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AMENDED AND RESTATED SECURITY AGREEMENT
By

JASON INCORPORATED.
as Borrower

and
THE SUBSIDIARY GUARANTORS PARTY HERETO
and

CREDIT AGRICOLE INDOSUEZ,
as Collateral Agent

Dated as of February 9, 2004
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AMENDED AND RESTATED SECURITY AGREEMENT

AMENDED AND RESTATED SECURITY AGREEMENT (the “Agree-
ment”), dated as of February 9. 2004 made by, JASON INCORPORATED. a Wisconsin cor-
poration having an office at 411 East Wisconsin Avenue, Suite 2120. Milwaukee. Wisconsin
53202 (the "Borrower™). and EACH OF THE SUBSIDIARY GUARANTORS LISTED ON
THE SIGNATURE PAGES HERETO OR FROM TIME TO TIME PARTY HERETO BY
EXECUTION OF A JOINDER AGREEMENT (collectively. the “Subsidiary Guarantors™). as
pledgors. assignors and debtors (the Borrower, together with the Subsidiary Guarantors. in
such capacities and together with any successors in such capacities. the “Pledgors.” and each.
a “Pledgor™). in favor of CREDIT AGRICOLE INDOSUEZ having an office at 666 Third
Avenue. New York. New York 10017 in its capacity as collateral agent for the lending institu-
tions (the “Lenders™) from time to time party to the Credit Agreement (as hereinafter defined).
as pledgee. assignee and secured party (in such capacities and together with any successors in
such capacities. the “Collateral Agent™).

RECITALS:

A. Pursuant to that certain credit agreement. dated as of August 4. 2000
(as amended. amended and restated, supplemented or otherwise modified from time to time.
the ~Credit Acreement”™), among CALENDAR ACQUISITION CORP., a Wisconsin corpora-
tion (the "Companv™). Jason Holdings. Inc. L. a Delaware corporation (“Holdings™), the Lend-
ers. the Collateral Agent. as administrative agent and collateral agent. Firstar Bank. N.A_. as
documentation agent. and Bank One. NA. as syndication agent. the Lenders made. and have
agreed to make. to or for the account of the Borrower certain Loans (as hereinafier defined)
and to issue certain Letters of Credit (as hereinafter defined) for the account of the Borrower
in order to effect the Merger (as hercinafter defined).

B. Pursuant 1o that certain agreement and plan of merger. dated as of
January 30. 2000. among Holdings. the Borrower. Saw Mill Capital Fund Il. L.P., the Com-
pany. and certain shareholders of the Borrower, the Company merged with and into the Bor-
rower. with the Borrower surviving the merger and assuming. by operation of law. all of the
Company’'s obligations under the Credit Agreement and anv other Credit Document. includ-
ing. without limitation. the Secunity Agreement dated as of August 4. 2000 (the "Original Se-
eurity Agreement”) among the Company. the Subsidiary Guarantors party thereto and the
Collateral Agent .

C. It is contemplated that one or more of the Pledgors may enter into one
or more agreements (collectively. the ~Interest Rate Agreements™) with one or more of the
Lenders or their respective Atfiliates (as hereinafier defined) fixing the interest rates with re-
spect to the Loans under the Credit Agreement.
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D. It 1s contemplated that one or more of the Pledgors may enter into one
or more agreements (collectrvely. the “Currencv Protection Agreements™) with one or more of
the Lenders or their Affiliates protecting any Pledgors against fluctuations in eurrency values.

E. The Borrower owns. directly or through its Subsidiaries {as hereinafter
defined). al} of the issued and outstanding shares of each of the Subsidiary Guarantors.

F. Each Subsidiary Guarantor has. pursuant to a certain guarantee. among
other things. guaranteed (the “Subsidiary Guarantee”) the obligations of the Borrower under
the Credit Agreement and the other Credit Documents (as hereinafter defined).

G. Each Subsidiary Guarantor received substantial benefits from the exe-
cution. delivery and performance of the Credit Documents. including the Original Security
Agreement. and will receive substantial benefits from the execution of the amendment to the
Credit Agreement dated as of the date hereof, and each is. therefore. willing to enter into this
Agreement.

H. Each Pledgor is or will be the legal and/or beneficial owner of the |
Pledged Collateral (as hereinafter defined) to be pledged by it hereunder.

I The parties to the Original Security Agreement wish to amend and re-
state the Onginal Secunity Agreement in its entirety as set forth herein.

J. This Agreement is given by each Pledgor in favor of the Collateral
Agent for its benefit and the benefit of the Lenders and any Affiliate of anv Lender which is
party to an Interest Rate Agreement or Currency Protection Agreement (collectively. the “Se-
cured Parties™) to secure the payment and performance of all of the Secured Obligations (as
hereinafter defined).

AGREEMENT:

NOW THEREFORE. in consideration of the foregoing premises and other
good and valuable consideration. the receipt and sufficiency of which are hereby acknow}-
edged. the Pledgors and the Collateral Agent hereby agree as follows:

ARTICLE ]

DEFINITIONS AND INTERPRETATION

SECTION L.} Definitions.

{a) Unless otherwise defined herein. terms used herein that are defined in
the UCC shall have the meanings assigned to them in the UCC.
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(b) Capitalized terms used but not otherwise defined herein. including pur-
suant to clause (a) above, 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 “ac-
counts.” as such term 1s defined in Section 9-102(a)2) of the UCC and (ii) all (A) margin ac-
counts. futures positions. book debts and other forms of obligations (other than forms of obli-
gations evidenced by Chattel Paper. Documents or Instruments) and receivables now or here-
after owned or held by or payable 10 such Pledgor relating in any way to or arising from the
sale or lease of goods or the rendering of services by such Pledgor or any other party. includ-
ing the right to pavment of any interest or finance charge with respect thereto. together with
all merchandise represented by any of the accounts, (B) all of such Pledgor’s nghts as an un-
paid vendor. including stoppage in transit. reclamation, replevin and sequestration, {(C) al} as-
sets pledged. assigned. hypothecated or granted to, and all letters of credit, guarantee claims.
Liens and security interests held by Pledgor to secure payment of any accounts and which are
delivered for or on behalf of any account debtor, (D) alt accessions to all of the foregoing de-
scnibed properties and interests in properties, (E) all powers of attorney for the execution of
any evidence of indebtedness or security or other writing in connection with the foregoing and
(F) all evidence of the filing of financing statemnents and other statements and the registration
of other instruments in connection therewith and amendments thereto, notices to other credi-
tors or secured parties and certificates from filing or other registration offices.

~Additional Pledged Interests” shall mean. collectively, with respect to each
Pledgor. all options. warrants. rights, agreements, additionat membership or parinership inter-
ests or other interests of whatever class of any issuer of Initial Pledged Interests or anv inter-
est in any such issuer. including, without limitation. all rights, privileges. authority and pow-
ers of such Pledgor relating to the equity or membership or partnership interests in any such
issuer under the Operative Agreement of such issuer. from time 1o time acquired by such
Pledgor in any manner including. without himitation, each limited liability company or part-
nership hereafter acquired or formed by such Pledgor. which. to the extent permitied under
the laws of the jurisdiction of organization of such membership or partnership. are and shall
remain at all times until this Agreement terminates, certificated interests explicitly made a
“securtty” subject to the provisions of Arnicle 8 of the UCC. and the certificates. instruments
and agreements representing such additional imerests and any and all interest of such Pledgor
in the eniries on the books of any financial intermediary pertaining to such additional inter-
ests.

~Additional Pledged Shares™ shall mean. cellectively. with respect to each
Pledgor. atl options. warrants. righis. agreements. additional shares of capital stock of what-
ever class of any issuer of the Initial Pledged Shares or any interest in anv such issuer includ-
me. without hmitation. all nghts. privileges. authority and powers of such Pledgor relating to
the addironal shares issued by any such issuer under the Operative Agreement of such issuer.
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from time to time acquired by such Pledgor i amy manner including. without limitation. each
cerporation hereafter acquired or formed by such Pledgor (which, to the extent permiried un-
der the laws of the junsdiction or organization of such issuer, are and shall remain at all times
unti this Agreement termenates, certificated shases). including the certificates representing
such additional shares and any and all interest of such Pledgoer in the entries on the books of
any fmancral intermediary pertaining to such additional shares.

“Affihate™ shall have the meanmg assigned to such term in the Credit Agree-
IMERt.

“Agreement” shall mean this Agreement. as amended. amended and restated.
supplemented or otherwise modified from time to time in accordance with the provisiens
hereof.

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

“Business Dav™ shall have the meaming assigned to such term in the Credit
Agreement.

“Capitalized kease Obligations.” shalt have the meaning assigned to such termr
in: the Credit Agreement.

“Cash Equivalents” shall have the meaning assigned to such term in the Crediv

Agreement.

~Charges™ shall mean any and all property and other taxes. assessmenis and.
spectal assessments. levies. fees and all gavermmental charges imposed upon or assessed
against. and all claims (including claims for labor. materials. supplies and warehousing and
other claims ansing by operation of law) against, all or any pertion of the Pledged Collateral.

~Chatie] Paper™ shall mean, collectively. with respect to each Pledgor. all
“chattel paper.” as such term 1s defmed tn Section 9-102¢a) 1 1) of the UCC.

“Collateral™ shall have the meaning assigned to such term in Section 12.26(1)

hereof.

“Collateral Accourt” shal} mean a collateral account or sub-account estab-
lished and montained by the Collateral Agent (or a Lender that agrees to be a collateral sub-
agent for the Collateral Agent) in its name as Collateral Agent for the Secured Parties in ac-
cordance with the provisions of Section 8.2 hereof and all funds from time to time on deposit
in the Collnteral Account including. without limitation. alt Cash Equivalenis and abl certifi-
cates and: instruments from tme to time representing or evidencing such investmems: all
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netes. certificaies of deposit. checks and other instruments from time to time hereafter deliv-
ered to or otherwise possessed by the Collateral Agent for or on behalf of any Pledgor in sub-
stitution for. or in addition to. any or all of the Pledged Collateral or Mortgaged Property: and
alt imterest, dividends. cash. instruments and other property from time to time received, re-
cervable or otherwise distributed in respect of or in exchange for any or all of the items consti-
tuting Pledged Collateral or Mortgaged Property.

“Collateral Agency and Intercreditor Agreement” shall mean that certain Col-
lateral Agency and Inmtercreditor Agreement dated as of February . 2004 among the Collat-
eral Agent. the Borrower. the guarantors listed on the stgnature pages thereto, Golden Tree
Asset Management, as lead investor under the Note Purchase Agreement (referred to therein)
and Credit Agricole Indosuez, as Administrative Agent (as the same may be amended. re-
stated or modified from time to time).

“Collateral Agent” shall have the meaning assigned to such term in the Pream-

ble hereof.

“Collection Account™ shall have the meaning assigned to such term in Sec-

tueon 8.4(1) hereof.

“Collections™ shall mean all cash, funds, checks. notes, instruments and any
ather form of remittance tendered by account debtors in payment of Accounts.

~Commitment” shall have the meamimg assigned to such term in the Credit
Agzeement.

“Commodity Account™ shall mean “commodity account.” as such term is de-
fined in Section 9-102(a)( 14} of the UCC.

~Commodity Contract™ shall mean “cemmodity contract.” as such term is de-
fined in Section 9-102(a)(15) of the UCC.

“Commodity Intermediarv™ shall mean “commeodity intermediary.” as such
term is defmed in Section 9-102(a} 16) of the UCC.

“Contesied Liens™ shall mean. cellectively. anv Liens incurred in respect of
any Charges to the extent thai the amounts owing m respect thereof are not yet delinquent or
are being contested and otherwise comply with the provisions of Section 4.18 hereof; pro-
vided. however. that such Liens shall in all respecis be subject and subordinate in priority to
the Lren and secunty interest created and evidenced by this Agreement. except if and to the
extent that the kaw or regulation ereating. permitting or authorizing such Lien provides that
such Lien must be superior to the Lien and security interest created and evidenced hereby.
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“Contracts™ shall mean, collectively, with respect to each Pledgor, all “con-
tracts.” as such term is defined m Section 1-201(11) of the UCC, of such Pledgor. and in any
event. shall include. without imitation, all sale, service, performance and equipment or prop-
erty lease contracts. agreements and grants (whether written or oral. or third party or inter-
company), and any other documents (whether written or oral) between such Pledgor and tihird
parties (other than Chatiel Paper, Documents or Instruments), and all assignments, amend-
ments, restatements. supplements. extensions, renewals. replacements or modifications
thereof.

“Control” shall mean (1) in the case of each Deposit Account, “control.” as
such term is defined in Section 9-104 of the UCC, and (ii) in the case of any Security Entitle-
ment. “control” as such term is defined in Section 8-106 of the UCC. and (i) in the case of
any Commodity Contract, “eontrol,” as such term is defined in Section 9-106 of the UCC.

“Conwrol Agreement” shall mean (i) with respect to any Securities Account or
Commodity Account. an agreement substantially in the form annexed hereto as Exhibit 4(a)
or such other agreement in form and substance acceptable to the Coltateral Agent. and (i1)
with respect to any Deposit Account. an agreement substantially in the form annexed hereto
as Exhibit 4(b) or such other agreement in form and substance acceptable to the Collateral
Agent.

“Copvnights™ shall mean. collectively, with respect to each Pledgor, all copy-

_ rights owned by or assigned te and all copyright registrations and applications made by such
Pledgor (whether statutory or common law and whether established or registered in the Untted
States or any other couniry) including, without limitation. the United States copvright regis-
trations and applications listed in Schedule 1.1(a) annexed hereto. together with any and all
(i) nghis and priviieges arising under applicable law with respect to such Pledgor’s use of any
copyrights. (ii) reissues. renewals. continuations and extensions thereof, (in} income. fees.
rovalties. damages. claims and payments now and hereafter due and/or pavable with respect
thereto. including. without himitation. damages and payments for past. present or future in-
fringements thereof. (iv) rights corresponding thereto throughout the world and (v) rights to
sue for past. present and future mfringements thereof.

“Cost of Construction” shall mean the sum. so far as it relates to the recon-
structing. renewing. restormg or replacing of the Equipment and Inventory. of (1) obligations
mcurred or assumed by anv Pledgor or undertaken by any tenant pursuant io the terms of any
lease or heense for labor. materrals and other expenses and 1o contractors. builders and mate-
nalmen. (i) the cost of contract bonds and of insurance of every kind. pature or character that
may reasonably be deemed by any Pledgor to be necessary or appropriate during the course of
construction and (n1} the expenses incurred or assumed by any Pledgor for estimates. plans
and specificanons and preliminary investigations therefor. and for supervising construetion. as
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well as for the performance of all other duties required by or necessary for proper construc-
tion.

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

hereof.

“Credit Documents™ shall have the meaning assigned to such term in the Credit
Agreement.

~Credit Parties™ shall have the meaning assigned to such term in the Credit
Agreement.

“Currency Protection Agreement” shall have the meaning assigned to such
term in the Credit Agreement.

“Default™ shall have the meaning assigned to such term in the Credit Agree-
ment.

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

“Deposit Accounts™ shall mean, collectively. with respect to each Pledgor. (i)
all “deposit accoumnts™ as such term is defined in the UCC and (it) all cash. funds. checks.
notes and instruments from time to time on deposit in any of the accounts described in clause
(1) of this definition.

“Designated Accounts™ shall mean. collectively. with respect to each Pledgor,
(1) the depostt. securities and commodity accounts listed in Schedule 1.1(b) maintained by
such Pledgor with a Qualified Intermediary pursuant to a Control Agreement and (ii) such
other deposit. securities and commodity accounts opened after the date hereof and maintained
by such Pledgor with a Qualified Intermediary pursuant to a Control Agreement.

~Destruction” shall mean any and all damage to. or loss or destruction of. all or
any portion of the Pledged Collateral or Mortgaged Propenty.

“Bhstnibutions™ shall mean. collectively. with respect to each Pledgor. all divi-
dends. cash. options. warrants. rights. instruments. distributions. returns of capital or princi-
pal. iIncome. miterest. profits and other property. interests (debt or equity) or proceeds. includ-
ing as a result of a sphit. revision. reclassification or other like change of the Pledged Securi-
ties. from time to time received. receivable or otherwise distributed to such Pledgor in respect
of or in exchange for any or all of the Pledged Securities or Intercompany Notes.

PATENT
REEL: 015686 FRAME: 0047



“Documents™ shall mean. collectively. with respect to each Pledgor, all “docu-
ments.” as such term is defined in Section 9-102(a)(30) of the UCC. of such Pledgor. and in
any event, shall mclude. without limitation, all receipts of such Pledgor covering, evidencing
or representing Inventory or Equipment.

“Domestic Subsidiary’” shail have the meaning assigned to such term in the
Credit Agreement.

“Entitlement Order” shall mean “entitlement order.” as such term is defined in
Section 8-102¢a)8) of the UCC.

“Equipment” shall mean, collectively, with respect to each Pledgor, all
“equipment.” as such term is defined in Section 9-102(a)(33) of the UCC. and. in any event
shall include. without limitation. all machinery, apparatus, equipment. office machinery. ebee-
tronic data-processing equipment. computers and computer hardware and software (whether
owned or hicensed). furniture. conveyors. tools. materials. storage and handling equipment,
amomotive equipment. motor vehicles, tractors. trailers and other like property, whether or
net the title thereto is governed by a certificate of title or ownership. and all other equipment
of every kind and nature owned by such Pledgor or in which such Pledgor mav have any in-
terest (to the extent of such interest) and all modifications. renewals, improvements. altera-
uons. repatrs. substitutions. attachments, additions, accesstons and other property now or
hereafter affixed thereto or used in connection therewith, all replacements and all parts there-
for and 10gether with all substitutes for any of the foregoing.

~Event of Default™ shall have the meaning assigned to such term in the Credit

Agreemnent.

“Financial Asset™ shall mean, collectively. with respect to each Pledgor. al
“financial assets.” as such term is defined in Section 8-102(a)(9) of the UCC.

