnitee as to which such In-
demnitee has the right to reimbursement shall constitute Secured Debt secured by the Pledged Collat-

eral.

SECTION 9.5 Continuing Security Interest; Assignment. This Agreement shall cre-
ate a continuing security interest in the Pledged Collateral and st}all (1) b-e binding upon Fhe Pledgors,
their respective successors and assigns and (ii) inure, toget}?er w1t}.1 the rights and remedies of the
Administrative Agent hereunder, to the benefit of the Admmlstratl.ve Agent and the other S.ecured.
Parties and each of their respective successors, transferees and assigns. No other.Persons (1pc1ud1ng,
without limitation, any other creditor of any Pledgor) sha}l have any mter_est herein or any right (()jr
benefit with respect hereto. Without limiting the generaht){ of the foregonr_lg clause (ii), any Lent l:er
may assign or otherwise transfer any indebtedness held by 1t sec_ured by this Agreement to an);] o e;
Person, and such other Person shall thereupon become vested with all the.b‘eneflts in respilc_t tA ereo
granted to such Lender, herein or otherwise, subject however, to the provisions of the Credit Agree-

ment.

SECTION 9.6 Termination; Release. This Agreement §hall terminate when (i) all
Secured Debt has been paid in full (other than, as of any date, (x) obligations to pay fees and expenses
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with respect to which the Pledgor has not received an invoice (such invoice to be requested by the
Pledgor if not previously delivered by the Administrative Agent) and (y) contingent indemnifications
and other contingent obligations not yet due and payable hereunder and, in the case of (x) and (y)
above, which obligations due and payable to the Administrative Agent by the Pledgor, pursuant to the
terms of the Credit Agreement or any Loan Document, survive the termination hereof and thereof and
~ the repayment of principal, interest and other expenses constituting Secured Debt) and (ii) the Com-

mitment of the Lenders to make any Loan or to issue any Letter of Credit under the Credit Agreement
shall have expired or been sooner terminated.

Upon (i) termination hereof or (ii) any sale, conveyance or other disposition of
Pledged Collateral (pursuant to a sale of all the capital stock of any Pledgor or otherwise) in accor-
dance with the provisions of the Credit Agreement, the Administrative Agent shall, upon the written
request and at the sole cost and expense of the Borrower, forthwith assign, transfer and deliver to
Pledgor, against receipt and without recourse to or warranty by the Administrative Agent, such of the
Pledged Collateral to be released (in the case of a release) as may be in possession of the Administra-
tive Agent and as shall not have been sold or otherwise applied pursuant to the terms hereof, and, with
respect to any other Pledged Collateral, proper documents and instruments (including UCC-3 termi-
nation statements or releases) acknowledging the termination hereof or the release of such Pledged
Collateral, as the case may be.

SECTION 9.7 Modification in Writing. No amendment, modification, supplement,
termination or waiver of or to any provision hereof, nor consent to any departure by any Pledgor
therefrom, shall be effective unless the same shall be made in accordance with the terms of the Credit
Agreement and unless in writing and signed by the Administrative Agent. Any amendment, modifi-
cation or supplement of or to any provision hereof, any waiver of any provision hereof and any con-
sent to any departure by any Pledgor from the terms of any provision hereof shall be effective only in
the specific instance and for the specific purpose for which made or given. Except where notice is
specifically required by this Agreement or any other Loan Document, no notice to or Qerqanfi on any
Pledgor in any case shall entitle any Pledgor to any other or further notice or demand in similar or

other circumstances.

SECTION 9.8 Notices. Unless otherwise provided herein or in the Credit Agreg—
ment, any notice or other communication herein required or permitted to be given shall be given m.thc
manner and become effective as set forth in the Credit Agreement, as to any Pledgor, addressed to it at
the address of the Borrower set forth in the Credit Agreement and as to the Administrative Agent, ad-
dressed to it at the address set forth in the Credit Agreement, or in each case at such other ‘address_ as
shall be designated by such party in a written notice to the other party complying as to delivery with

the terms of this Section 9.8.