“Foreign Subsidiarv™ shall have the meaning assigned to such term in the
Credit Agreement.

“Full Replacement Cost™ shall mean the Cost of Construction to replace the
General Collateral. exclusive of depreciation.

“GAAP" shall have the meamng assigned to such term in the Credit Agree-
ment.

“General Collateral™ shall mean the Pledged Collateral other than the Secur-
ties Colkateral. the Investment Collateral and the Intellectual Property Collateral.
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“General Intangibles™ shall mean, collectively. with respect to each Pledgor. all
“general intangibles.” as such term is defined in Section 9-102¢a)(42) of the UCC. of such
Pledgor and. in any event shall include. without limitation. (i) all of such Pledgor’s rights. title
and nterest in, to and under alt Contracts and Insurance Policies and Pension Plan Rever-
stons. (it} att know-how and warranties relating to any of the Pledged Cellateral or the Mort-
gaged Property. (it} any and ali other rights, claims, choses-in-action and causes of action of
such Pledgor against any other Person and the benefits of any and all collateral or other secu-
rity given by any other Person in connection therewith, (iv) all guaramtees. endorsements and
indemnifications on. or of, any of the Pledged Collateral or any of the Mongaged Property,
(v} all hists. books. records. correspondence, ledgers, print-outs. files (whether in printed form
or stored electronically). tapes and other papers or materials containing information relating to
any of the Pledged Collateral or any of the Mortgaged Property including. without limitation.
all customer or tenant lists. identification of suppliers. data. ptans. btueprints. specifications.
designs. drawings. appraisals, recorded knowledge, surveys. studies. engineering reports. test
reports. manuals, standards, processing standards, performanee standards, catalogs, research
data. compurier and automatic machinery software and programs and the like pertaining to the
operations of such Pledgor or any of the Pledged Collateral or any of the Mortgaged Property.
- field repair data. sales data and other information relating to sales of products now or hereaf-
ter manufactured. distributed or franchised by such Pledgor, accounting information pertain-
ing to such Pledgor’s operations or any of the Pledged Cotlateral or any of the Mortgaged
Property and all med:a in which or on which any of the information or knowledge or data or
records relating to such operations or any of the Pledged Colfateral or any of the Mortgaged -
Property may be recorded or stored and all computer programs used for the compilation or
printout of such information, knowledge. records or data, ¢vi) alt kicenses, consents. permits.
variances. certifications. authorizations and approvals, however characterized. of any Gov-
emnmental Authority {or any Person acting on behalf of a Gevemmesntal Authority) now or
hereatter acquired or held by such Pledgor pertaining to operations now or hereafier con-
ducted by such Pledgor or any of the Pledged Collateral or anv of the Mortgaged Property in-
cluding. without limmitation. building permits. certificates of occupaney. environmental certifi-
cates. industnial permits or licenses and certificates of operation. and (vii) all rights to re-
serves. deferred payments. deposits. refund. indemnification os claims. to the extent the fore-
going relate to any Pledged Collateral or any of the Morigaged Property and claims for tax or
other refunds against anv Governmental Authority relating to any Pledged Collateral or any of
the Morigaged Property.

“Geodwill” shall mean. collectively, with respect to each Pledgor. the entire
goadwill commected with such Pledgor’s business and. in any event shall include. without
hkmnation. () all goedwill connected with the use of and symbolized by any of the Intellectual
Propenty Collateral in which such Pledgor has any interest. (i} alk know-how. trade secrets.
eustomer lists. proprictary information. inventions. methods. procedures. formulae. descrip-
tions. name plates. catalogs. cenfidential information. consulting agreements. engineering
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contracts and such other assets which relate to such goodwill and (iii) goodwill associated
with al} preduct lines of such Pledgor’s business.

“Governmental Authority” shall mean any Federal. state, local, foreign or other
governmental. quasi-governnental or administratrve (including self-regulatory) body, instru-
mentahity. departiment. agency, authority, board. bureau, commission. office of any nature
whatseever or other subdivision thereof, or any court, tribunal. administrative hearing body,
arbitration panel or other similar dispute-resolving body, whether now or hereafter in exis-
tence. or any officer or official thereof, having jursdiction over any Pledgor or the Pledged
Collateral or any portion thereof.

“Holdings™ shall mean Jason Holdings, Inc. L.

“Indebiedness™ shall have the meaning assigned to such term in the Crednt
Agreement.

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

tion. b2.4¢r) hereof.

“Indemnitees™ shall have the meaning assigned to such term in Section 12.4(1)
hereof.

“Initial Pledged Interests™ shall mean. with respect to each Pledgor. all mem-
bershep merests and/or partnership interests. as applicable. of each: issuer deseribed in Sched-
ule 1.¥¢c) annexed hereto (which. to the extent permitted under the laws of the jurisdiction of
organization of such membership or partnership, are and shall remain at all timmes until this
Agreement termunates. certificated mterests explicitly made a “security” subject to the provi-
sions of Article 8 of the UCC) together with all rights, privileges. authority and powers of
such Pledgor in and to each such issuer or under the Operative Agreement of each such issuer.
and the certificates. instruments and agreements representing such membership or partnership
interests and any and all interest of such Pledgor in the entries on the books of any financial
intermediary pertaining to such membership or partnership mterests.

“Initial Pledged Shares™ shall mean. coliectively, with respect to each Pledgor,
the issued and outstanding shares of capial stock of each Person described in Schedule 1.1(d)
annexed hereto (which. to the exient permitted under the laws of the jurrsdiction of organiza-
tion of such issver. are and shall remain at all thres until this Agreement terminates. certifi-
cated shares) together with all rights, privileges. authority and powers of such Pledgor in and
to-each such issuer or under the Operative Agreement of each such issuer. and the certificates.
instruments ard agreements representing the Initial Pledged Shares and anv and all interest of
such Pledgor in the entries on the books of anv financial intermediary pertaining to the Initial
Pledeed Shares.
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“Instruments™ shall mean, eollectively, with respect to each Pledgor, all ~in-
struments,” as such term 1s defined in Section 9-105(1)1) of the UCC (other than instruments
that constitute. or are part of a group of wrtirgs that constitute Chattel Paper). and in any
event shall include, without lintation. all promissery notes, drafts, bills of exchange or ac-
ceptances.

“Insurance Certificate” shall mean a certificate evidencing the Insurance Re-
quirements (i) m substantially the form commeonly known as “ACORD 27" that (A) provides
that the insurance has been issued. is in full force and effect, and conveys all the rights and
privileges afforded under the Required Insurance Policies. (B) provides an unequivocal obki-
gation to give advance notice to additional interest parties of termination and notification of
changes and (C) purports to convey all the privileges of the Required Insurance Policies to the
certificate holders and (ii) that otherwise complies with the requirements with respect thereto
set forth in Section 4.17 hereof.

“Insurance Policies” shall mean, collectively, with respect to each Pledger, alt
insurance policies held by such Pledgor or namning such Pledgor as insured. additional insured
or loss payee (including, without limitation, the Required Insurance Policies). all such insur-
ance policies entered into after the date hereof, other than insurance policies (or certificates of
insurance evidencing such insurance polictes) relating to health and welfare insurance. direc-
tors and officers insurance and hife insurance policies in which such Pledgor is not named as
beneficiary (i.e.. insurance poltcies that are not “Key Man™ insurance policies) and all rights.
claims and recoveries relating thereto (including, without limitation, all dividends. returned:
premiums and other rights to receive money m respect of any of the foregoing).

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

“Imellectual Property Collateral™ shall mean. collectively, the Patents. Frade-
marks. Copynights. Licenses and Goodwiil.

“Intercompanvy Notes™ shalt mean. with respect to such Pledgor. all intercom-
pany notes described in Schedule 1. (e} annexed hereto (and each other intercompany nete
hereafter acquired by such Pledgor required to be pledged pursuant to the Credit Agreement
and this Agreement) and all ceniificates. instruments or agreements evidencing such inter-
company notes and all assignments. amendments. restaternents. supplements. extensions. re-
newals. replacements or modifications thereof to the extent permitted pursuant to the terms
hereof.
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“Interest Rate Agreements™ shall have the meaning assigned to such term in
Reental € hereof.

“Inventory” shall mean. collectively, with respect to each Pledgor, all “inven-
tory.” as such term is defined in Section 9-109(4) of the UCC, of such Pledgor wherever lo-
cated and of every class, kind and description and. in any event shall include, without limita-
tion, (1} all peods. merchandise, raw matenials, work-in-process. returned goods. finished
goods. samples and censigned goods (to the extent of the consignee’s interest therein), mate-
nals and supplies of any kind or nature which are or might be used in connection with the
manufacture. printing, publication. packing. shipping, advenising. selling os fimishing of any
such goods and all other products, goods. materials and supplies, (ii) all INVENnory as is tem-
porarily out of such Pledgor’s custody or possession, items in transit and any returns and re-
possessions upon any Accounts and (iii) all substitutions therefor or replacements thereof. and
all additions and accesstons thereto.

“Investmeni Cotlateral” shall mean. collectively. with respect to each Pledeor.
all “investment property,” as such term is used in the UCC. of such Pledgor and. m anv event
shall inciude. without limitatten. (i) all Securities Accounts and Commedity Accounts includ-
ing. without limitation al} Designated Accounts, (ii) (A) all Financial Assets. cash. ehecks.
drafis. securities and instruments deposited or held or required to be deposited or held in such
Pledgor’s Securities Aeconnts and all Security Entitlements relating thereto and (B) all Com-
modity Contracts. cash. checks, drafis, securities and instruments depostted or held or re-
quired to be deposited or held in such Pledgor’s Commodity Accounts. (i) ath iwestments
and all certificates and instruments. if any. from time to time representing ov evidencing any
other property from time to time received. receivable or otherwise distributed in respect of or
in exchange for any or all of the foregoing items listed in clauses (i) and (it} of this definition
and (iv) each consent, control or other agreement. including. without himitation. each Control
Agreement. entered into by such Pledgor with any Qualified Intermediary with which any Se-
curities 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. how-
ever. that Investment Collateral shall in no event include the Securities Ceolfaterat.

“Joinder Avreement” shall mean the form of joinder agreement attached hereto
as Exhibit 3.

“L/C Sub-Account” shall have the meaning assigned to such term in Sec-
tion 8.3 hereof.

“Lemders” shall have the meaning assigned t0 such term in the Preamble
hereof.

“Letters of Credit”™ shall have the meaning assigned to such term in the Credit

Agreement.
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“Liability Insurance™ shall mean. collectively, the insurance policies and cov-
erages described in clause (B) and. to the extent applicable, clauses (E) and (F) of Sec-

tion 4.17() hereof.

“Licenses” shall mean. collectively, with respect to each Pledgor. all license
and distribution agreements and covenants not to sue with any other party with respect to any
Patent. Trademark. or Copyright, whether such Pledgor is a licensor or licensee. distributor or
distributee under any such license or distribution agreement including. without himitation. the
hcense and distribution agreements listed in Schedule 1.1(f) annexed hereto, together with
any and all (i) renewals. extensions. supplements and continuations thereof. (11) income. fees.
royalties. damages. claims and payments now and hereafier 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 in-
fringements or violations thereof and (iv) any other rights to use. exploit or practice any or all
of the Patents. Trademarks or Copyrights.

“Lien™ shall have the meaning assigned to such term in the Credit Agreement.

“Loans™ shall have the meaning assigned to such term in the Credit Agree-

ment,

“Lockbox Agreement” shall mean each Lockbox Agreement substantially in
the form of Exhibit 5 annexed hereto, entered into in connection with this Agreement. in each
case. with such changes as the Collateral Agent may., in its sole discretion. approve.

“Lockbox Bank™ shall have the meaning assigned to such term in Section

8.4(1) hereof.

“Lockbox Concentration Account™ shall have the meaning assigned to such

term in Section 8.4(G1) hereof.
“Lockboxes™ shall have the meaning assigned to such term in Section 8.4(i)

hereof.

“Matenally Adverse Effect™ shall have the meaning assigned to such term in
the Crednt Agreement.

“Mortgage™ shali have the meaning assigned to such term in the Credit Agree-
ment.

“Montgaced Propenty” shali have the meaning assigned to such term in the

Mongages.
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“Net Condemnation Award” shall mean the proceeds of any award or payment
on account of a Taking. together with any interest earned thereon, less the amount of any ex-
penses incurred in litigating, arbiirating, compromising or settling any claim arising out of
such Taking (net of reasonable costs incurred in connection therewith. including the estimated
marginal increase in income taxes which will be payable as a result of such event and repay-
ment of Indebtedness which is required to be made with such proceeds).

“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 incurred in litigating, arbitrating, compromising or settling any claim arising out of
such Destruction (net of reasonable costs incurred in connection therewith. including the es-
timated marginal increase in income taxes which will be payable as a result of such event and
repayment of Indebtedness which is required to be made with such proceeds).

“Officers” Certificate™ shall have the meaning assigned to such term in the
Credit Agreement.

“Operative Agreement” shall mean (i) in the case of any himited liability com-
pany or partnership or other non-corporate entity, any membership or parinership agreement
or other organizational agreement or document thereof and (i) in the case of any corperation.
any charter or certificate of incorporation and by-laws thereof.

“Patents™ shall mean. collectively, with respect to each Pledgor, all patents is-
sued or assigned to and all patent applications and registrations made by such Pledgor
(whether established or registered or recorded in the United States or any other counirv) in-
cluding. without limitation. the United States patents and patent applications listed in Sched-
ule 1.1(g) annexed hereto. together with any and all (1) rights and privileges arising under ap-
plicable law with respect to such Pledgor’s use of any patents. (11) inventions and improve-
ments described and claimed therein. (iii) reissues. divisions, continuations, renewals. exten-
stons and continuations-in-part thereof, (iv) 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 infringements thereof.
(v) rights corresponding thereto throughout the world and (vi) rights to sue for past. present
and future infringements thereof.

“Pension Plan Reversions™ shall mean. with respect to each Pledgor. such
Pledgor’s right to receive the surplus funds. if any. which are payable to such Pledgor follow-
ing the termination of any emplovee pension plan and the satisfaction of all habilities of par-
ticipants and beneficiaries under such plan in accordance with applicable law.

“Permitted Collateral Liens™ shall have the meaning assigned to such term in
Section 4.4 hereof.
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“Person” shall have the meaning assigned to such term in the Credit Agree-

ment.

“Pledge Amendment” shall have the meaning assigned to such term in Section
6.1 hereof

“Pledged Cellateral™ shall have the meaning assigned to such term in Seciion
2.1 hereof.

“Pledged Interests” shall mean, collectively, the Initial Pledged Interests and
the Addnitonal Pledged Interests.

“Pledged Securities” shall mean, collectively. the Pledged Imterests. the
Pledged Shares and the Suceessor Interests.

“Pledged Shares™ shall mean. collectively, the Initial Pledged Shares and the
Additional Pledged Shares; provided, however. that such Pledgor shall not be required to
pledge shares possessing mere than 65% of the voting power of all classes of capital stock
entitled o vote of any Foreign Subsidiary and, in any event. shall not be required to pledge
the shares of stock of any Subsidiary otherwise required to be pledged pursuant to this
Agreement to the extent that such pledge would constitute an investment of earnings in
United States property under Section 956 (or a successeor provision) of the Fax Code, which
mvesiment waubd trigger an increase in the gross income of a United States shareholder of
such Pledgor pursuant to Section 951 (or a successor provision) of the Tax Code; provided,
further that no Pledgor shall be required to pledge the shares of any Foreign Subsidiary that is
not a direct Subsidiary of a Credit Party.

“Pledeor” shall have the meaning assigned to such term i the Preamble
hereof.

“Prior Liens™ shall mean, collectively, the Liens identified in Schedule §.1¢h)

annexed 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
Section 9-102(a)64) of the UEC or under other relevant law. and in any event shal} include.
without limitation. any and all ¢i) proceeds of the conversion. voluntary or involuntary. of the
Pledged Collateral or any poriron thereof into cash or hquidased claims, (it) proceeds of any
Isuranee (exeept payments made to a Person which is not a party to this Agreement). indem-
mity. warranty. guasanty or ckaim pavable to the Collateral Agent or to such Pledgor from time
w time with respect te any of the Pledged Collateral including. without limitation. proceeds in
respect of any and all Required Insurance Policies. (i) pavments (in any form whatsoever)
made or due and pavable to such Pledeor from time to time in connection with any requisi-
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tion. confiscation. condemnnation. seizure or forfeiture of all or any portien of the Pledged
Collateral by any Governmental Authority (or any Person acting on behalf of a Governmental
Authority), (iv) products of the Pledged Collateral and (v) other amounts from time to time
paid or payable under or in connectron with any of the Pledged €ollateral’

“Property Insurance™ shall mean, coHectively, the insurance policies and cov-
erages described in clauses (A). (C) and (D) and, 10 the extent applicable. clause ¢(F) of Sec-
tion 4.1 7(i) hereof.

“Prudent Operator” shall mean the standard of care taken. by a prudent operatoy
of property and assets similar in use and configuration to the Pledged Collateral and located in
the locality where the Pledged Collateral is located.

“Purchase Monev Lien” shall mean Liens of the kind and: nature permitted m
Section 7.03¢g} of the Credit Agreement.

"Qualified Bank" shall mean a Bank that has executed and delivered to the
Collateral Agent a Control Agreement with respect to a Deposit Account in accordance with
the provisions hereof.

“Qualified Commodity Intermediary” shall mean a Commodity Intermediagy
that bas exeauted and delivered to the Collateral Agent a Controb Agreement in accordance
with the proxisiens kereof.

“Qualified Intermediarv™ shall mean a Qualified Securities Intermediary. a
Qualified Commodity Intermediary or a Qualified Bank, as the case may be.

“Qualitied Securities Intermediary™ shall mean a Securities Intermediary that
has executed and delivered to the Collateral Agent a Control Agreement in accordance with
the provisions hereef.

“Required Insurance Policies™ means, collectively. with. respect: to-each
Pledgar. the insurance policies and coverages maintaimed by such Pledgor with respect to the
Pledged €Collateral pursuant to Seetion 4.17 hereof and all renewals and extensions thereof.

“Requirememts of Law™ shall mean. collectively. any and al} requirements of
any Gevernmental Authority including. without imitatien. any and all laws. ordinances. rules.
regutations or similar statutes or case law.

“Reserve Aecoumt™ shall have the meaning assigned to such term in the Credit

Agreement.
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“Restoration” shall mean the rebuilding. repairing or replacing of anv Pledged
Coltateral subject to a Taking or Destruction.

. “Secused Obligations™ shall mean all obligations (whether or not constituting
future advances, obligatory er otherwise) of the Borrower and any and alt of the other Credit
Parties from: time to time arising under or in respect hereof, the Credit Agreement. the Interest
Rate Agreements. the Currency Protection Agreements and the other Credit Pocuments (in-
cluding. witheut fimitation, the obligations to pay principal, interest and alt other charges.
fees. expenses. commissions, reimbursements, premiums. indemnities and other payments
related to or m respect of the obligations contained in this Agreement. the Credit Agreement,
the Interest Rate Agreements. the Currency Protection Agreements and the other Credit
Documents). in each case whether (i) such obligations are direct or indirect. secured or unse-
cured, joint or several. abselute or contingent, due or to become due whether at stated matur-
ity. by acceleration or etherwise. (ii) arising in the regular course of busmess or otherwise.
¢niz) for payment or pesformance and/or (iv) now existing or hereafier arising ( mchuding.
without limitation, interest and other obligations arising or aceruing after the commencement
of anv bankruptey. insobvency. reorganization or similar proceeding with respect to any Credit
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 allow-
able n such proceeding).

“Secured Parties™ shall have the meaning assigned to such term in Recital J
bereof. '

“Securities Account™ shall mean. with respect to each Pledgor. each “securities
account.” as such term is defined in Section 8-501¢a) of the UCC. established or maintained
for or on behalf of such Pledgor.

“Secunities Act” shall have the meaning assigned to such term in Section

10.4(i1) hereof.

“Securities Collateral ™ shall mean. collectively. the Pledged Securities, the In-
tercomparny Notes and the Distributions.

“Securities Intermediarv” shall mean “securities imermediary.” as such term is
defmed m Sectron 8-102(a) 14) of the UCC.

“Secustty Documents™ shall have the meamng assigned to such term in the
Credit Agreement.

“Securitv Entittement” shall mean. with respect to each Pledgor. each “security
entitfernent.” as such term is defined in Section 8-102(a)¢ 17} of the UCC. of such Pledgor and
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in any event shall include. without limitation. the rights and property interests of such Pledgor
with respect to any and all Financial Assets.

“Subsidiary Guarantees™ shall have the meaning assigned 10 such term in Re-
cital F hereof.

“Subsidiary Guarantors™ shait have the meaning assigned to such term in the
Preamble hereof, but shall not include any Foreign Subsidiary.

“Substdiary” shall have the meaning assigned to such term in the Credit
Agreement.

“Successor Interests” shall mean. collectivety, with respect to each Pledgor. all
shares of each class of the capital stock of the successor corporation or mterests or certificates
of the successor limited liability company or partnership owned by such Pledgor (uniess such
suecessor is such Pledgor itself) formed by or resulting from anv consolidation or merger in
which any Person listed in Schedule t.1(e) or Schedule 1.1¢d) annexed hereto is not the sur-
viving entity: provided. however. that the pledge of the Successor Interests affected hereby
shall in no event affect the obligations of such Pledgor under any provision prohibiting such
action hereunder or under the Credit Agreement.

“Taking” shall mean any taking of the General Collateral or any portion
thereof. in or by condemnation or other eminent domain proceedings pursuant to any law,
general or special. or by reason of the temperary requisition of the use of the Pledged Collat-
eral or Mortgaged Property or any portion thereof, by any Governmental Authority. civil ox
military.

“Tax Code™ shall mean the Internal Revenue Code of 1986. as amended from
time 1o time.

“Trademarks™ shall mean, collectively, with respeet to each Pledgor. all trade-
marks (including service marks), logos. Federal and state trademark registrations and applica-
tions made by such Pledgor. common law trademarks and trade names owned by or asstgned
te such Pledgor and all registrations and applications for the foregoing (except for any of the
forgeing in those jurisdictions that prohitbit the grant of a security interest therein). including.
without limitation. the registrations and applications listed in Schedule 1.1(i) annexed hereto.
together with any and all (1) United State rights and privileges arsing under applicable law
with respect to such Pledgor’s use of any trademarks. (it) reissues. cominuations, exlensions
and renewals thereof. (iii) income. fees. royalties, damages and payments now and hereafter
due and/or pavable thereunder and with respect thereto. ncluding. withowt limitation. dam-
ages. claims and payments for past. present or future infringements thereof. (iv) rights corre-
sponding thereto throughout the world and (v) rights to sue for past. present and future in-
fringemwins thereof.
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“UCC™ shall mean the Uniform Commercial Code as in effect on the date
hereof in the State of New York: provided. however. that if by reason of mandatory provi-
sions of law. the attachment. perfection. the effect of perfection or non-perfection or priority
of the security interest in any item or portion of the Pledged Collateral is governed by the Uni-
form Commercial Code as in effect in a jurisdiction other than the State of New York. “UCC™
shall mean the Uniform Commerciai Code as in effect in such other Jjunisdiction for purposes
of the provisions hereof relating to such attachment, perfection. effect of perfection or non-
perfection or priority.

SECTION 1.2 Interpretation. In this Agreement. unless otherwise speci-
fied. (1) singular words include the plural and plural words include the singular. (ii) words im-
porting any gender include the other gender. (ii1) references to any Person include such Per-
son’s successors and assigns and in the case of an individual. the word “successors™ includes
such Person’s heirs. devisees. legatees. 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 replac-
ing the statute or law referred to. (v) the words “consent.” “approve” and “agree.” and deriva-
tions thereof or words of similar import, mean the prior written consent. approval or agree-
ment 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 limitation.” tvir) 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 Articles.
Sections. Schedules. Exhibits. subsections, paragraphs and clauses are to the Articles. Sec-
tions. Schedules. Exhibits. subsections, paragraphs and clauses hereof. {1x) 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 incorpo-
rated herein by reference. {x} the titles and headings of Articles. Sections. Schedules, Exhib-
its. subsections. paragraphs and clauses are inserted as a matter of convenience only and shall
not atfect the construction of anv 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 ac-
knowledges 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 anv rule of construction to the effect that ambiguities are to be re-
solved against the drafting party (i.e.. the Collateral Agent) shall not be emploved in the inter-
pretation hereof.
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ARTICLE 1

GRANT OF SECURITY AND SECURED OBLIGATIONS

SECTION 2.1 Pledge. As collateral security for the payment and per-
formance in full of all the Secured Obligations. each Pledgor hereby pledges. assigns. trans-
fers and grants to the Collateral Agent for its benefit and for the benefit of the Secured Parties.
a seewriy imterest in and to and pledge of all of the right. title and interest of such Pledgor in.
to and under the following property, wherever located, whether now existing or hereafter aris-
mg or acquired from time to time (collectively. the “Pledged Collateral™) pursuant to. and in
accordance with. the terms set forth herein:

(1
(1)
(iit)
(iv)
(v)
(vi}
(vii)
(viii)

(Ix)

(x1)
{X11)
(xin)
{xvy
(xv}

{NVi)

Accounts;

Inventory;

Documents:

Instruments;

Chattel Paper:

Equipment. Goods and Fixtures;
Pledged Securities;
Intercompany Notes;
Distributions;

Investment Collateral;
Intelectual Property Collateral;
General Intangibles:

Collateral Account:

Deposit Accounts:

Letter of Credit Rights:

the Commercial Tort Claims described on Schedule 2.1:
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(xvir)  all Supporting Obligations;
{xviit) all books and records relating to the Pledged Collateral; and

(xix) to the extent not covered by clauses (i) through (xviii) of this sentence,
all other personal property of such Pledgor, whether tangible or mtan-
gible and all Proceeds and products of each of the foregoing and all ac-
eessions to, substitutions and replacements for, and rents, profits and
products of, each of the foregoing, any and all proceeds of any insur-
ance. indemnity, warranty or guaranty payable to such Pledgor from
time to time with respect to any of the foregoing.

Notwithstanding the foregomg provisions of this Section 2.1. the Pledged Col
lateral shall not include any property or asset kereafier acquired by Pledgor which is subject to
a Purchase Money Lien or Capitalized Lease Obligations; provided, however, that at such
ume as such property or asset is no longer subject to such Purchase Money Lien or Capital-
ized Lease Obligations, such preperty or asset shall (without any act or delivery by any Per-
son) constitute Pledged Collateral hereunder. Notwithstanding the foregoing. the Pledged
Collateral in which a security mierest is granted pursuant to this Agreement specifically ex-
cludes General Intangibles. Intellectual Property Collateral or Instruments arising under con-
tracts or other agreements or Instruments that expressly or by operation of law prohibit as-
stgnment of such rights without the prior written consent of the other parties thereto; pro-
vided. however. that wath respect to any such General Intangibles. Intellectual Propesty Col-
kateral or Instruments. which are material to the operation of such Pledgor’s business as eus-
rently conducted. such Pledgor shall use its commercially reasonable besi efforts to obtain the
consent of the other parties thereto to permit the assignment of such rights hereunder.

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

SECTION 2.3 Future Advances. This Agreement shall secure the pay-
ment of any and all amounts advanced from trme to time pursuant to the Credit Documents.
the Interest Rate Agreements and the Currency Protection Agreements.

SECTION 2.4 Ne Release. Nothing set forth in this Agreement shatl re-
lteve any Pledgor from the performance of anv term. covenant. condition or agreement on
such Pledgor’s part o be performed or abserved under or in respect of anv of the Pledged
Collateral or from any Lability to any Person under or in respect of any of the Pledged Coliat-
eral or shall impose anyv obligation oa the Coltateral Agent or any other Secured Party to per-
form or observe any sueh term. covenant. condition or agreement on such Pledgor’s part to be
so performed or observed or shafl impose any liability on the Collateral Agent or any other
Secured Party for any act or omission on the part of such Pledgor relating thereto or for any
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breach of any representation er warranty on the part of such Pledgor contained in this Agree-
ment. any Interest Rate Agreement, any Currency Protection Agreement or any. other Credit
Document. or under or i respect of the Pledged Collateral or made in connection herewith or
therewith. The ebligations eontained in this Section 2 4 shall survive the termination hereof
and the discharge of such Pledgor’s other obligations under this Agreement. any Interest Rate
Agreement. any Currency Protection Agreement and the other Credit Documents.

SECTION 2.5 Filings.

(i) Each Pledgor hereby irrevocably autherizes the Collateral Agent at anv
time and from time to time to file in any relevant jurisdiction any imitial financing statements
¢including fixture filings and any financing statement describing the Pledged Collaterat as "all
assets in which the Pledgor now owns or hereafter acquires rights” er words of simifar effect)
and amendments thereto that contain the information required by Article 9 of the Eniform
Commercial Code of each applicable jurisdiction for the filing of any financing statement of
amendment relating to the Fiedged Collateral, including. without hmtation. (1) whether such
Pledgor 1s an ergamization. the type of organization and any organizational identification.
number issued to such Pledgor and (ii) in the case of a financing statement fited as a fixture
filing or covering Pledged Ceollateral constituting minerals or the like to be extracted or timber
10 be cut. a sufficient description of the real property to which such Pledged Collateral relates.
Each Pledeor agrees to previde all information described in the immediately preceding sen-
tence to the Coblaterad Agent promptly upon written request.

¢11) Each Pledgor hereby ratifies its authorization for te Collateral Agent
to file in any relevant jurisdiction any initial financing statements or amendments thereto re-
lating to the Pledged Collaterak if filed prior to the date hereof.

¢m)  Eaeh Pledger hereby further authorizes the Collaterat Agent to fite fil-
mgs with the United States Patent and Trademark Office or United States Copvright Office
(or any successor office or any similar office in any other country) er other documents for the
purpose of perfecting. confirmeng, continuing, enforcing or protecting the security imterest
granted by sach Pledgor hereunder. without the signature of such Pledgor. and naming such:
Pledgor. as debtor. and the Collateral Agent. as secured party.

ARTICLE HI

PERFECTION: SUPPLEMENTS: FURTHER ASSURANCES:
WSE OF PLEDGED COLLATERAL

SECFION 3.¥ Deliverv of Certificated Secunties Cellateral: All certifi-
cates. agreements or mstruments representing or evidencing the Securities Collateral. te the
extent not previoushy deltvered to the Collateral Agent. shall immediately upon receipt thereof
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by any Pledgor be delivered to and held by or on behalf of the Collateral Agent pursuant
hereto. All certificated Securities Collateral shail be in suitable form for transfer by delivery
or shall be accompanied by duly executed instruments of transfer or assignment in blank, all
in form and substance reasonably satisfactory to the Collatesal Agent. The Collateral Agent
shall have the right. at any time upon the occurrence and during the continuance of any Evemt
of Default. to endorse. assign or otherwise transfer to or te register in the name of the Collat-
eral Agent or any of its nominees or endorse for negotiation any or all of the Securities Col-
lateral. without any indication that such Securities Collateral s subject to the security interest
hereunder. In addition. the Collateral Agent shall have the right at any time to exchange cer-
tificates representing or evidencing Securities Collateral for certificates of smaller or larger
depominations.

SECTION 3.2 Perfection of Uncertificated Securities Collateral. If any is-
suer of Pledeed Securities is organized in a jurisdiction which does not permit the use of cer-
tificates to evidence equity ownership, or if any of the Pledged Securities are at any time not
evidenced by certificates of ownership, then each applicable Pledgor shall, to the extent per-
mitted by applicable law. record such pledge on the equitvhelder register or the books of .the
issuer. cause the issuer to execute and deliver to the Collateral Agent an acknowledgment of
the pledge of such Pledged Securities substantially in the form of Exhibit 1 annexed hereto.
execute any customary pledge forms or other documents necessary or appropriate to complete
the pledge and give the Collateral Agent the right to transfer such Pledged Securities under
thre terms hereof and provide to the Collateral Agent, if reasonably requested by the Collateral
Agent. an aptnon of counsel. in form and substance reasonably satisfactory to the Collateral
Agent. confirming such pledge and perfection thereof.

SECTION 3.3 Financing Statements and Other Filings. All filings. regis-
trations and recordings necessary and appropriate to create. preserve. protect and perfect the
seeurty interest granted by each Pledgor to the Collateral Agent pursuant to this Agreement
in respect of the Pledged Collateral are listed in Schedule 3.3 annexed hereto. All such fii-
mgs. registratons and recordings have been filed. registered and recorded contemporaneously
with the execution of the Credit Documents or shall be filed. registered and recorded immedi-
ately after the date thereof. except for filings. registrations or recordings required to perfect
the security interest in foreign Imellectual Property Collateral. 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 Collateral Agent to fite and refile. such financing state-
ments, continuation statements and other documents ¢mcluding. without limitation. this
Agreement). in form acceptable 1o the Collateral Agent. in such offices (including. without
limitaiton. the United States Patent and Trademark Office and the United States Copynght
Offiece) as the Collateral Agent may deem necessary or apprepriate. wherever required or
permitted by faw in order to perfect. continue and maintain a valid. enforceable. first priority
secusity interest in the Pledged Collateral as provided herein and to preserve the other rights
and imerests granted 10 the Collateral Agent hereunder. as aganst third parties. with respect to
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any Pledged Collateral. Each Pledgor hereby authorizes the Collateral Agent to file any such
financing or continuation statement or other document without the signature of such Pledgor
where permitted by law.

SECTION 3.4 Perfection in Investment Collateral and Deposit Accounts.
Comtemporaneously with the execution and delivery of this Agreement each Pledgor shall
comply with the provisions of Section 8.1 hereof.

SECTION 3.5 Jomder of Affiliates. The Borrower and the Pledgors shall
cause each Domestic Subsidiary of the Borrower or such Pledgor which. from time to time,
after the date hereof shall be required to pledge any assets to the Collateral Agent for the
benefit of the Secured Parties pursuant to the provisions of the Credit Agreement, to execute
and deliver to the Collateral Agent a joinder agreement substantially in the form of Exhibit 3
annexed hereto and. upon such execution and delivery, such Domestic Subsidiary shall be
deemed to be a “Subsidiary Guarantor” and a “Pledgor™ for all purpeses hereunder.

SECTION 3.6 Maoter Vehicles. At any time after the occurrence and dur-
g the continuance of an Event of Default. each Pledgor shall. upon the request of the Collat-
eral Agent. deliver to the Collateral Agent originals of the certificates of title or ownership for
the motor vehicles (and any other Equipment covered by certificates of title or ownership
owned by 1t) with the Collateral Agent listed as lienholder therein.