SECTION 9.9 GOVERNING LAW. THIS AGREEMENT SHALL BE GOV-
ERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS
OF LAWS EXCEPT TO THE GREATEST EXTENT THAT THE VALIDITY OR PERFECTION
OF THE SECURITY INTEREST HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF
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ANY PARTICULAR ITEM OR TYPE OF PLEDGED COLLATERAL, ARE GOVERNED BY THE
LAWS OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.

SECTION 9.10 CONSENT TO JURISDICTION AND SERVICE OF PROCESS;
WAIVER OF JURY TRIAL. ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST ANY
"PLEDGOR WITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT IN THE SUPREME
COURT OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY, THE COURTS OF
THE UNITED STATES OF AMERICA FOR THE SOUTHERN DISTRICT OF NEW YORK AND
APPELLATE COURTS OF ANY THEREOF, AND BY EXECUTION AND DELIVERY HEREOF,
EACH PLEDGOR ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES,
GENERALLY AND UNCONDITIONALLY, THE NONEXCLUSIVE JURISDICTION OF THE
AFORESAID COURTS AND IRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT
RENDERED THEREBY IN CONNECTION WITH THIS AGREEMENT. EACH PLEDGOR
AGREES THAT SERVICE OF PROCESS IN ANY PROCEEDING MAY BE EFFECTED BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBSTAN-
TIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID, TO BORROWER AT ITS ADDRESS
SET FORTH IN THE CREDIT AGREEMENT OR AT SUCH OTHER ADDRESS OF WHICH THE
COLLATERAL AGENT SHALL HAVE BEEN NOTIFIED PURSUANT THERETO. IF ANY
AGENT APPOINTED BY ANY PLEDGOR REFUSES TO ACCEPT SERVICE, SUCH PLEDGOR
HEREBY AGREES THAT SERVICE UPON IT BY MAIL SHALL CONSTITUTE SUFFICIENT
NOTICE. NOTHING HEREIN SHALL AFFECT THE RIGHT TO SERVE PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR SHALL LIMIT THE RIGHT OF THE COLLAT-
ERAL AGENT TO BRING PROCEEDINGS AGAINST ANY PLEDGOR IN THE COURTS OF
ANY OTHER JURISDICTION. THE PLEDGORS HEREBY IRREVOCABLY WAIVE ALL
RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARIS-
ING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEM-

PLATED HEREBY.

SECTION 9.11 Severability of Provisions. Any provision hereof which is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof or affecting the
validity or enforceability of such provision in any other jurisdiction.

SECTION 9.12 Execution in Counterparts. This Agreement and any amendments,
waivers, consents or supplements hereto may be executed in any number of counterparts and by dif-
ferent parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed to be an original, but all such counterparts together shall constitute one and the same agree-

ment.

SECTION 9.13 Limitation on Interest Payable. It is the intention of the parties to
conform strictly to the usury laws, whether state or Federal, that are applicable to the _trans_action of
which this Agreement is a part. All agreements between the Pledgors and the Admmlstratwg Agent
whether now existing or hereafter arising and whether oral or written, are hereby expressly limited so
that in no contingency or event whatsoever shall the amount paid or agreed to be paid by the Pledgors
for the use, forbearance or detention of the money to be loaned under the Credit Agreement, Oor any
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other Loan Document, or for the payment or performance of any covenant or obligation contained
herein or in the Credit Agreement, or any other Loan Document, exceed the maximum amount per-
missible under applicable Federal or state usury laws. If under any circumstances whatsoever fulfill-
ment of any such provision, at the time performance of such provision shall be due, shall involve ex-
ceeding the limit of validity prescribed by law, then the obligation to be fulfilled shall be reduced to

- the limit of such validity. If under any circumstances the Pledgors shall have paid an amount deemed
interest by applicable law, which would exceed the highest lawful rate, such amount that would be
excessive interest under applicable usury laws shall be applied to the reduction of the principal
amount owing in respect of the Secured Debt and not to the payment of interest, or if such excessive
interest exceeds the unpaid balance of principal and any other amounts due hereunder, the excess shall
be refunded to the Pledgors. All sums paid or agreed to be paid for the use, forbearance or detention
of the principal under any extension of credit by the Administrative Agent shall, to the extent permit-
ted by applicable law, and to the extent necessary to preclude exceeding the limit of validity pre-
scribed by law, be amortized, prorated, allocated and spread from the date hereof until payment in full
of the Secured Debt so that the actual rate of interest on account of such principal amounts is uniform
throughout the term hereof.