SECTION 3.7 Suppfements: Further Assurances. Each Pledgor agrees to
take such further actions. and to execute and deliver to the Collateral Agemt such additional
assignments. agreements. supplements, powers and instruments. as the Collateral Agent may
deem reasonably necessary oF appropriate. wherever required or permitted by law. in order to
perfect. preserve and proiect the security interest in the Pledged Collateral as provided herein
and the rights and interests granted to the Collateral Agent hereunder. to carry into effect the
purposes hereof or better to assure and confirm unto the Collateral Agent or permit the Cotlat-
eral Agent to exercise and enforce its respective rights, powers and remedies heseunder with
respect to any Pledged Collateral. Without limiting the generality of the foregomng, upon the
request of the Collateral Agent each Pledgor shall make. execute. enderse, acknowledge. file
or refile and/or dehiver to the Collateral Agent from time to time such lists. descriptions and
designations of the Pledged Collateral. copies of warehouse receipts. receipts in the nature of
warehouse receipts. bills of lading. documents of title, vouchers. invoices. schedules. eenfir-
matory assignments. supplements. additional security agreements. convevances, financing
statements. transfer endorsements. powers of attorney. certificates. reports and other assur-
ances or instrumenis. The Cellateral Agent may institute and maintain. i its own name or in
the name of any Pledgor. such suits and proceedings as the Collateral Agent may be advised
by counset shall be necessary or expedient to prevent any impairment of the security interest
mn or the perfecuon thereof in the Pledged Collateral. All of the foregoing shalt be at the sole
cost and expense of the Pledgors.
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SECTION 3.8 Use and Pledge of Pledged Collateral. Notwithstanding
anything contained in this Agreement to the contrary, unless an Event of Default shall have
occurred and be continuing. the Pledgors may continue to exploit, license. use. enjoy and pro-
tect the Pledged Collateral in accordance with the terms hereof and the Credit Agreement and
the Collateral 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. necessary or appropriate
in the reasonable judgment of such Pledgor to enable such Pledgor to continue to do so. The
Pledgors and the Collateral Agent acknowledge that this Agreement is intended to grant 1o the
Collateral Agent for the benefit of the Secured Parties a security interest in and Lien upon the

Pledged Collateral and shall not constitute or create a present assignment of any of the
Pledged Collateral.

SECTION 3.9 Other Actions. In order to further insure the attachment.
perfection and priorities of. and the ability of the Collateral Agent to enforce. the Collateral
Agent’s security interests in the Pledged Collateral. each Pledgor agrees, in each case at such
Pledgor’s own expense. to take the following actions with respect to the following Pledged
Collateral:

(1)  Instruments and Tangible Chattel Paper. As of the date hereof. each
Pledgor hereby represents and warrants that (A) no amount individually or in the aggregate in
excess of $100.000 payable under or in connection with any of the Pledged Collateral is evi-
denced by any Instrument or Tangible Chattel Paper other than such Instruments and Tangible
Chattel Paper listed in Schedule 3.9 and (B) each Instrument and each item of Tangible Chat-
tel Paper (other than any Instrument or Chattel Paper evidencing indebtedness described in
clauses (1). (11). (ii1) (to the extent a Credit Party is not a creditor under such indebtedness de-
scribed in clause (ii1)) and (iv) of the definition of Intercompany Indebtedness in the Credit
Agreement) has been properly endorsed. assigned and delivered to the Collateral Agent.
accompanied by instruments of transfer or assignment dulv executed in blank. If any amount
individually or in the aggregate in excess of $100.000 pavable under or in connection with
anv of the Pledged Collateral shall be evidenced by any Instrument or Tangible Chattel Paper
tother than any Instrument or Chattel Paper evidencing indebtedness described in clauses €1).
¢it) . (i11) (1o the extent a Credit Party is not a creditor under such indebtedness described in
clause (111)) and (1v) of the definition of Intercompany Indebtedness in the Credit Agreement).
the Pledgor acquiring such Instrument or Tangible Chattel Paper shall. upon the occurrence
and during the continuance of an Event of Default and at the written request of the Collateral
Agent. endorse. assign and deliver the same to the Collateral Agent. accompanied by such in-
struments of transfer or assignment duly executed in blank as the Collateral Agent may from
time 1o time specifv: provided. however. that so long as no Event of Default shall be continu-
ing. the Collateral Agent shall return such Instrument or Tangible Chattel Paper to such
Pledgor. 1o the extent necessary for collection in the ordinary course of such Pledgor’s busi-
AUSS.
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() Electronic Chattel Paper and Transferable Records. If any amount in-
drvidually or in the aggregate in excess of $100.000 payable under or in connection with any
of the Pledged Collateral shall be evidenced by any Electronic Chattel Paper or any “transfer-
able record.™ as that term is defined in Section 201 of the Federal Electronic Signatures in
Global and National Commerce Act. or in Section 16 of the Uniform Electronic Transactions
Act as in effect in any relevant jurisdiction, the Pledgor acquiring such Electronic Chattel Pa-
per or transferable record shall promptly notify the Collateral Agent thereof and shall take
such action as the Collateral Agent may reasonably request to vest in the Collateral Agent
control under UCC Section 9-105 of such Electronic Chattel Paper or control under Section
201 of the Federal Electronic Signatures in Global and National Commerce Act or. as the case
may be. Section 16 of the Uniform Electronic Transactions Act. as so in effect in such juris-
diction. of such transterable record. The Collateral Agent agrees with such Pledgor that the
Collateral Agent will arrange. pursuant to procedures reasonably satisfactory to the Collateral
Agent and so long as such procedures will not result in the Collateral Agent’s loss of control.
for the Pledgor to make alterations to the Electronic Chattel Paper or transferable record per-
mitted under UCC Section 9-105 or. as the case may be. Section 201 of the Federal Electronic
Signatures in Global and National Commerce Act of Section 16 of the Uniform Electronic
Transactions Act for a party in control to allow without loss of control. unless an Event of De-
fault has occurred and is continuing or would occur after taking into account any action by
such Pledgor with respect to such Electronic Chattel Paper or transferable record.

(in) Letter-of-Credit Rights. If any Pledgor is at any time a beneficiary un-
der a letter of credit now or hereafter issued in favor of such Pledgor. other than a Letter of
Credit issued pursuant to the Credit Agreement, in an amount individually or in the aggregate
in excess of $100.000. such Pledgor shall promptly notify the Collateral Agent thereof and.
upon the occurrence and during the continuance of an Event of Default, such Pledgor shall, at
the written request of the Collateral Agent, pursuant to an agreement in form and substance
reasonably satisfactory to the Collateral Agent, either (A) arrange for the issuer and any con-
firmer of such letter of credit to consent to an assignment to the Collateral Agent of the pro-
ceeds of any drawing under the letter of credit or (B) arrange for the Collateral Agent to be-
come the transferee beneficiary of such letter of eredit. with the Collateral Agent agreeing, in
each case. that the proceeds of any drawing under the letter of credit are to be applied as pro-
vided in the Credit Agreement.

(iv)  Commercial Tort Claims. As of the date hereof each Pledgor hereby
represents and warrants that it holds no Commercial Tort Claims other than those listed in
Schedule 2.1. If any Pledgor shall at any time hold or acquire a Commercial Tort Claim hav-
mg 2 value individually or in the aggregate in excess of $100.000. such Pledgor shall immedi-
ately notify the Collateral Agent in writing signed by such Pledgor of the brief details thereof
and grant to the Collateral Agent in such writing a security interest therein and in the Proceeds
thereot. all upon the terms of this Agreement. with such writing to be in form and substance
reasonably satisfactory to the Collateral Agent.
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7.

ARTICLE IV

REPRESENTATIONS. WARRANTIES AND COVENANTS

Each Piedgor represents. warrants and covenants as follows:

SECTION 4.} Payment. Such Pledgor shall pay as and when the same
shall become duc. whether at its stated maturity, by acceleration or otherwise. each and every
amount pavable by such Pledgor under the Credit Documents. Interest Rate Agreements and
Currency Protection Agreements.

SECTION 4.2 Authority and Validity: Preservation of Corporate Exis-

tence.

(1} Such Pledgor represents and warrants that (A) it is duly organized. val-
idly existing and in good standing under the laws of the jurisdiction of its organization, (B) it
is duly qualified 10 transact business and is in good standing in each state in which the
Pledged Collateral is located. except where the failure to so qualify would not have a Materi-
ally Adverse Effect or materiatky impair the value of the Pledged Collateral or materially im-
pair the Lien created by this Agseement or any other Credit Document. (C) it has full organ-
izational power and lawful authority te execute and deliver this Agreement and to pledge the
Pledged Collateral as contemplated herein, and all corporate, governmental actions. consents,
authonzations and approvals necessary or required therefor have been duly and effectively
taken or obtained. except where the failure to obtain such governmental actions. consents. au-
thorizations or approvals would not have a Materially Adverse Effect or materially impair the
value of the Pledged Collateral or materially impair the Lien created by this Agreement or any
other Credit Document. and (D) this Agreement is a legal. valid and binding ebligation of
such Pledgor. enforceable against such Pledgor in accordance with its terms except as such
enforceability may be limited by bankruptcy, insolvency. reorganization. moratorium oF Sigi-
lar laws relating to or limiting creditors” rights generally or by equitable principles relating to
enforceabihity.

1)) Such Pledeor shall (A) preserve and maintain in full force and effect ns
existence and good standmg 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) preserve and maintain in. full force
and effect all consents. auwthorrzations and approvals necessarv or required of anv Governmen-
tal Authority or any other Person relating to the execution, delivery and performance hereof.

SECTION 43 Perfection Actions: Prior Liens. Upon the compleuon of
the deliveries. filings and other actions comemplated in Section 3.1 through Section 3.4
hereof. the security interest granted to the Collateral Agent for the benefit of the Secured Par-
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ties pursuant te this Agreement in and to the Pledged Collateral will constitute a perfected.
continuing first prrority security interest therein, superior and prior to the rights of all other
Persons therein other than with respect to the holders of (i) the Prior Liens and (1) Contested
Liens.

SECTION 4.4 Limitation on Liens. Such Pledgor is as of the date hereof.
and, as 10 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. (1) the Lien and security interest created by this Agreement, ¢iii)} Contested Liens.

(tv) the Liens described in Section 7.03 of the Credit Agreement and ¢V} the extension.
amendment. supplement. replacement or renewal of any Liens permitted by sub-clauses (i).
{n) or (iv) of this Section 4.4 upon the same Pledged Cotlateral subject hereto without in-
crease in the amoumt of Indcbtedness secured thereby (the Liens deseribed in clauses (i)
through (v) of this sentence, collectively. “Permitied Collateral Liens™). Pledgor shall defend
the Pledged Collateral pledged by it hereunder against all claims and demands of all Persons
(other than Persens claiming by. through or under the Collateral Agent) at any time claiming
any interest theremn adverse to the Collateral 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 impesition of anv Lien (other than Permitted Collateral Liens). restrict the trans-
ferability of any of the Pledged Collateral or otherwise impair or conflict with such Pledgors’
obligations or the mghts of the Collateral Agent hereunder.

SECTION 4.5 Other Financing Statements. Fhere 1 ne nor will there be
any) valid or effective financing statement {or similar statement or instrument of registration
under the law of any jurisdiction) covering or purporting to cever any mterest of any kind in
the Pledged Collateral other than financing statements relating to. Permitted Collateral Liens.
and so long as any of the Secured Obligations remain unpaid or the Comumitment of the Lend-
ers 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
financimg statement ¢or similar statement or instrument of registration under the law of any
Jurisdiction) o statements relating to any Pledged Collateral. except. in each case. financing
statements filed ot ta be filed in respect of and covering the security interests granted by such
Pledgor to the helder of the Permitted Collateral Liens.

SECTION 4.6 Chief Executive Office: Chanee of Name: Jurisdiction of

Oreamization.

(*}  The exact legal name. type of organizatien. jurisdiction of organization,
Federal Taxpaver Mdemification Number. organizational identification number and chief ex-
ecutive offree of such Pledgor is indicated next to its name m Schedule 4.6. Such Pledgor
shall not clsange ¢A) its corporate name. (B} the location of its chief executtve office or its
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principal place of business, (C) its identity or type of organization or corporate structure,

(D) its Federal Taxpayer Identification Number or organizational identification number or (E}
its jurisdiction of orgamization (in each case, including, without limitation, by merging with or
mto any other entity, reorganizing, dissolving, liquidating, reincorporating or IRCOFporating in
any other jurisdiction} until (a) it shall have given the Collateral Agent not less than 30 days’
prior written notice {(in the form of an Officers’ Certificate) of its intention so to do. clearky
describing such change and providing such other information in connection therewith as the
€ollateral Agent may reasonably request and ¢(b) with respect to such change, such Pledgor
shall have taken all actton reasonably satisfactory to the Collateral Agent to maintain the per-
fection and priority of the seeurity interest of the Collateral Agent for the benefit of the Se-
cured Parties in the Pledged Collateral intended to be granted hereunder. including, without
limitation. using commercially reasonable efforts to obtain waivers of landlord’s. bailee's or
warehousemen’s liens with respect to such new location, if applicable. Each Pledgor agrees
to promptly provide the Collateral Agent with certified organizational decuments if sueh o3-
ganizational documents reflect any of the changes described in the preceding sentence.

(1)  TFhe Collateral Agent may rely on opinions of counsel as to whether
any or all UCC financing statements of the Pledgors need to be amended as a result of any of
the changes described in Section 4.6(i). If any Pledgor fails to provide information to the Col-
fateral Agent about such changes on a timely basis, the Collateral Agent shall not be Hable os
responsible 10 any party for any fatlure to maintain a perfected security interest in such
Piedgor’s property constituting Pledged Collateral, for which the Collateral Agent needed to
have information relating o such changes. The Collateral Agent shall have no duty to inguire
about such changes if anv Pledgor does not inform the Collateral Agent of such changes. the
parties acknowledging and agreeing that it would not be feasible or practical for the Collateral
Agent 1o search for information on such changes if such information is not provided by any
Pledgor.

SECTION 4.7 Location of Inventorv and Equipment. All Inventory and
Equipment of such Pledgor are located at the chief executive office or such other location
listed in Schedule 4.6 annexed hereto (other than spare parts of a de minimis value held for
the maintenance and repair of Equipment). Such Pledgor shall not move any Inventory or
Equipment to any locasion other than one within the continental United States. Each Pledger
shall use commercially seasonable efforts to obtain waivers of landlord’s. bailee's or ware-
housemnan'’s liens with respect to each new location of Inventory or Equipment. if applicable.
Notwithstanding anything to the contrary comained in this Section 4.7. this Seciion 4.7 shalt
rot apply 1o any (i} Inventory which has been sold by a Pledgor pursuant to Section
7.16(a)i11) of the Credit Agreement and (i) Equipment which has been moved by a Pledgor
to a location or facility established or maintained by a Foreign Subsidiary of the Borrower in
an amount not o exceed $1.000.000. individually or in the aggregate. during the term of this
Agreement.
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SECTION 4.8 Warehouse Receipts Non-Negotiable. If any warehouse re-
ceipt or receipt in the nature of a warehouse receipt 1s 1ssued with respect 1o any Inventory or
Equipment. the applicable Pledgor shall not permit such warehouse receipt or receipt in the
nature thereof to be “negotiable” ¢as such term is used in Section 7-104 of the UCC or under
other relevant law).

SECTION 4.9 Condition and Maintenance of Equipment. The Equipment
of such Pledgor is in good repair, working order and conditton, reasonable wear and tear ex-
cepted. other than obsolete Equipment no longer useful or necessary for such Pledgor's busi-
ness. Each Pledgor shall cause the Equipment, other than obsolete Equipment no longer use-
ful or necessary for such Pledgor’s business, 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 im-
provements which are recessary or appropriate in the conduct of such Pledgor’s business;
provided. however. that in the case of any Destruction which (indtvidually or m the aggre-
gaie) exceeds $256.000 to any of the Equipment. Pledgor shall give prompt notice thereof to
the Collateral Agent.

SECTION 4.10  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 acquired any of its property or assets out of the ordinary course of business.
execept as sel forth m Schedule 4.10 annexed hereto.

SECTION 4.11  Due Authorization and Issuance. Al of the Pledged Shares
have been. and to the extent hereafier issued will be upon such issuance. duly authonzed. val-
idly issued and fully paid and nonassessable. All of the Imtial Pledged Interests. if any. have
been fully paid for. and there is no amount or other obligation ewing by any Pledgor to any
issuer of the Initial Pledged Inverests in exchange for or in connection with the tssuance of the
Initial Pledged Interests or any Pledgor’s status as a partner or a member of amy issuer of the
Initial Pledged Interests.

SECTION 4.12  No Violations. etc. The pledge of the Pledged Securities
pursuant to this Agreement does not violate Regulations T. U or X of the Federal Reserve
Board.

SECTION 4.13  No Options. Warrants. etc. Fhere are no options. warrants.
calls. rights. commnments or agreements of any character to which such Pledgor s a party or
by which it is bound oblieating such Pledgor to issue. deliver or sell or cause to be issued. de-
kivered or sold additional Pledged Securities or obligating such Pledgor to grant. extend or
enter into any such optton. warrani. call. right. commitment or agreement. There are no vot-
ing trusts of other agreements of understandings to which such Pledgor is a party with respect
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to the transfer. voting or exercise of any other right of the equity interests of any issuer of the
Pledged Securities.

SECTION 4.14  No Claims. Such Pledgor owns or has rights to use all of
the Pledged Collateral pledged by it hereunder and all rights with respect to any of the forego-
ing used in. necessary for or matertal to such Pledgor’s business as currently conducied and as
contemplated to be conducted pursuant to the Credit Documents. To the knowledge of such
Pledgor after due and diligent inquiry. 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. No
claim has been made and remains outstanding that such Pledgor’s use of any Pledged Collat-
eral violates the rights of any third Person that would have a materially adverse effect on the
use or value of such Pledged Collateral.

SECTION 4.15  No Conflicts. Consents. etc. Neither the execution and de-
livery hereof by each Pledgor nor the consummation of the transactions herein contemplated
nor the fulfiliment of the terms hereof (i) violates any Operative Agreement of such Pledgor
or any issuer of Pledged Securities. (i1} violates the terms of any agreement. indenture. mort-
gage. deed of trust. equipment lease. instrument or other document to which such Pledgor is a
party. or by which it may be bound or to which any of its properties or assets may be subject.
(i11) conflicts with any Requirement of Law applicable 10 any such Pledgor or its property. or
(iv) results in or requires the creation or imposition of any Lien (other than the Lien contem-
plated hereby) upon or with respect to any of the property now owned or hereafter acquired .
by such Pledgor. No consent of any party (including, without limitation. equitvholders or
creditors of such Pledgor or any account debtor under an Account) and no consent. authoriza-
tion. 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 pledged by it pursuant to this Agreement or for the execution. delivery
or performance hereof by such Pledgor. except as set forth in Schedule 4.15 annexed hereto.
(B) the exercise by the Collateral Agent of the voting or other rights provided for in this
Agreement or (C) the exercise by the Collateral Agent of the remedies in respect of the
Pledged Collateral pursuant to this Agreement. except as may be required in connection with
the disposition of the Pledged Collateral by laws affecting the offering and sale of securities
cenerally. With respect 1o each consent. authorization, approval. license or other action de-
scribed in Schedule 4.15 annexed hereto. such Pledgor shall use its best efforts to cause the
counterparty with respect thereto to deliver such consent authorization. approval or license or
otherwise cause such other action to be taken within 30 days afier the date hereof: provided.
however. that such Pledgor shall i ne event be required to pay or cause 1o be paid any remu-
neration 1o any such counterparty i order to obtain such consent. authorization. approval or
licenses to the extent that it wouid be eommercially unreasonable so to do. In the event that
the Collateral 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 anv approvals
or consents of any Governmental Authority or any other Person therefor. then. upon the
reasonable request of the Collateral Agent. such Pledgor agrees 10 use its best efforts to assist
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sonable request of the Collateral Agent. such Pledgor agrees 10 use 1ts best efforts to assist and
ard the Collateral Agent 10 obtain as soon as practicable any necessary approvals or consents
for the exercise of any such remedies. rights and powers.

SECTION 4.16  Pledged Collateral. All information set forth herein. m-
cluding the schedules annexed hereto, and all information contained in any documents,
schedutes and lists heretofore delivered to any Secured Party in connection with this Agree-
ment. in each case. relating to the Pledged Collateral, is accurate and complete in all material
respects. The Pledged Collateral described on the schedules annexed hereto constitutes all of

the property of such tyvpe of Pledged Collateral owned or held by the Pledgors required to be
scheduled in accordance with the terms of this Agreement.

SECTION 4.17 Insurance; Condemnation.

(1) Required Insurance Policies and Coverages. No Pledgor shall take any
action that impairs the rights of the Collateral Agent or any Secured Party in the Pledged Col-
lateral and (A) as of the date hereof, the Pledged Collateral and the use. occupancy and opera-
tion thereof comply with all Insurance Requirements. and there exists no default under any
Insurance Requirement. (B) all premiums due and payable with respect to the Required Insur-
ance Policies have been paid. (C) all Required Insurance Policies are in full force and effect
and such Pledgor has not received notice of violation or cancellation thereof and (D) all Re-
quired Insurance Policies or Insurance Certificates have been delivered to the Collateral
Agent in form satisfactory to the Collateral Agent. Each Pledgor shall at all times keep the
Pledged Collateral insured. at such Pledgor’s own expense. to the Collateral Agent’s satisfac-
tion against fire. theft and all other risks to which the Pledged Collateral may be subject. in
such amounts and with such deductibles as would be maintained by a Prudent Operator or as
the Collateral Agent may otherwise reasonably require, including, without limitation, the fol-
lowing insurance policies and coverages:

(A)  physical hazard insurance on an “all risk™ basis covering. without limi-
tation. hazards commonly covered by fire and extended coverage.
lightning. windstorm. civil commotion. hail. riot. water damage. sprin-
kler leakage. collapse and malicious mischief. in an amount equal to the
Full Replacement Cost of the Equipment and Inventory:

(B} commercial general liability insurance against claims for bodily injury.
death or property damage occurring on. in or about the Pledged Collat-
eral. and covering any and all claims. including. without limitation. al}
legal liability to the extent insurable imposed upon the Collateral Agent
and all court costs and attorneys’ fees. arising out of or connected with
the possession. use. leasing. operation or condition of the Pledged Col-
lateral:
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(C)

(D)
(E)

(F)

(i1)

explosion insurance in respect of any boilers. machinery and similar
apparaius located on or comprising the Equipment and Inventory:

business interruption insurance;

worker’'s compensation insurance as required by the laws of the state
where the Pledged Collateral is located to protect such Pledgor and the
Collateral Agent against claims for injuries sustained in the course of

employment at the premises of such Pledgor; and

such other insurance against risks as the Collateral Agent may from
time to time reasonably require.

Required Form of Required Insurance Policies. Each Required Insus-

ance Policy described in clause (i) of this Section 4.17 shall provide that:

(A)

(B)

(C)

(D)

it may not be modified. reduced. cancelled or otherwise terminated
without at least thirty (30) days’ prior written notice to the Collateral
Agent;

the Collateral Agent is permitted to pay any premium therefor within
ten (10) days after receipt of any notice stating that such premium has
not been paid when due;

all losses thereunder shal! be pavable notwithstanding anv act er ne-
glect of such Pledgor or its agents or employees which otherwise might
have resulted in a forfeiture of all or a part of such insurance payments:

10 the extent such Reguired Insurance Policy constitutes Property kn-
surance. all losses payable thereunder shall be payable to the Collateral
Agent. as loss payee, pursuant to a standard non-contributory New
York morigagee endorsement and shall be in an amount at least suffi-
cient to prevent coinsurance liability: and

with respect to Liability Insurance. the Collateral Agent shall be named
as an addiional insured.

Settiements. Sentiemnent of any claim under any of the Required tnsur-

ance Poheies. i such claim involves any loss i excess of $250.000 (in the judgment of the
Colfateral Agent). shall require the prior writien appreval of the Collateral Agent. and such
Pledgor shall cause each such policy o contan a provision to such effect.
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(v}  Remewals. At least ten (10) days prior to the expiration of any Re-
quired Insurance Policy. such Pledgor shall deliver to the Coltateral Agent a Required Insur-
ance Policy or Polreies renewing or extending such expiring Required Insurance Policy or
Pelicies. renewal or extension Insurance Centificates or other reasonable evidence of renewal
or extension (including a copy of the insurance binder) providing that the Required surance
Policies are m fulf force and effect.

¢v}  Additional Insurance. Such Pledgor shall not purchase separate insur-
ance policies concurrent . form: or contributing in the event of loss with those Required In-
surance Policies required to be maintained under this Section 4.17, unless the Collateral Agemt
1s tncluded thereon as an additional insured and. if applicable. with loss payable to the Coilat-
eral Agent under an endorsement containing the provisions described in clause (it} of this Sec-
tion 4.17. Such Pledgor shall immediately notify the Collateral Agent whenever any such
separate insurance policy is obtained and shall promptly deliver to the €ollateral Agent the
Required Insurance Policy or Insurance Certificate evidencing such insurance:

(vt Blanket Caverage. Such Pledgor may maintain the coverages required
by clause (1) of this Section 4.17 under blanket policies covering the Pledged Collateral and
other property ewned or operated by such Pledgor or an Affiliate of such Pledgor if the terms
of such blanket poficies atherwise comply with the provistons of clause (i) of this Sec-
tion 4.17 and contain specific coverage allocations in respect of the Equipment and Inventory
cemplving with the provisions of clause (i) of this Section 4.17.

¢vir)  Preceeds of Destructions and Takine.

(A)  [f there shall occur any Destruction. such Pledgor shall promptly send
to the Collateral Agent a notice setting forth the nature and extent of such Destruetion. I
there shall oceur any Taking, such Pledgor shall immediately notify the Collateral Agent upon
receiving notiee of such Taking or commencement of proceedings therefor. The Collateral
Agent may pasticipate in any proceedings or negotiations which might result in any Taking.
and such Pledgor shall' deliver or cause to be delivered to the Collateral Agent all instruments
requested by it to permit such participation. The Collateral Agent mav be represented by
counse} satisfactory te it at the expense of such Pledgor in conneetion with anv such participa-
ton. Such Pledeer shall pay alt fees. costs and expenses incurred by the Collateral Agent in
connection with any Taking and i seeking and obtaining anv award or payment on account
thereof. The Net Insurance Proceeds and Net Condemnation Awards in an amount in €xcess
af $10.060.006 are leretry assiened and shall be paid to the Collateral Agent. Such Pledgor
shatl take af steps necessary o notify the condemning authority of such assienment. All Net
Insurance Proceeds and Net Condemnation Awards shall be applied in accordance with the
previsions of Sectbons 4 k76vinB) and 4.1 7(viiC).

B In the event there shall be a Net Condemnation Award or Net Insurance
Praceeds in an amount less than $10.000.000. such Net Condemnation Award or Net Insur-
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ance Proceeds shall be applied in accordance with the provisions of Section 3.02(A)h)(i) of
the Credit Agreement.

. €€)  In the event there shall be a Net Condemnation Award or Net Insurance
Proceeds in an amount greater than $16,000.060, the Collateral Agent shall have the option to
apply such Net Condemnation Award or Net Insurance Proceeds, as the case may be. to the
payment of the Secured Obligations in accordance with the provistons of Section 3.02(B)(a)
of the Credit Agreement or 10 require a Restoration of the Pledged Collateral. In the event a
Restoration is to be performed under this Section 4.1 7(vii}(C), the Collateral Agent shall not
release any part of the Net Condemnation Award or Net Insurance Proceeds until such
Pledgor has furnished to the Collateral Agent an Officers’ Cemsificate setting forth: (1) a brief
deseription of the repair, rebuilding or replacement to be made and €2) the dollar amount of
the expenditures to be made, or costs incurred by such Pledgor. The Collateral Agent shail
release such Net Condemnation Award or Net Insurance Proceeds to such Pledgor in accor-
damce with the provisions of Section 8.2(ii) hereof. Such Pledgor shall, within fifieen (15)
days following the date of its receipt of any proceeds in respeet of a Destruction or Taking. as
the case may be. commence and diligently continue to perform the Restoration of that portion
or portions of the Pledged Collateral subject to such Destruction or affected by such Taking so
that. upon the completion of the Restoration. the Pledged Collateral will be substantially in
the same condition and shall be of at least substantially equal value and utility for its intended
purposes as the Pledged Collateral was immediately prior to such Destruction or Taking.
Such Pledgor shall so complete such Restoration with its own funds to the extent that the
amount of any Net Condemnation Award or Net Insurance Proceeds is insufficient for such
puspese.

(D)  In the event that there shall be any surplus after application of the Net
Ceomdemnation Award or the Net Insurance Proceeds 1o Restoration. such surplus shall be ap-
plred as Net €ash Proceeds in accordance with Section 3.02¢B)(a) of the Credit Agreement or.
at the option of the Collateral Agent. shall be held by the Collateral Agent in the Collateral
Account as additional collateral to secure the performance by such Pledgor of the Secured
©bligations.

¢vint) Delivery Afier Foreclosure. In the event that the proceeds of any Insur-
ance ckarm are paid after the Collateral Agent has exercised its right to foreclose afier an
Event of Default such proceeds shall be paid to the Coltateral Agent to saitsfy any deficiency
remamme after such foreclosure. The Collateral Agent shall retain its interest in the Required
Insurance Policies during any redemption period.

SECTION 4.18  Pavment of Taxes: Compliance with Laws: Contesting
Liens: €lams. Each Pledgor represents and warrants that alf € harges tmposed upon or as-
sessed against the Pledged Collateral have been paid and discharged except 10 the extent such
Charges constinne a Lien not vet due and pavable. Each Pledgor shall pay prior to the daie on
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which any penalties would attach thereto all C harges against the Pledged Collateral. Fach
Pledgor shall comply with alt Requirements of Law applicable to the Pledged Collaieral the
failure to comply with which would have a material adverse effect on the value or use of such
Pledged Collateral os the Lien on such Pledged Collateral granted to the Collateral Agent
hereunder. Notwithstanding the foregoing, each Pledgor may at its own expense review or
contest the validity, amount or applicability of any Charges by appropriate legal or adminis-
trative proceedings, prosecution of which operates to forestall or prevent the collection thereof
and the sale or forfeiture of the Pledged Collateral or any part thereof to satisfy the same; pro-
vided. however. that (i) any such review or contest shall be conducted in good faith by appro-
priate proceedings instituted with reasonable promptness and diligently eonducted and (ii) in
connection with such contest. such Pledgor shall have (A) maintained adequate reserves with
respect to such contested Charge on such Pledgor’s books in accordance with GAAP, or

(B) at the option and upen the request of the Collateral Agent. (x) have deposited with the
Collateral Agent a sum sufficient to pay and discharge such Charge and the Collateral Agent's
reasonable estimate of all interest and penalties related thereto, (y) properly bonded such
amount or (z) obtained a stay of enforcement of any such Lien pending the final determination
of such proceeding and (C) in the case of any contested judgment. delivered to Collateral
Agent an instrument in which an insurance carrier reasonably acceptable to the Collateral
Agent shall have agreed in writing that full insurance coverage (subject to a customary de-
ductible) exists in respect of such contested Judgment. Notwithstanding the foregoing provi-
sions of this Section 4.18, (i} no contest of any such obligation may be pursued by such
Pledgor if such contest would expose the Collateral Agent or any other Secured Party to

- (A) any possible criminal habiity or (B) any additional civil Liabiksty for failure to comply
with such obligations. unless such Pledgor shall have furnished a bond or other security there-
for satisfactory 1o the Collateral Agent. or such Secured Party. as the case may be. and (i) if
at any time payment or performance of any obligation contested by such Pledgor pursuant to
this Section 4.18 shall become necessarv to prevent the imposition of remedies 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 default or prospective default. Notwithstanding the
foregoing. with respect to any Lien or Charge which, if contested pursnant to the provisions of
this Section 4.18 would constitute a Contested Lien. Pledgor shall have 30 days from the date
of such Pledgor’s actual knowledge (or the date such Pledgor reasonably should have known)
of the existence of such Lien or Charge 1o payoff, commence a review of or contest of such
Lien or Charge in accordance with the provisions of this Section 4.18 hereof; provided. how-
ever. in the event the holder of such Lien or C harge moves for a judgment or seeks to enforce
its rights with respect to such Lien or C harge. such Pledgor shall immediately contest such
Lien or Charge pursuamt to the provisions of this Section 4.18.

SECTION 4.19  Access to Pledged Collateral. Books and Records: Other
Information. Upon request to. each Pledgor. the Collateral Agent, its agents. accouniants and
attorneys shall have fulf and free access o visit and inspect. as apphicable. during normal
business hours and such other reasonable times as may be requested by the Collateral Agent
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all of the Pledged Collateral and Mortgaged Property including, without limitation. all of the
books. correspondence and records of such Pledgor relating thereto. The Collateral Agent and
is representatives may examine the same, take extracts therefrom and make photocopies
thereof. and such Pledgor agrees to render to the Collateral Agent. at such Pledgor’s cost and
expense. such clerical and other assistance as may be reasonably requested by the Collateral
Agent with regard thereto. Such Pledgor shall. at any and all times. within a reasonable time
afier written request by the Collateral Agent, furnish or cause to be furnished to the Collateral
Agent. 1 such manner and in such detail as may be reasonably requested by the Collateral
Agent. additiomal information with respect to the Pledged Collateral.

SECTION 4.20  Benefit to Subsidiary Guarantors, Each Subsidiary Guaran-
tor will receive substantial benefit as a result of the execution, delivery and performance of
the Credit Documents,

ARTICLE V

CERTAIN PROVISIONS CONCERNING ACCOUNTS

SECTION 5.1 Special Representations and Warranties. As of the time
when each of its Accounts arises. each Pledgor shall be deemed 10 have represented and war-
ranted that such Account and all records, papers and documents relating thereto (i) are genu-
ine and correct in all material respects, (ii) to the best knowledge of such Pledgor after due
and diligent inquiry represent the legal. valid and binding obligation of the account debtor.
except as such enforceability may be limited by bankruptcy. insolvency. reorganization.
moratorium or similar laws relating to or limiting creditors™ rights generally or by equitable
principles relating to enforceability, evidencing indebtedness unpaid and owed by such ac-
count debtor. arising out of the performance of labor or services or the sale or lease and deliv-
ery of the merchandise listed therein or out of an advance or a loan. not subject to the fulfill-
ment of any contract or condition whatsoever or to any defenses, set-offs or counterclaims
except with respect to refunds. returns and allowances in the ordinary course of business. or
stamp or other taxes. (iii) will. in the case of an Account. except for the original or duplicate
original invoice sent to a purchaser evidencing such purchaser’s account and copies created
for general accounting principles. be the only original writings evidencing and embodying
such obligation of the account debtor named therein and (1v) are in compliance and conform
with all applicable Federal. state and local laws and applicable laws of any relevant foreign
turisdiction.

SECTION 5.2 Maintenance of Records. Each Pledgor shall keep and
mMaIAtain at its own cost and expense complete records of each Account. in a manner consis-
tent with past prudent business practice. including. without limitation. records of all pavments
recerved. all credits granted thereon. all merchandise returned and all other material documen-
tavan relavng thereto. Each Pledgor shall. at such Pledgor’s sole cost and expense. upon the
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Collateral Agent’s demand made at any time after the occurrence and during the continuance
of any Event of Default. deliver all tangible evidence of Accounts (including, without limita-
tion. all documents evidencing Accounts). and any books and records relating thereto to the
Collateral Agent or 10 its representatives (copies of which evidence and books and records
may be retained by such Piedgor). Upon the occurrence and during the continuance of any
Event of Default. the Collateral Agent may transfer a full and complete copy of any Pledgor’s
books. records. credit information. reports, memoranda and all other writings relating to the
Accounts (collectively, the “Account Information™) to and for the use by any Person that has
acquired or is contemplating acquisition of an interest in the Accounts or the Collateral
Agent’s security interest therein without the consent of any Pledgor, provided that such Per-
son has agreed to hold such Account Information on a confidential basis. except to the extent
such Account Information has been publicly disseminated and except as otherwise required
by law.

SECTION 5.3 Legend. Each Pledgor shall legend. at the request of the
Collateral Agent made at any time afier the occurrence of any Event of Default and in form
and manner reasonably satisfactory to the Collateral Agent. the Accounts and the other books.
records and documents of such Pledgor evidencing or pertaining to the Accounts with an ap-
propriaie reference to the fact that the Accounts have been assigned to the Collateral Agent
for the benefit of the Secured Parties and that the Collateral Agent has a security interest
therein.