SECTION 9.14 Business Days. In the event any time period or any date provided in
this Agreement ends or falls on a day other than a Business Day, then such time period shall be
deemed to end and such date shall be deemed to fall on the next succeeding Business Day, and per-
formance herein may be made on such Business Day, with the same force and effect as if made on
such other day.

SECTION 9.15 Relationship. The relationship of the Administrative Agent to each
of the Pledgors hereunder is strictly and solely that of lender and borrower and pledgor and secured
party and nothing contained in the Credit Agreement, this Agreement or any other document or in-
strument now existing and delivered in connection therewith or otherwise in connection with the Se-
cured Debt is intended to create, or shall in any event or under any circumstance be construed as cre-
ating a partnership, joint venture, tenancy-in-common, joint tenancy or other relationship of any na-
ture whatsoever between the Administrative Agent and each of the Pledgors other than as lender and

borrower and pledgor and pledgee.

SECTION 9.16 Waiver of Stay. Each Pledgor agrees that, to the extent permitted by
law, in the event that such Pledgor or any property or assets of such Pledgor shall hereafter become
the subject of a voluntary or involuntary proceeding under the Bankruptcy dee or sych Pledgor s(}i’{all
otherwise be a party to any Federal or state bankruptcy, insolvenf:y, moratorium or similar ]();oz:lee ing
to which the provisions relating to the automatic stay undf:r Section 362 of the Bankruptcy N erd ?rfm_
any similar provision in any such law is applicable, then, in any s_uch case, whetl}ller ch'i not t :I:-ative
istrative Agent has commenced foreclosure proceedmgs under th.lS Agreement, the .mmlfs A e
Agent shall be entitled to relief from any such automatic stay as 1t relates to the exer.cllsl;alot atge o
rights and remedies (including, without limitation, any foreclosure proceedings) etlval able to
ministrative Agent as provided in this Agreement or i any other Loan Document.

r Imposition. Such Pledgor shall ‘
or interest payable under the Credit

SECTION 9.17 No Credit for Payment of Taxes o
not be entitled to any credit against the principal, premium, if any,
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Agreement, and such Pledgor shall not be entitled to any credit against any other sums which may
become payablie under the terms thereof or hereof, by reason of the payment of any Tax on the
Pledged Collateral or any part thereof.

SECTION 9.18 No Claims Against Administrative Agent. Nothing contained in this
- Agreement shall constitute any consent or request by the Administrative Agent, express or implied,
for the performance of any labor or services or the furnishing of any materials or other property in
respect of the Pledged Collateral or any part thereof, nor as giving any pledgor any right, power or
authority to contract for or permit the performance of any labor or services or the furnishing of any
materials or other property in such fashion as would permit the making of any claim against the Ad-
ministrative Agent in respect thereof or any claim that any Lien based on the performance of such la-
bor or services or the furnishing of any such materials or other property is prior to the Lien hereof.

SECTION 9.19 Obligations Absolute. All obligations of each Pledgor hereunder
shall be absolute and unconditional irrespective of:

(i) any bankruptcy, insolvency, reorganization, arrangement, readjustment, compo-
sition, liquidation or the like of any Pledgor or any other Loan Party;

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

(iiiy  any change in the time, manner or place of payment of, or in any other term of,
all or any of the Secured Debt, or any other amendment or waiver of or any consent to any
departure from the Credit Agreement, any Letter of Credit or any other Loan Document, or
any other agreement or instrument relating thereto;

(iv) any pledge, exchange, release or non-perfection of any other collateral for all or
any of the Secured Debt;

(v) any exercise, non-exercise or waiver of any right, remedy, power or privi_lege
under or in respect hereof or any other Loan Document except as specifically set forth in a
waiver granted pursuant to the provisions of Section 9.7 hereof; or

(vi) any other circumstances which might otherwise constitute a defense available
to, or a discharge of, any Pledgor (other than the defense of payment or discharge pursuant to

Section 9.6 hereof).