SECTION 5.4 Modification of Terms. etc. No Pledgor shall rescind or
cancel any indebtedness evidenced by any Account or modify in any material respect any ma-
terial term thercof or make any adjustment with respect thereto except in the ordinary course
of business consistent with past prudent business practice. or extend or renew any such in-
debtedness except in the ordinary course of business consistent with past prudent business
practice or compromise or settle any dispute, claim. suit or legal proceeding relating thereto or
sell any Account or interest therein without the prior written consent of the Collateral Agent.
except 1o the extent permitted pursuant to Section 5.5 hereof. Each Pledgor shall timely fulfill
all obligations on its part 1o be fulfilled under or in connection with the Accounts.

SECTION 5.5 Collection. Each Pledgor shall. in accordance with prudent
business practice. cause te be collected from the account debtor of each of the Accounts. as
and when due (including. without limitation. Accounts that are delinquent. such Accounts to
be collected in accordance with generally accepted commercial collection procedures). any
and all amounts owing under or on account of such Account. and apply forthwith upon receipt
thereof all such amounts as are so collected to the outstanding balance of such Account. ex-
cepi that any Pledgor may. with respect to an Account. allow in the ordinarv course of busi-
mess (¢} a refund or credit due as a result of returned or damaged or defective merchandise or
mnproperly performed services and (ii) such extensions or renewal of time to pay amounts due
m respect of Accounts and such other modifications of pavment terms or settlements in re-
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spect of Accounts as shal} be commereially reasonable in the circumstances. all in accordance
with such Pledgor’s ordinary course of business consistent with its collection practices as
effect from time 10 time. The reasonable costs and expenses (including, without limtation.
attorneys’ fees) of collection. in any case, whether incurred by any Pledgor. the Collateral
Agent or any Secured Party, shall be paid by the Pledgors.

SECTION 5.6 Instruments. Upon the occurrence and during the continu-
ance of any Event of Defauh, if the Collateral Agent so directs, each Pledgor shall deliver o
the Collateral Agent. within ter days after receipt thereof by such Pledgor. any Instrument
evidencing Accounts. Any lastrument delivered to the Collateral Agent pursuant to this Sec-
tion 5.6 shall be appropriatety endorsed (if applicable) to the order of the Coliateral Agent. as
agent for the Secured Parties. and shat} be held by the Collateral Agent as further security
hereunder.

SECTION 5.7 Payment into Lockboxes. Upon the occurrence amd during
the continuance of any Evem of Default. if the Collateral Agent so directs. each Pledgos shall
cause all pavments in respect of the Accounts to be deposited into Lockboxes and otherwise
comply with the provisions of Seetion 8.4 hereof. The costs and expenses (including, without
limitation. reasonable attorneys fees) of collection. whether incurred by the Collateral Agent
or any Secured Party. shall be paid by the Pledgors.

ARTICLE VI

CERTAIN PROVISIONS CONCERNING SECURITIES COLLATERAL

SECTION 6.1 Pledge of Additional Securities Collateral. After the date
hereof. each Pledgor shall. upen obtaining any Pledged Securities or Intercompany Netes of
any Person. accept the same in trust for the benefit of the Collateral Agent and promptly {and
in any evemt within five Business Days) deliver to the Collateral Agent a pledge amendment.
duly executed by such Pledgor, in substantially the form of Exhibit 2 annexed hereto {cach, a
“Pledee Amendment ™). and the certificates and other documents required under Section 3.1
and Section 3.2 in respect of the additional Pledged Securities or Intercompany Notes which
are 10 be pledged pursuant to this Agreement, which. in each case. confirms the attachment of
the Lien hereby created on and in respect of such additional Pledged Securities or Intercom-
pany Notes. Each Pledgor hereby authorizes the Collateral Agent to attach each Pledge
Amendment to this Agreement and agrees that all Pledged Secunities or imercompeny Notes
listed on any Pledee Amendment delivered 10 the Collateral Agent shall for all pusposes here-
under be considered Pledged Collateral. If any securities now or hereafier acquired by apy
Pledgor constituting Investment Property are uncertificated and are issued ta such Pledger or
is nominee directly by the issuer thereof. such Pledgor shall immediately notifv the Coltateral
Agent thereof and pursuant 1o an agreement in form and substance satistactorv to the Coltat-
cral Agent. enther (a) cause the issuer to agree to comply with instruciions from the Collateral

PATENT
REEL: 015686 FRAME: 0079



40-

Agent as to such securities. without further consent of any Pledgor or such nominee. by exe-
cuting the Issuer Acknowledgement in the form of Exhibit | hereto, or (b) arrange for the Col-
fateral Agent to become the registered owner of the securities.

SECTION 6.2 Voting Rights: Disuributions: ete.

()  Solong as no Event of Default shall have oceurred and be continuing:

(A}  Each Pledgor shall be entitled to exercise any and al voeting and other
consensual rights pertaining to the Securities Collateral or any part thereof for any
purpose not incensistent with the terms or purposes hereof or anv other Credit Docu-
ment: provided. however, that no Pledgor shall in any event exercise such rights in any
manner which could reasonably be expected to have a material adverse effect on the
vatue of the Pledgea Collateral or the Lien and security mterest intended to be granted
to the Collateral Agent hereunder.

(B)  Each Pledgor shall be entitled to receive and retain. and to utilize free
and clear of the Lien hereof. any and all Distributions, but only if and to. the extient
made in aceerdance with the provisions of the Credit Agreement: provided. however.
that any and all sueh Distributions consisting of rights or interests in the form of secu-
rities shall be forthwith delivered to the Collateral Agent to.hold as Pledged Collateral
and shall. if received by any Pledgor. be received in trust for the benefit of the Collat-
eral Agent. be segregated from the other property or funds of such Pledgor and be
forthwith delyvered to the Collateral Agent as Pledged Collateral in the same form as
se recetved (with any necessary endorsement).

tC)  The Collateral Agent shall be deemed without further action or formal-
ity 10 have granted to each Pledgor all necessary consents relating to vetmg nghts and
shall. upon written request of any Pledgor and at the sole cost and expense of the
Pledgors. from time to time execute and deliver (or cause to be executed and deliv-
ered) to such Pledgor all such instruments as such Pledgar may reasonably request
osder to permn such Pledgor to exercise the voting and other rights which it is entitled
te exererse pussuam to Section 6.2(1}A) hereof and o receive the Distributions which
it is authorized to recetve and retain pursuant to Section 6.2(i)(B) hereof.

(1) Upon the occurrence and during the continuance of anv Event of De-
faudts

tAy  Upon notice by the Collateral Agemt to each Pleduor. all rights of each
Pledeor te exercise the voting and other consensual rights it would otherwise be enti-
tled te exercise pursuant to Section 6.2(i{{A) hereof shall cease. and all such rights
shall thereupon. become vested in the Collateral Agent. which shall thereupon have the
sole rght 1o exereise such voting and other consensual rights.
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(B)  All nghts of each Pledgor to receive Distributions which it would oth-
erwise be authorized to receive and retain pursuant to Section 6.2(i1)(B) hereof shall
cease and all such rights shall thereupon become vested in the Collateral Agent, which
shall thereupon have the sole right to receive and hold as Pledged Collateral such Dis-
tnbutions.

(1it) Each Pledgor shall, at its sele cost and expense, from time to time exe-
cute and delrver to the Collateral Agent appropriate instruments as the Collateral Agent may
request m order to permit the Collateral Agent to exercise the voting and other rights which it
may be entitled to exercise pursuant to Sectioa 6.21i)(A ) hereof and to receive all Distribu-
tions which it may be entitled to receive under Section 6.2(ii¥B) hereof.

{iv)  All Distributions whick are seceived by any Pledgor contrary to the
provisions of Section 6.2(ii}(B) hereof shall be received in trust for the benefit of the Collat-
eral Agent. shall be segregated from other funds of such Pledgor and shall immediately be
paid over to the Collateral Agent as Pledged Collaterat substantially in the same form as so
recerved (with any necessary endorsement).

SECTION 6.3 No New Securities. Except to the extent otherwise permit-
ted under Article EX hereof, each Pledgor shall cause each issuer of the Pledged Securities
which it controls not to issue any stock or other securities or equity interests in addition to or
i sabstitution for the Pledged Securities issued by such issuer, except to such Pledgor.

SECTION 6.4 Operaiive Agreements. Each Pledgor has delivered to the
Ceflateral Agent true. correct and complete copies of the Operative Agreements. The Opera-
tive Agreements are in full force and effect. have not as of the date hereof been amended or
modified except as disclosed to the Collateral Agent, and there is no existing default by any
party thereunder or any event which, with the giving of netice of passage of time or both.
would constitute a default by any party thereunder. Each Pledgor shall deliver to the Collat-
eral Agent a copy of any notice of default given or received by it under any Operative Agree-
ment within ten days after such Pledgor gives or receives such notice. No Pledgor will termi-
nate or agree 1o terminate any Operative Agreement of make any amendment or modification
te:any Operative Agreement which may have a material adverse effect on the value of the
Pledged Secunties and Distributions relating thereto or the Lien and security intended to be
eranted to the Collateral Agent hereunder.

SECTION 6.5 Defaults. etc. Such Pledger is not in default in the payment
of any poriios of any mandatory capital conirtbution, if any. required to be made under any
agreement to which such Pledgor is a panty relating to the Pledged Securities pledged by i,
and such Pledeor is not in violation of anv other provisions of any such agreement to which
such Pledgor is a party. or otherwise m default or violation thereunder. No Securities Collat-
eral pledged by such Pledgor. 10 such Pledgor’s knowtedae afier due and diligent inquiry. is
subject to any defense. offset or counterclaim. nor have any of the foregoing been asserted or
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alleged against such Pledgor by any Person with respect thereto. and as of the daie hereof.
there are no certificates. instruments. documents or other writings (other than the Operative
Agreements and certificates, if any. delivered to the Collateral Agent) which evidence anyv
Pledged Securities of such Pledgor.

SECTION 6.6 Certain Agreements of Pledgors As Issuers and Holders of
Equitv Interests.

(1) In the case of each Pledgor which is an issuer of Pledged Securities,
such Pledgor agrees to be bound by the terms of this Agreement relating to the Pledged Secu-
rities issued by it and will comply with such terms insofar as such terms are apphicable to #.

(i) In the case of each Pledgor which is a partner in a partnership. limited
hability company or other entity. such Pledgor hereby consents to the extent required by the
applicable Operative Agreement to the pledge by each other Pledgor, pursuant to the terms
hereof. of the Pledged Interests in such partnership, limited liability company or other entity
and. upon the occurrence and during the continuance of an Event of Default, to the transfer of
such Pledged Interests to the Collateral Agent or its nominee and to the substitution of the
Collateral Agent or its nominee as a substituted partner or member in such partnership, km-
ited lability company or other entity with all the rights, powers and duties of a general partner
or a limited partner or member, as the case may be.

ARTICLE VIl
CERTAIN PROVISIONS CONCERNING INTELLECTUAL
PROPERTY COLLATERAL
SECTION 7.1 Grant of License. For the purpose of enabling the Collat-

eral Agent. during the continuance of an Event of Default, to exercise rights and remedies un-
der Article X hereof at such time as the CoMaieral Agent shall be lawfully entitled 10 exercise
such rights and remedies. and for no other purpose, each Pledgor hereby grants to the Collat-
eral Agent. to the extent assignable. an Frrevecable. non-exclusive license {exercisable without
payment of rovalty or other compensation to such Pledgor) to use. assign. license or subk-
cense any of the Intellectual Property Collateral now owned or hereafter acquired by such
Pledgor. wherever the same may be located. inchuding in such license access to all media in
which any of the licensed itemns may be recorded or stored and to all computer programs used
for the compilation or printout hereof.

SECTION 7.2 Registrations. Except pursuant to licenses and other user
agreements entered mto by any Pledgor in the ordinarv course of business that are listed in
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Schedule 1.1(f) annexed hereto. on and as of the date hereof (i) each Pledgor owns and pos-
sesses the right 1o use. and has done nothing to authorize any other Person to use. any Copy-
right. Patent or Trademark listed in Schedules 1.1(a). 1.1(g) and 1.1(i), and (ii) all registra-
tions listed in Schedules 1.1(a). 1.1(g) and 1.1(i) are valid and in full force and effect.

SECTION 7.3 No Violations or Proceedings. To each Pledgor’s knowl-
edge. on and as of the date hereof. (i) except as set forth in Schedule 7.3 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(g) and 1.1(i) annexed hereto. respectively, pledged
by it under the name of such Pledgor. (ii) such Pledgor is not infringing upon any Copyright.
Patent or Trademark of any other Person and (iii) no proceedings have been instituted or are
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 Schedule 7.3.

SECTION 7.4 Protection of Collateral Agent’s Securitv. On a continuing
basis. each Pledgor shall. at its sole cost and expense. (i) promptly following its becoming
aware thereof. notify the Collateral Agent of (A) any adverse determination in any proceeding
in the United States Patent and Trademark Office or the United States Copyright Office with
respect to any Patent. Trademark or Copyright or (B) the institution of anv proceeding or any
adverse determination in any Federal. state or local court or administrative body regarding
such Pledgor’s claim of ownership in or right to use any of the Intellectual Property Collat-
eral. its right to register the Intellectual Property Collateral or its right to keep and maintain
such registration in full force and effect. (ii) maintain and protect the Intellectual Property
Collateral necessary for the operation of such Pledgor’s business as presentlv conducted and
as contemplated by the Credit Agreement. (iii) not permit to lapse or become abandoned any
Intellectual Property Collateral necessary for the operation of such Pledgor’s business as pres-
ently conducted and as contemplated by the Credit Agreement. and not settle or compromise
any pending or future litigation or administrative proceeding with respect to the Intellectual
Property Collateral necessary for the operation of such Pledgor’s business. in each case. with-
out the consent of the Collateral Agent. (iv) upon such Pledgor obtaining knowledge thereof.
promptly notify the Collateral Agent in writing of any event which may be expected to ad-
versely affect the value or utility of the Intellectual Property Collateral or any portion thereof
necessary for the operation of such Pledgor’s business. the ability of such Pledgor or the Col-
lateral Agent to dispose of the Intellectual Property Collateral or any portion thereof or the
rights and remedies of the Collateral Agent in relation thereto including. without limitation. a
levy or threat of levy or any legal process against the Intellectual Property Collateral or any
portion thereof. (v) not license the Intellectual Property Collateral other than licenses entered
into by such Pledgor in. or incidental to. the ordinary course of business. or amend or permit
the amendment of any of the licenses in a manner that adverselv affects the right to receive
payvments thereunder. or in any manner that would impair the value of the Intellectual Prop-
ery Collateral or the Lien on and security interest in the Intellectual Property Collateral in-
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tended to be granted to the Collateral Agent for the benefit of the Secured Parties. without the
consent of the Collateral Agent. (vi) until the Collateral Agent exercises its rights to make col-
lection. diligently keep adequate records respecting the Intellectual Property Collateral and
(vit) furmish to the Collateral Agent from time to time detailed statements and amended
schedules further identifving and describing the InteHectual Property Collateral and such other
matenals evidencing or reports pertaining to the Intellectual Property Collateral as the Collat-
eral Agent may from time to time request. Notwithstanding anything in this Section 7.4 to the
contrary. no Pledgor shall be obligated to maintain. protect or not permit to lapse any Intellec-
tual Property Collateral that such Pledgor determines in its reasonable business judgment is no
longer necessary or desirable in the operation of such Pledgor’s business.

SECTION 7.5 After-Acquired Property. If any Pledgor shall. at any time
before the Secured Obligations have been paid in full or the Commitment of the Lenders to
make any Loan or to issue any Letter of Credit have expired or been sooner terminated (i) ob-
tain any rights to any additional Intellectual Property Collateral or (ii) become entitled to the
benefit of any additional Intellectual Property Collateral or any renewal or extension thereof.
including any reissue. division. continuation, or continuation-in-part of any Intellectual Prop-
erty Collateral. or any improvement on any Intellectual Property Collateral. the provisions
hereof shalt automatically apply thereto and any such item enumerated in clause (i) or (ii) of
this Section 7.5 with respect to such Pledgor shall automatically constitute Intellectual Prop-
erty Collateral if such would have constituted Intellectual Property Collateral at the time of
execution hereof and be subject to the Lien and security interest created by this Agreement
without further action by any party. Each Pledgor shall (i) provide to the Collateral Agent
written notice of any additional registrations, patents or applications for registrations obtained
or filed by such Pledgor. on a semi-annual basis (or more frequently as reasonably requested
by Collateral Agent) and (ii) at Collateral Agent’s request. confirm the attachment of the Lien
and security interest created by this Agreement to any rights described in clauses (i) and (ii) of
the immediately preceding sentence of this Section 7.5 by execution of an instrument in form
acceptable 10 the Collateral Agent.

SECTION 7.6 Modifications. Each Pledgor authorizes the Collateral
Agent 10 modify this Agreement by amending Schedules 1.1{a). 1.1(f). 1.1(g) and 1.1(i) an-
nexed 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 7.5
hereof.

SECTION 7.7 Applications. Each Pledgor shall file and prosecute dili-
gently all applications for the Patents. Trademarks or Copytights now or hereafter pending
that would be necessary to the operation of such Pledgor’s business as presently conducted
and as contemplated by the Credit Agreement to which any such applications pertain. and
shalk do alt acts necessary to preserve and maintain all rights in the Intellectual Property Col-
lateral necessary to the operation of such Pledgor’s business as presentlv conducted and as
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contempiated by the Credit Agreement. Any and all costs and expenses incurred in connec-
tion with any such actions shall be borne by the Pledgors. No Pledgor shall abandon any righ
to file a Patent, Trademark or Copyright application, or any pending Patent. Trademark or
Copyright application or any Patent, Trademark or Copyright necessary for the operation of
such Pledgor’s business as presently conducted and as contemplated by the Credit Agreement
without the consent of the Collateral Agem. Notwithstanding anything in this Section 7.7 to
the contrary. no Pledgor shall be obligated to file, prosecute, preserve or maintain any Patents.
Trademarks or Copynghts that such Pledgor determines in its reasonable business judgment
to no longer be necessary or destrable in the operation of such Pledgor’s business.

SECTION 7.8 Litigation.

(1) Unless there shall occur and be continuing any Event of Default, each
Pledgor shall have the right to eommence and prosecute in its own name. as the party m mter-
est. for its own benefit and at the sole cost and expense of the Pledgors. such applicatiens for
protection of the Intellectual Property Collateral and suits, proceedings or other actions to
prevent the infringement. counterfeiting, unfair competition. dilution. diminution in value or
other damage as are necessary to protect the Intellectual Property Collateral. Each Pledgor
shall promptly notify the Collateral Agent in writing as to the commencement and prosecution
of any such actions. or threat thereof relating to the Intellectual Property Collateral. and shall
provide to the Collateral Agent such information with respect thereto as may be requested by
the Collateral Agent. In accordance with Section 12.4 hereof each Pledgor shall indemnify
and hold harmiess cach Inderamitee from and against all Indemnified Liabilities which may be
imposed on. incurred by or asserted against such Indemnitee in connection with of in any way
arising out of the suns. proceedings or other actions contemplated in this Section 7.8¢i).

(i)  Upon the occurrence and during the continuance of any Event of De-
fault. the Collateral Agent shall have the right but shall in no way be obligated to file applica-
tions for protection of the Inteflectual Property Collateral and/or bring suit in the name of any
Pledgor. the Collateral Agent or the Secured Parties to enforce the Intellectual Property Col-
lateral and any license thereunder. In the event of such suit. each Pledgor shall. at the request
of the Collateral Agent. do any and all lawful acts and execute any and all documents re-
quested by the Collaieral Agemt in aid of such enforcement and the Pledgors shall promptly
reimburse and indemmfy the Collateral Agent. as the case may be. for all costs and expenses
incurred by the Collateral Agent in the exercise of its rights under this Section 7.8 in accor-
dance with Section 12.5 hereof. In the event that the Collateral Agent shall elect not to bring
suit to enforce the Intelleciual Propentv Collateral. each Pledgor agrees, at the request of the
Collateral Agent. to take all actions reasonably necessaryv. whether by suit. proceeding or
other action. to prevent the infringement. counterfeiting, unfair competition. dilution. dimmu-
tion in value of or other damage 10 any of the Intellectual Propertv Collateral by others and for
that purpose agrees o diligently maintain any suit. proceeding or other actton against any Per-
son so infringing necessary to prevent such infringement.
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ARTICLE VHI

CERTAIN PROVISIONS CONCERNING. DESIGNATED
ACCOUNTS, COLLATERAL ACCOUNT AND COLLECTION OF ACCOUNTS

SECTION 8.1 Designated Accounts.

(1) Each Pledgor hereby represents and warrants that it does not now main-
tain any Deposit Account. Securities Account er Commodity Account other than the accounts
listed in Schedule 1.1(b) and Schedule 8.1 hereto. Each Pledgor hereby represents and war-
rants that it does not now maintain, and will net in the future maintain. any other Deposit Ac-
counts. Securitres Account or Commodity Account {except in aceordanee with the provisions
of this Article VEIE) with any Bank. Securities Intermediary, Commodity Intermediary, or any
other banking or financtial institution other than a Designated Account subject to a Control
Agreement. provided. however. that any Pledgor may establish and maintain additional finan-
crab accounts with any Qualified Intermediary or any new banking or financial institution if
(A) m the case of an existing Qualified Intermediary. such Pledgor. such Qualified Imermedi-
ary and the Collateral Agent shall have entered into an amendment to the relevant Control
Agreement to include such new Designated Account under such amendment in form and sub-
stance reasonably satisfactory 10 the Collateral Agent. and (B} in the case of a new banking or
financial institution, () the applicable Pledgor shall have giver the Collateral Agent 15 days’
prior writien notiee of its intention to establish such new financial account with such new
banking or financial institution. (2) such new banking or finaneral institution shall be reasona-
bly acceptable to the Collateral Agent and (3) such new banking er financial institution shall
enter into a Control Agreement, with such changes to such Control Agreement as may be rea-
somably aceeptable to the Collateral Agent; and pravided. further, that netwithstanding the
foregoing. without complying with the provisions of this Article VI, the Pledgors may main-
tain (x) the accounts listed in Schedule 8.1 and ¢y} any other accounts so long as the average
daily balance of such accounts does not exceed $100.000 in the aggregate. Upon compliance
with the provisions of clause (B) of the immediately preceding sentence. such new banking or
financal mnstitution shall consiitute a “Qualified Intermediarv™ hereunder. Each Pledgor has,
pries te or contemporaneously with the execution and deltverv hereof. entered into a Control
Agreement with each currently existing Bank. Securities Intermediary or Commodity Inter-
mediary.

¢}  Each Pledgor hereby represents and wasrants that subject to the execu-
tiow of the Control Agreements with respect to each Designated Account that is a Deposit Ac-
count. the Collateral Agem has a perfected first prierity security interest for the benefit of the
Secured Parnies ur suck Deposit Accounts. The Collateral Agent agrees with each Pledgor
that the Colateral Agent shall not give any instructions including, without limitation. direct-
ing the disposition of tunds from time to time credited to any Deposit Account or withhold
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amy withdrawal rights from such Pledgor with respect to funds from time to time credited to
any Deposit Account unless an Event of Default has occurred and is continuing. or, after giv-
ing effect to any withdrawal that would occur. Ne Pledgeor shall grant Control of any Deposit
Account to any Person other than the Collateral Agent until this Agreement has terminated
pursuant to Section 12.6.

(i) Each Pledgor hereby acknowledges and agrees that each Qualified Se-
curities Intermediary constitutes a “securities intermediary” under the UCC and each Quali-
fied Commodity Intermediary constitutes a “commedity intermediary” under the UCC for
such Pledgor. Each Pledgor hereby acknowledges and agrees that notwithstanding any provi-
sions hereof or any other circumstance to the contrary, the Collateral Agent shall at all times
¢A) have ~control” (as defined in Section 8-106 of the UCC) of the Investment Collateral. as
confirmed in the Control Agreement, and (B) be authorized to direct the Qualified Securities
Intermediary to comply with. and without fusthers consent of any Pledgor or any investment
manager or any other person acting or purporting to act for any Pledgor, the Qualified Securi-
ties Intermediary shall comply with, all Entitlement Orders originated by the Collateral Agent
with respect to the Investment Collateral. The Collateral Agent herebyv agrees that it shall net
1ssue any Entitlement Orders to the Qualified Securities Intermediary in respect of the In-
vestment Collateral except in connection with the Collateral Agent’s exercise of remedies
upon the occurrence of an Event of Default.

(1v) So long as ne Event of Default has eccurred and is contimuing. each
Pledgor may. to the extent not mconsistent with the other provisions hereof or the provisions
of the Credit Agreement:

{A)  trade. sell. exchange. lend. transfer or otherwise direct the disposition
of any and all securities. instruments, documents and other property deposited in a
Designated Account: and

(B) receive and retain, free of all right. title and interest of CoMlateral Agent.
all interest and dividend payments made in respect of the Investment Collateral and
exercise any voting rights with respect thereto.

(v) As between the Collateral Agent and the Pledgors. the Pledgors shal}
bear the invesiment risk with respect to the Investment Collateral. and the risk of Joss of.
damage 10. or the destruction of the Investment Collateral. whether in the possession of. or
marmtained as a security entitiement by. or subject to the control of, the Collateral Agent. a
Quakified Intermediary. the Pledgor or any ether Person; provided. however. thai nothing eon-
tatned in this Section 8. 1(iv) shall release or relieve any Qualified Intermediary of its duties
and obligaiions to the Pledgors or any other Person under the Control Agreement or under ap-
pheable law. Each Pledgor shall promptly pay all Charges and fees of whatever kind or na-
ture with respect 10 the Investment Collateral pledged by it or this Agreement. In the event
any Pledgor shall fail 1o make such pavment contemplated in the immediately preceding sen-
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tence. the Collateral Agent may do so for the account of such Pledgor and the Pledgors shall
prompily reimburse and indemnify the Collateral Agent from all costs and expenses incurred
by the Collateral Agent under this Section 8.1(iv) in accordance with Section 12.3 hereof.

SECTION §8.2 Collateral Account.

(1)  Deposits into Collateral Account. Each Pledger shall deposit into the
Collateral Account from time to time (A) the cash proceeds of any of the Pledged Collateral
or any Mertgaged Property (including pursuant to any dispostiion thereof other than disposi-
tions permitied by Section 7.16 of the Credit Agreement), (B) the cash proceeds of any Tak-
ing or Destruction in excess of $10.000.000 or loss of title with respect to any Pledged Collat-
eral or Morigaged Property in accordance with Section 4. 1(viiXC) or (D). (C) any cash in
respect of any Pledged Collateral to which the Collateral Agent is entitled pursuant to Section
6.2(1) hereod. (B) any other amounts such Pledgor is required to pledge as additional collat-
eral security hereunder pursuant to the Credit Documents and (E) any other amounts that such
Pledgor desires to pledge to the Collateral Agent for the benefit of the Secured Parties as addi-
itonal collateral securty hereunder.

(i) Apphcation of Amounts in Collateral Account. The balance from time
to time in the Collateral Account shall constitute part of the Pledged Collateral hereunder and
shall not constitute payment of the Secured Obligations untit applied as hereinafter provided.
So long as pe Event of Default has occurred and is continuing or will result therefrom, the
Collateral Agent shall within two Business Days of receiving a reguest of such Pledgor for
release of cash proceeds from the Collateral Account remit the cash proceeds on deposit in the
Collateral Account to or upon the order of such Pledgor, in periodic mstallments, if applica-
ble. so long as such Pledger has (A) with respect to any Pledged Collateral. satisfied the con-
ditions relating therete set forth in Section 4.17(vii)}C) hereof and (B) with respect to any
Morigaged Property. satisfied the conditions relating thereto set forth in Aricle X of such
Mortgage. At any time following the occurrence and during the continuvance of an Event of
Default. the Collateral Agent may (and. if instructed by the Lenders as specified in the Credit
Agreement. shall) in its (or their) discretion (i) apply or cause to be applied (subject to collec-
tion) the balance from time to time outstanding to the credit of the Cellateral Account to the
payment of the Secured Obligations in the manner specified in Article X1 hereof (subject,
however. in the case of amounts deposited in the L/C Sub-Aecount. to the provisions of Sec-
tion 8.5 hereof) and (1) subject 10 the consent of the Collateral Agent. remit such cash pro-
ceeds on deposit in the Collateral Account 10 or for the account of such Pledgor. To the ex-
ient any proceeds are depeosited in the Collateral Account in accordance with Section 8.5
hereof. upon such time as such Pledgor shall have cured the Event of Default giving rise to
the obligation to pledge such proceeds. the Collateral Agent shall within two Business Days
of recerving a request of such Pledgor for release of cash proceeds from the Collateral Ac-
coumt remitt the cash proceeds on deposit in the Collateral Account to or upon the order of
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such Pledgor. The balance from time to time in the Collateral Account shall be subject to
withdrawal only as provided herein.

(i11) Investment of Balance in Collateral Account. Amounts on deposit in
the Collateral Account shall be invested from time to time in such Cash Equivalents as the
respective Pledgor (or. after the occurrence and during the continuance of an Event of De-
fault. the Collateral Agent) shall determine. which Cash Equivalents shall be held under the
control of the Collateral Agent (or any sub-agent); provided, however, that at any time after
the occurrence and during the continuance of an Event of Default. the Collateral Agent may
(and. if instructed by the Lenders as specified in the Credit Agreement. shall) in its (or their)
discretion at any time and from time to time elect to liquidate any such Cash Equivalents and
to apply or cause to be applied the proceeds thereof to the payment of the Secured Obligations
in the manner specified in Article XI hereof.

SECTION 8.3 Cover for Letter of Credit Liabilities. Amounts deposited
into the Collateral Account as cover for liabilities in respect of Letters of Credit under the
Credit Agreement pursuant to Section 1.13 thereof shall be held by the Collateral Agent in a
separate sub-account designated as the “L/C Sub-Account” (the *L/C Sub-Account™) and.
notwithstanding any other provision hereof to the contrary. all amounts held in the L/C Sub-
Account shall constitute collateral security first for the liabilities in respect of Letters of
Credit outstanding from time to time and second as collateral security for the other Secured
Obligations hereunder until such time as all Letters of Credit shall have been terminated and
all of the habilities in respect of Letters of Credit have been paid in full.

SECTION 8.4 Collection of Accounts.

(1) Lockboxes. Upon the occurrence and during the continuation of any
Event of Default. if Collateral Agent so directs, each Pledgor shall maintain one or more
lockboxes (the “Lockboxes™) with a Lockbox Bank and shall irrevocably instruct all account
debtors on all of the Accounts of such Pledgor, all agents for the collection of Accounts and
all 1ssuers or obligors under letters of credit or other documents supporting Accounts to remit
all Collections to such Lockboxes; provided, that so long as Event of Default shall no longer
be continuing. no Pledgor shall have any obligations pursuant 1o this Section 8.4 and shall not
be required 10 maintain any Lockboxes. Each Pledgor. the Collateral Agent and each of the
financial institutions selected by such Pledgor and acceptable to the Collateral Agent (each. a
“Lockbox Bank™ and. collectively. the ““Lockbox Banks™) shall enter into Lockbox Agree-
ments. which among other things shall provide for the opening of an account for the deposit
of Collections (each. a “Collection Account™ and. collectively. the “Collection Accounts™) at
a Lockbox Bank. Each Pledgor shall maintain separate and distinct Lockboxes and Collection
Accounts and the Lockboxes and Collection Accounts of each Pledgor will be clearly identi-
fied as the Lockbox and Collection Accounts of such Pledgor and no other Person. including
no other Pledgor. Such amounts shail be so deposited on a daily basis. All Collections and
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other amounts received by or on behalf of each such Pledgor from any account debtor, agent
or eredit support party shall be held in trust for the benefit of the Collateral Agent and shall be
deposited into the Collection Account of such Pledgor within three (3) Business Days after
such Pledgor’s receipt thereof. Such arrangements shall not be modified or terminated with-
out the prior written consent of the Collaterat Agent.

(i) Lockbox Concentration Account. Upon the terms and subject to the
conditions set forth in the Lockbox Agreements, all good funds held in each Collection Ac-
count shall be wired each Business Day into a separate account for each such Pledgor (each. a
“Lockbox Concentration Account™) maintained by the Collateral Agent. Each Pledgor shall
accurately report all amounts deposited in the Collection Accounts to ensure the proper trans-
fer of funds as set forth above. Each Pledgor acknowledges and agrees that. (A) pursuant to
the Lockbox Agreements executed and delivered by such Pledgor it has irrevocably directed
the Lockbox Banks to transfer no later than 2-00 P.M. (New York time) each Business Day alt
available funds. investments. money. cash. Instruments. securities, ri ghts, Proceeds and other
property and amounts contained in their respective Collection Accounts into the Lockbox
€encentration Account established for such Pledgor hereunder and (B) the Collateral Agent
shall have exclusive dominion and control of the Lockbox Concentration Accounts. If any
Pledgor receives directly any remittance or payments notwithstanding the arrangements for
payments directly into Collection Accounts (as provided for in the Lockbox Agreements),
sueh Pledgor shall hold such remittance and payments in trust for the Collateral Agent, and
shall deposit such amounts into its respective Lockbox Concentration Account within three
{3) Business Days after such Pledgor’s receipt thereof.

(111) Treatment of Lockbox Concentration Account. Upon the occurrence
and during the continuance of any Event of Defautlt, all deposits maintained in the Lockbox
Concentration Accounts. and any additional moneys and other property subsequently main-
tained with any Lockbox Bank. shall be transferred to the Collateral Account. All such de-
posits in the Collateral Account shall be held by the Collateral Agent as Pledged Collateral for
the Secured Obligations or applied to the payment of the Secured Obligations in accordance
with Article X1 hereof. The costs and expenses (including attorney's fees) of collection.
whether incurred by any Pledgor or the Collateral Agent (or any sub-agent). shall be borne by
the Pledgors.

SECTION 8.5 Deposits. Upon the occurrence and during the continuation
ef any Event of Default. if the Collateral Agent so directs. any funds. investments. money,
cash mstruments. securities. rights. proceeds and other property and amounts deposited with a
financial institution other than a Lockbox Bank shall be deposited into the Collateral Account.
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ARTICLE IX

TRANSFERS AND OTHER LIENS

No Pledgor shall (i) 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 permit-
ted by the Credit Agreement or this Agreement, (ii) 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 (or otherwise permitted pursuant to Section 4.18 hereof) or (it1) permit any
issuer of the Pledged Securities to merge. consolidate or change its legal form. unless (A) alt
of the outstanding equity interests of the surviving or resulting entity are. upon such merger or
consolidation. pledged hereunder and ne cash, securities or other property is distributed in re-
spect of the outstanding equity interests of any other entity that was merged o or consoli-
dated with such issuer and (B) such Pledgor shall have complied with the applicable prove
sions of the Credit Agreement.