SECTION 9.20 Legal Opinions.

(i) As promptly as practicable, and in any ‘event not lgter than 14 da)fS gollowmdg
the date hereof, the Borrower shall deliver to the Administrative an opinion of counsel in on;xlx a:rfecv
substance reasonably satisfactory to the Administrative Agent with respect to the ;reatlton arcll h;:tel_
tion of a security interest in the Intellectual Propeﬁy .Co_llgteral (cher than Tratfllg ecrel tshatrll1 dme
lectual Property Collateral located in any foreign jurisdiction) w1.th respect to fi mgls' w:) 1e
States Patent and Trademark Office and the United States Copyright Office, as applicable.
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(11)  Within reasonable promptness after the date hereof, the Borrower shall cause to
be delivered to the Administrative Agent such opinions of local counsel in form and substance sub-
stantially similar to the forms of opinions heretofore delivered to the Administrative Agent.
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IN WITNESS WHEREOF, the Pledgors and the Administrative Agent bave caused

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

MILACRON INC.,

;Bﬁwer and Pledgor

‘Name: Robert P. Lienesch
Title: Vice President-Finance and
Chief Financial Officer

CIMCOOL INDUSTRIAL PRODUCTS INC.,,
s Pledgor

ame: Robert P. Lienesch
Title: Treasorer

MILACRON PLASTICS TECHNOLOGIES
GROUP INC,,

.

"Name: Robert P. Iienesch
Title: Treasurer '

MILACRON CAPITAL HOLDINGS B.V,,
as Pledgor

By:

Name; Cerard Van Deventer
Title: Managing Director
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N WITNESS WHEREOF, the Pledgors snd the Administrative Agent have caused

this Agreg:um %0 be duly executed and delivered by their duly authorized officers as of the date firgt

MILACRON INC.,
4y Borrower and Pledger

By:

Nime Robert P, Limatach -
Tide: Vice Preﬁ:lent-mm and
Chiof Pinancis) DEF{cey

CIMCOOL INDUSTRIAL PRODUCTS INC.,
as Pledpar

By: —
Tile: Treasuver

MILACRON PLASTICS TECANOLOGIES
GROUF ING.,
I Pledpor

B " e —
Title: Ireasurer

MILACRON CAFITAL HOLDINGS B.V.,
a2 Pled

Py:

Namp:” Geyard Vaa Deventer
Tule: Managiop Director
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MILACRON INDUSTRIAL PRODUCTS, INC.,
as Pledgor

Name: Robert P. Lieaesch
Title; Treasurer

UNILOY MILACRON INC.,
a5 Pledgor

Name: Robert P. Lienesch
Title; Treasurer

MILACRON MARKETING COMPANY,
as Pledgor

[

By:

Name: Robert P. Lienesch
Title: Treasurer

VALENITE INC,

T

:‘?o : é

Title: Ireasurar and Assistent Tressurer
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VALENITE U.S.A. INC,,
as Plagor

By:

Name: Robert P. Lienesch
Title:  Treasurer

D-M-E COMPANY,

D-M-E MANUFACTURING INC,,
as Pledgor

By:

Name: Robert P. Liemesch
Title: Treagurer

D-M-EU.SA. INC,

:?w

y ,.mfsﬁmt
Name: Robert P. Lienesch
Title; Treasurer
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UNILOY MILACRON U.S.A. INC,,

as Pledgor
Aézi’%..z

“Name: Robert P. Lienesch

Titlee Treasurer

OAK INTERNATIONAL INC.,,
as Pledgor

Name: Robert P. lienesch
Tide: Treasurer

TALBOT HOLDINGS, LTD.,

gs Pledgnr

Name! pobert P. Lienesch
Tide: Treasurer and Asegistent Sacretary

AUTOJECTORS, INC.,

) asm’éz- %‘.{

Kame: Robert P. Lienesch
Titde: Treasurer
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FASTCUT TOOL CORPORATION,
as Pledgor

4me: Robart P. Lienesch
Title:  Treagsurer and Assistant Secretary

NORTHERN SUFPPLY COMPANY, INC.,

?m

By: W"‘L
‘Neme: Robert P. Lienesch
Title: Yreasurer

VALENITE MANUFACTURING INC,,

as Pledgor

I &
Name: Robert P. Lienesch
Title: "Tweasurer

MILACRON INTERNATIONAL MARKETING

COMPANY,
85 Pledgor

"Name: Ropert P. Lienesch
Title: Treagurer

By:

PATENT
REEL: 013110 FRAME: 0183



NICKERSON MACHINERY CHICAGO, INC,
as Pledeor

Name: Robert P. liepesch
Title: Treasurer

AKRON EXTRUDERS, INC.,
a/sZu p % d
/Nome: Robert P1 Liananch
Title: Tyeagurer
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BANKERS TRUST COMPANY,
Administrative Agent
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SCHEDULE 1.1(b)

Initial Intercompany Notes

" Pledgor: Talbot Holdings, Ltd.

PRINCIPAL DATE OF INTEREST MATURITY
ISSUER AMOUNT ISSUANCE RATE DATE
Milacron Inc. $27.031,189 9/8/95 4.324% Demand
PATENT

REEL: 013110 FRAME: 0189



Pledgor: Milacron Industrial Products, Inc.

PRINCIPAL DATE OF INTEREST MATURITY
ISSUER AMOUNT ISSUANCE RATE DATE
Milacron Inc. $2,639,958 9/99 4.324% Demand
PATENT

REEL: 013110 FRAME: 0190



Pledgor: D-M-E U.S.A. Inc

PRINCIPAL DATE OF INTEREST MATURITY
ISSUER AMOUNT ISSUANCE RATE DATE
Milacron Inc. $169,581,733 1/29/96 4.926% Demand
PATENT

REEL: 013110 FRAME: 0191



Pledgor: Uniloy Milacron Inc.

PRINCIPAL DATE OF INTEREST MATURITY
ISSUER AMOUNT ISSUANCE RATE DATE
Milacron Inc. $192.347,080 10/1/98 4.324% Demand
PATENT

REEL: 013110 FRAME: 0192
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SCHEDULE 1.1(d)

Prior Liens

To the best of each Pledgor’s knowledge, there are no prior liens.
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SCHEDULE 3.1

Financing Statements and Other Necessary Filings

1. UCC Filings

Financing Statements have been filed for the following corporate entities with respect to the Pledged

Collateral in the following jurisdictions:

Corporate Entity Jurisdiction
Milacron Inc. Delaware
Cimcool Industrial Products Inc. Delaware
Milacron Plastics Technologies Group Inc. Delaware
D-M-E Company Delaware
Milacron Industrial Products, Inc. Michigan
Uniloy Milacron Inc. Delaware
Uniloy Milacron U.S.A. Inc. Michigan
Milacron Marketing Company Ohio
Valenite Inc. Delaware
Valenite U.S.A. Inc. Michigan
FASTCUT TOOL CORPORATIONORATION Delaware
Valenite Manufacturing Inc. Michigan
Akron Extruders, Inc. Ohio
D-M-E U.S.A. Inc. Michigan
D-M-E Manufacturing Inc. Delaware
QOak International Inc. Michigan
Autojectors, Inc. Indiana
Northern Supply Company, Inc. Minnesota
PATENT
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Corporate Entity Jurisdiction
Nickerson Machinery Chicago, Inc. Illinois
PLIERS INTERNATIONAL, INC. Delaware
Milacron International Marketing Company Delaware
Talbot Holdings, Ltd. Delaware

IL. Intellectual Property Filings

e Filings in the United States Patent and Trademark Office with respect to the Intellectual Property
Collateral consisting of US patents and trademarks of the Company and each of the Designated
Subsidiaries (see Schedule 7(a) to the Perfection Certificate).

e Filings in the United States Copyright Office with respect to the Intellectual Property Collateral
consisting of US copyrghts of each of the Designated Subsidiaries (see Schedule 7(b) to the Per-
fection Certificate).
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SCHEDULE 4.11

Required Consents

The consent of Vickers E.S.D., a predecessor in interest to Siemens, is required under the Supply and
Service Agreement dated December 30, 1995.
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SCHEDULE 5.3

Violations or Proceedings

CLAIMANT ACCUSED CLAIM SUBJECT ACTION(S)
INFRINGER DATE MATTER
Milacron Inc. Sidel May ‘01 Patent Infringement Fed. Dist. Ct.
US Int. Trade Comm.
Milacron Inc. Sipa July ‘01 Patent Infringement Fed. Dist. Ct.
US Int. Trade Comm.
Milacron Inc. BOY Machines June ‘01 Patent Infringement Fed. Dist. Ct.
US Int. Trade Comm.
D-M-E Company PCS Company Sept. ‘01 Patent Infringement Notice
Valenite Inc. Kennametal Inc. Sept. ‘01 Patent Infringement Notice
Sidel Uniloy Milacron April ‘01 Patent Infringement Fed. Dist. Ct.
PATENT
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EXHIBIT 1
JOINDER AGREEMENT

[Name of New Pledgor]
[Address of New Pledgor]

[Date]

Bankers Trust Company
[Address of Administrative Agent]

Ladies and Gentlemen:

Reference is made to that certain security agreement {as amended, amended and
restated, supplemented or otherwise modified from time to time, the “Security Agreement’;
capitalized terms used but not otherwise defined herein shall have the meanings assigned to such
terms in the Security Agreement), dated as of October 25, 2001, among Milacron, Inc. (the
“Borrower™), certain of its subsidiaries or other entities listed on the signature pages thereto or
from time to time party thereto by execution of a joinder agreement, Bankers Trust Company, as
Administrative Agent (in such capacity and together with any successors in such capacity the
“Administrative Agent”) for the benefit of the Secured Parties (as defined therein).

This letter supplements the Security Agreement and is delivered by the under-
signed, (the “New Pledgor™), pursuant to Section 3.2 of the Security Agree-
ment. The New Pledgor hereby agrees to be bound as a Pledgor by all of the terms, covenants
and conditions set forth in the Security Agreement to the same extent that it would have been
bound if it had been a signatory to the Security Agreement on the execution date of the Security
Agreement. The New Pledgor hereby makes each of the representations and warranties and
agrees to each of the covenants applicable to the Pledgors contained in the Security Agreement.

Attached hereto are supplements to each of the schedules to the Security Agree-
ment with respect to the New Pledgor. Such supplements shall be deemed to be part of the Secu-

rity Agreement.

This agreement and any amendments, waivers, consents or supplements hereto
may be executed in any number of counterparts and by different parties hereto in separate coun-
terparts, each of which when so executed and delivered shall be deemed to be an original, but all
such counterparts together shall constitute one and the same agreement.

THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CON-
STRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW
YORK, EXCLUDING (TO THE GREATEST EXTENT PERMITTED BY LAW) ANY RULE
OF LAW THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDIC-

TION OTHER THAN THE STATE OF NEW YORK.

PATENT
REEL: 013110 FRAME

: 0215



3.

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

[NEW PLEDGOR]

By:

Name:
Title:

AGREED TO AND ACCEPTED:

BANKERS TRUST COMPANY,
as Administrative Agent

By:

Name:
Title:

PATENT
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CAHILL GORDON & REINDEL
Eicuty PINE STREET

NeEw York, N.Y. 10005-1702

FLOYD ABRAMS

L. HOWARD ADAMS
ROBERT A ALESSI
ROGER ANDRUS
HELENE R. BANKS
MICHAEL A. BECKER
LANDIS C. BEST
GARY A BROOKS
SUSAN BUCKLEY
KEVIN J. BURKE

P. KEVIN CASTEL
JAMES J. CLARK
BENJAMIN J. COHEN
CHRISTOPHER T. COX
W. LESLIE DUFFY
RICHARD E. FARLEY
PATRICIA FARREN
JOAN MURTAGH FRANKEL
BART FRIEDMAN

CIRO A GAMBONI
WILLIAM B. GANNETT
CHARLES A. GILMAN
STEPHEN A GREENE
ROBERT M. HALLMAN
WILLIAM M. HARTNETT
CRAIG M. HOROWITZ
DAVID G. JANUSZEWSKI
THOMAS J. KAVALER
LAWRENCE A. KOBRIN
IMMANUEL KOHN

EDWARD P. KRUGMAN
GEOFFREY E. LIEBMANN
MICHAEL MACRIS
JONATHAN L MARK
GERARD M. MEISTRELL
ROGER MELTZER
MICHAEL E. MICHETTI
JOHN P. MITCHELL
ATHY A MOBILIA
DONALD J. MULVIHILL
KENNETH W. ORCE
LUIS R. PENALVER

ROY L. REGOZIN

DEAN RINGEL

JAMES ROBINSON
THORN ROSENTHAL
JONATHAN A. SCHAFFZIN
JOHN SCHUSTER
HOWARD G. SLOANE
LAURENCE T. SORKIN
LEONARD A. SPIVAK
GERALD S. TANENBAUM
JONATHAN D. THIER
JOHN A TRIPODORO
ROBERT USADI
GEORGE WAILAND
GLENN J. WALDRIP, JR.
MICHAEL B. WEISS
GARY W. WOLF

DANIEL. J. ZUBKOFF

ab 41947

September 17,

2002

WALTER C. CLIFF
DAVID R. HYDE
WILLIAM T. LIFLAND
DENIS McINERNEY
MATHIAS E. MONE
IRWIN SCHNEIDERMAN
JOHN R. VAUGHAN
RALPH O. WINGER
SENIOR COQUNSEL

CORYDON B. DUNHAM

PHILIP A. HEIMOWITZ
COUNSEL

WASHINGTON, D.C. OFFICE

iI990 K STREET, NW.

WASHINGTON, D.C. 20006€-1181

EUROPEAN OFFICE
AUGUSTINE HOUSE
6A AUSTIN FRIARS
LONDON EC2N 2HA

TELEPHONE 212-701-3000
FACSIMILE 212-269-5420

WRITER'S DIRECT NUMBER

(212) 701-3674

MEMORANDUM TO TONYA LEE, UNITED STATES PATENT & TRADEMARK OFFICE

Re: Refiling of Document ID# 102151532

Per our conversation, enclosed please find the follow-
ing documents related to an assignment filing for certain patents
listed herein:

1. The cover page indicating the total numberkof:pat—
ents being filed against (266) and showing $1,400 in fees being
paid (see orange flag).

2. The original cover page submitted on December 21,
2001 with filing fees for $9,240. (see blue flag)

As you recall, this document was returned to my office
on September 9 in error. The total number of patents pelng con-
veyed 18 266. The total fees due were $10,640. My office has
paid $9,240 on 12/21/01 and $1,400 on 5/3/02. Thus, all fees have
been paid, and this filing appears to us to be 1n recordable

form.

All requests for re-submission have been complied w%tb
within 30 days as outlined under 37 CFR 3.51, and thus the origi-
nal submission date of December 21, 2001 should apply.

Please contact me at the number above when you have had
a chance to review the enclosed documents.
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CAHILL GorDON & REINDEL

Sincerely,

-~ F /‘""WI ; i
/ ‘/'i 'gxﬁw/ '54(/
// i, 8.5 {'r,_ J N—— {”f ‘__f " e ;.:‘,‘:»L_, '&-’,

Nathan H. Sevilla, Esqg.
[Enclosures]

VIA FEDERAL EXPRESS
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