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

SECTION 10.}  Remedies. Upon the occurrence and during the continu-
ance of any Event of Default. the Collaterat Agent may. in accordance with the Credit
Agreement. 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. remove sueh Pledged Collateral. remain present ai such premises
to receive copies of all communications and remittances relating to the Pledged Col-
lateral and use in connection with such removal and possession any and all services.
supplies. aids and other facilities of any Pledgor:

(1)  Demand. sue for. collect or receive any money or property at any time
payable or recervable in respect of the Pledged Collateral including. without limita-
tion. instructing the obligor or obligers on any agreement. instrument or other oblrga-
tion conslituiing part of the Pledged Collateral to make any pavment required by the
terms of such agreement. instrument or other obligation directly to the Collaterat
Agent. and i connection with any of the foregoing. compromise. settle. extend the
ttme for pavment and make other meodifications with respect thereto: provided. how-
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ever. that in the event that any such payments are made directly to any Pledgor. prior
o receipt by any such obligor of such instruction, such Pledgor shall segregate all
amounts recetved pursuant thereto in trust for the benefit of the Collateral Agent and
shall promptly (but in o event later than one Business Day after receipt thereof) de-
posit such amounts inte the Collateral Account;

(s} Sell, assign, grant a license 10 use or otherwise liquidate, or direct any
Pledgor to sclb. assign, grant a license to use or otherwise liquidate, any and all in-
vesuments made in whole or in part with the Pledged Colaterat or any part thereof,
and take pessesston of the proceeds of any such sale. assignment. license or liquida-
tion;

(v} Take possession of the Pledged Collateral or any part thereof, by direct-
ing any Pledger in writing to deliver the same 1o the Collateral Agent at any place or
places so designated by the Collateral Agent. in which event such Pledgonr shalk at its
own expense: (A) forthwith cause the same to be moved to the place or places desig-
nated by the Collateral Agent and there delivered to the Collateral Agent. (B) store and
keep any Pledged Collateral so delivered to the Coltateral Agent at such place or
places pending further action by the Collateral Agent and (C) while the Pledged Col-
Jateral shall be so stered and kept, provide such securitv and maintenance services as
shatl be necessary te protect the same and to preserve and maintaim them in. good con-
diven. Each Pledgor’s obligation to deliver the Pledged Collaterat as contemplated in
this Sectien 10.1(iv) is of the essence hereof. Upon application to.a court of equity
havmg jurisdiction, the Collateral Agent shall be entiiled to a decree requiFing speciic
performance by any Pledgor of such obligation;

€v)  Withdraw all moneys, instruments. securities and: other property in any
bank. financtal. securities. deposit or other account of any Pledgor constituting
Pledged Colfateral (including. without limitation. the accounts contemplated in Arti-
cle V1II hereof) for application to the Secured Obligations as provided in Amicke X1
hereof.

(viy Retaim and apply the Distributions to the Secured Obligations as pro-
vided my Article X1 hereef:

(857)1 Exercise any and all rights as beneficial and legal owner of the Pledged
Collmeral. including. without limitation, perfecting assigament of and: pursuant to Sec-
uor 6.2¢ir) heveof exewising any and all voting, consensual and other rights and pow-
ers with respect to any Pledged Collateral: and

(viiy  all the rights and remedies of a secured party on default under the UCC.
and the Collateral Agem may also in its sole discretion. without notice except as speci-
fied i Section 10.2 hereof. sell. assign or grant a license 1o use the Pledged Coltateral
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or any part thereof in one or more parcels at public or private sale. at any exchange.
broker’s board or at any of the Collateral Agents offices or elsewhere. for cash. on
credt or for future delivery, and at such price or prices and upon such other terms as
the.Collateral Agent may deem commerciatly reasonable. The Collateral Agent or any
ather Secured Party or any of their respective Affiliates may, 1o the extent permitted
by law. 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
settlement or payment of the purchase price for all or any portion of the Pledged Col-
lateral sold. assigned or licensed at such sale, to use and apply any of the Secured Ob-
Iigations owed to such Person as a credit on account of the purchase price of anv
Pledged Collateral payable by such Person at such sale. Each purchaser. assignee, ii-
censee or recipient at any such sale shall acquire the property sold. assigned or h-
censed absolutely free from any claim er right on the part of any Pledgor, and each
Pledgor hereby waives, to the fullest extent permitted by law. all nghts of redemption.
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 Collateral Agent shall not
be ebligated to make any sale of Pledged Collateral regardless of notice of sale having
been grven. The Collateral Agent may adjourn any public or private sale from time to
ume by announcement at the time and place fixed therefor, and such sale may. withous
further notice. be made at the time and place to which it was so adjourned. Each
Pledgor hereby waives, 1o the fullest extent permitted by law. any claims against the
Cotllateral Agent arising by reason of the fact that the price at which any Pledged Col-
lateral may have been sold. assigned or Jicensed at such a private sale was less than the
price which might have been obtained at a public sale. even if the Collateral Agent ac-
cepts the first offer received and does not offer such Pledged Collateral to more than
one offeree.

SECTION 10.2  Notice of Sale. Each Pledgor acknowledges and agrees
that. to the extent notice of sale or other disposition of Pledged Collateral shall be required by
law. ten-days™ notice to such Pledgor of the time and place of any public sale or of the time
after which any private sale or other intended disposition is to take place shall be commer-
ctally reasonable notification of such matters. No notification need be given to any Pledgor if
it has:siemed. afier the occurrence of an Event of Default. a siatement renouncing or modifv-
ing any right to-notification of sale or other intended disposition.

SECTION 10.3  Waiver of Notice and Clatms. Except as otherwise pro-
vided iy thrs agreement. each Pledgor hereby waives. to the fullest extent permitted by apph-
cable low. metice or judicial hearing in connection with the Collateral Agent’s taking posses-
sion-or the Collateral Agent’s disposition of any of the Pledged Collateral. including. without
Itmitatien. amy 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) alt damages occasioned
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by such taking of possession, except any damages which are the result of the Collateral
Agent’s bad faith, gross regligence or willful misconduct, (ii) all other requirements as to the
time. place and terms of sale or other requirements with respect to the enforcement of the Col-
lateral Agent’s rights hereunder and (i13) all rights of redemption. appratsal. valuation. stay.
extension or moratorium now o hereafier in force under any applicable law. The Collaterat
Agent shall not be hable for any incorrect or improper payment made pursuant to this Anti-
cle X in the absence of bad faith, gross negligence or willful misconduet. Any sale of. or the
grant of options te purchase, or any other realization upon, any Pledged Collateral shall oper-
ate to divest all right, title, interest, claim and demand, either at law or in equrty, of the appli-
cable 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 te claim the
Pledged Collateral so sold. optioned or realized upon, or any part thereof, from. through or
under such Pledgor.

SECTION 10.4  Centain Sales of Pledged Collateral.

t1) Each Pledgor recognizes that. by reason of cenain prohibitions con-
tained in law. rules. regulations or orders of any Governmental Authority. the Collateral
Agent may be compelled. with respect to any sale of all or any part of the Pledged Collateral.
to himit purchasers to these who meet the requirements of such Governmental Authority.
Each Pledgor acknowledges that any such sales may be at prices and on terms less faverable
to the Collateral Agent than those obtainable through a public sale without such Festrictions.
and. notwithstanding such circumstances, agrees that any such restricted sale shall be deemed
to have been made m a commercially reasonable manner and that. except as may be reqguired
by applicable law. the Collateral Agemt shall have no obligation to engage i public sales.

1) Each Pledgor recognizes that. by reason of certain prohibitions con-
tained in the Securities Act of 1933, as amended (the “Securities Act™). and apphicable state
securities laws. the Collateral Agent may be compelled, with respect to any sale of alt or any
part of the Securities Collateral. to limit purchasers to Persons whe will agree. among other
things. 10 acquire such Securities Collateral for their own account. for invessment 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 Collateral Agent than these obiain-
able through a public sale without such restrictions (including, without limitation. a public
offering made pursuant to a regisiration statement under the Securities Act). and. notwith-
standing such circumsiances. agrees that any such private sale shalt be deemed to have been
made in a commercially reasonable manner and that the Collateral Agent shalt have no abli-
gation to engage mn pubtic sales and no ebligation to delay the sale of any Securities Collateral
for the period of 1ime necessary 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.
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(i) Notwithstanding the foregoing, each Pledgor shall, upon acceleration of
the Loans pursuant the last paragraph of Section 8 of the Credit Agreement. at the request of
the Collateral Agent. for the benefit of the Collateral Agent. cause any registration. qualifica-
tion under or compliance with any Federal or state securities law or laws to be effected with
respect to all or any part of the Securities Collateral as soon as practicable and at the sole cost
and expense of the Pledgors. Each Pledgor will use its best efforts to cause such registration
to be effected (and be kept effective) and will use its best 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 Securities Act (or any similar statute then in effect). appro-
priate qualifications under applicable blue sky or other state securities laws and appropriate
compliance with all other requirements of any Governmental Authority. Each Pledgor shall
cause the Collateral Agent to be kept advised in writing as to the progress of each such regis-
tration. qualification or compliance and as to the completion thereof, shall furnish to the Col-
lateral Agent such number of prospectuses. offering circulars or other documents incident
thereto as the Collateral Agent from time to time may reasonably request. and shall indemnify
and shall cause the issuer of the Securities Collateral to indemnify the Collateral Agent and all
others participating in the distribution of such Securities Collateral against all claims. losses.
damages and liabilities caused by any untrue statement (or alleged untrue statement) of a ma-
terial fact contained therein (or in any related registration statement. notification or the like) or
by any omission (or alleged omission) to state therein (or in any related registration statement.
notification or the like) a material fact required to be stated therein or necessary to make the .
statements therein not misleading. except for any such claims. losses. damages or liabilities
caused by or contained in any information furnished in writing to any Pledgor by the Collat-
eral Agent or anv Lender.

(1v) If the Collateral Agent determines to exercise its right to sell any or all
of the Securities Collateral, upon written request. the applicable Pledgor shall frcm time to
time fumnish to the Collateral Agent all such information as the Collateral Agent may reasona-
bly request in order to determine the number of securities included in the Securities Collateral
which may be sold by the Collateral Agent as exempt transactions under the Securities Act
and the rules of the Securities and Exchange Commission thereunder. as the same are from
tme to time in effect.

SECTION 10.3 No Waiver: Cumulative Remedies.

(1) No failure on the part of the Collateral Agent to exercise. no course of
dealing with respect to. and no delay on the part of the Collateral Agent in exercising. any
right. power or remedy hereunder shall operate as a waiver thereof: nor shali any single or
partial exercise of any such right. power or remedy hereunder preclude anv other or further
exercise thereof or the exercise of any other right. power or remedy: nor shall the Collateral
Agent be required to look first to. enforce or exhaust any other security. collateral or guaran-

<

PATENT
REEL: 015686 FRAME: 0095



-56-

ties. The remedies herein provided are cumulative and are not exclusive of any remedies pro-
vided by law.

(i) In the event that the Collateral Agent shall have instituted any proceed-
ing to enforce any right. power or remedy under this Agreement by foreclosure, sale. entry or
otherwise. and such proceeding shall have been discontinued or abandoned for any reason or
shall have been determined adversely to the Collateral Agent, then and in every such case. the
Pledgors. the Collateral Agent and each other Secured Party shall be restored to their respec-
tive former positions and rights hereunder with respect to the Pledged Collateral. and all
rights. remedies and powers of the Collateral Agent and the other Secured Parties shall con-
tinue as if no such proceeding had been instituted.

SECTION 10.6  Centain Additional Actions Regarding Intellectual Property.
If any Event of Default shall have occurred, upon the written demand of the Collateral Agent.
each Pledgor shall execute and deliver to the Collateral Agent an assignment or assignments
of the registered Patents, Trademarks and/or Copyrights and such other documents as are rea-
sonably necessary or reasonably appropriate to carry out the intent and purposes hereof.
Within five Business Days of written notice thereafter from the Collateral Agent. each
Pledgor shall make available to the Collateral Agent. to the extent within such Pledgor’s
power and authority. such personnel in such Pledgor’s employ on the date of the Event of De-
fault as the Collateral Agent may reasonably designate to permit such Pledgor to continue.
directly or indirectly. to produce. advertise and sell the products and services sold by such
Pledgor under the registered Patents. Trademarks and/or Copynights, and such persons shall
be available to perform their prior functions on Collateral Agent’s behalf.

ARTICLE X1

APPLICATION OF PROCEEDS

Unless otherwise agreed between the Lenders and the Collateral Agent (includ-
ing pursuant to the Collateral Agency and Intercreditor Agreement), the proceeds received by
the Collateral Agent in respect of any sale of. collection from or other realization upon all or
any part of the Pledged Collateral pursuant to the exercise by the Collateral Agent of its
remedies as a secured creditor as provided in Article X hereof shall be applied. together with
any other sums then held by the Collateral Agent pursuant to this Agreement. promptly by the
Collateral Agent as follows:

FIRST. 1o the payment of all costs and expenses. fees. commissions and taxes
of such sale. collection or other realization including. without limitation. the costs and
expenses of the Collateral Agent and its agents and counsel. and all other expenses. h-
abilities and advances made or incurred by the Collateral Agent in connection
therewith. together with interest on each such amount at the highest rate then in effect
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under the Credit Agreement from and after the date such amount is due, owing or un-
paid until paid in full;

SECOND, without duplication of amounts applied pursuant to clause FIRST
above, to the payment of all other costs and expenses of such sale, collection or other
realization including. without limitation, the costs and expenses of the Lenders and
their agents and counsel and alt other costs, liabilities and advances made or incurred
by the Lenders in connection therewith, together with interest on each such amount at
the highest rate then in effect under the Credit Agreement from and after the date such:
amount is due. owing or unpaid uniil paid in full;

THIRD. without duplication of amounts applied pursuant to clauses FIRST
and SECOND above, to the indefeasible payment in full in cash, pro rata. of (1) inter-
est, principal and other amounts eenstituting Secured Obligations (other than the obl-
gations arising under the Interest Rate Agreements and Currency Protection Agree-
ments) in accordance with the terms of the Credit Agreement and (11) the obligations
anising under the Interest Rate Agreements and Currency Protection Agreements in
accordance with the terms of the Interest Rate Agreements and Currency Protection
Agreements; and

FOURTH. the balance, i any, to the Person lawfully entitled thereto (inchuding
the Pledgors or their respective successors or assigns).

In the event that any such proceeds are insufficient to pay in full the items de-
sertbed in clauses FIRST through THIRD ef this Asticle X1. the Pledgors shall remain hable
for anv deficiency.

ARTICLE X1I

MISCELLANEOUS

SECTION 12.1 Concermning Callateral Asent.

(1) The Collateral Agent has beer appointed as Collateral Agent pursuamnt
to the Credit Agreement. The actions of the Collateral Agent hereunder are subject to the
previsions of the Credit Agreement. The Collateral Agent shall have the right hereunder to
make demwands. 10 give notices. 10 exercrse or refraim from exercising any rights. and 10 take
or refrain from taking action {including. without kimitation. the releasc or substitution of the
Pledeed Collateral). in accordance witl this Agreement and the Credit Agreement. The Col-
lateral Agent may employ agents and attommevs-in-fact in connection herewith and shall not be
ltable for the neghgence or misconduct of any such agents or attommeys-in-fact selected by 1t in
vood faith. The Collateral Agent mav restgn and a successor Collateral Agent may be ap-
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pointed in the manwner pravided in the Credit Agreement. Upon the acceptance of any ap-
pointment as the Collateral Agent by a suceessor Collateral Agent, that suceessor Collateral
Agent shail thereupon succeed 1o and become vested with ali the rights, powers, privileges
and duties of the retiring Collateral Agent under this Agreement, and the retinng Collateral
Agent shall thereupon be discharged from s duties and obligations under this Agreement
{other than habilities arising out of the bad faith. gross neglhigence or willful misconduct of
such retinng Collateral Agent). After any retiring Collateral Agent’s resignation. the provi-
sions hereof shal} inure to its bemefit as to any actions taken or omitted to be taken by it under
this Agreement while it was the Collateral Agent.

(i) The Collateral Agent shall be deemed to have exercised reasonable care
m the custody and preservation of the Pledged Collateral in its possession if such Pledged
Collateral is accorded treatment substantially equivalent to that which the Coltateral Agent. in
its individual capacity. aceerds its own property consisting of similar instruments or interests.
1t being understood that neither the Collateral Agent nor any of the Secured Parties shall have
responsibility for (i) ascertaining or taking action with respect to calls, conversions. ex-
changes. maturities. tenders or other matters relating to any Securities Cotlateral. whether or
not the Collateral Agent or any other Secured Party has or is deemed to have knowledge of
such matters. or (ii) taking any necessary steps to preserve rights against any Person with re-
spect to any Pledged Collateral.

¢l The Collateral Agent shall be entitled to rely upon any written notice.
statement. certificate. ender or ether document or any telephone message believed by it to be
genuine and correct and to have been signed. sent or made by the proper person. and. with
respect to all matters perizining to this Agreement and its duties hereundes. upen advice of
counsel selected by it.

tiv)  With respect to any of its rights and obligations as a Lender. Collateral
Agent shall have and may exercise the same rights and powers hereunder. The term “Lender”
or any similar terms shall. unless the context clearly otherwise indicates. include Collatera}
Agentin its individual capacity as a Lender. Collateral Agent may accept depostts from. tend
money 10. ard generally engage in any kind of banking. trust or other business with such
Pledgor or any Affiliate of suck Pledgor to the same extent as if Collateral Agent were not
acting as collateral agem.

tvy M amy iem of Pledged Collateral also constitutes collateral granted to
Collateral Agent under amy ether deed of trust. mortgage. secury agreement. pledge or in-
strument of any tvpe. i the event of any conflict between the provisions hereof and the provi-
sions of such other deed of rust. mortgage. security agreement. pledge or instrument of any
type in respect of such colbateral. Collateral Agent. in s reasonable discretion. shall select
which provision or provisions shall control.
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SECTION 12.2  Collateral Agent May Perform: Collateral Acent Appointed
Anomey-in-Fact. 1f any Pledgor shall fail to perform any covenants contained in this Agree-
ment. (including. without limitation. such Pledgor’s covenants to (1) pay the premiums in re-
spect of all Required Insurance Policies hereunder, (it} pay Charges, (iii) make repairs. (iv)
discharge Liens or (v} pay or perform any obligations of such Pledgor under any Pledged Col-
lateral) o5 if any warranty on the part of any Pledgor contained herein shall be breached. the
Collateral Agent may (but shall not be obligated to), upon prior notice to such Pledgor. per-
form or cause the performance of such covenant, or otherwise remedy any such breach. and
may expend funds for such purpose; provided, however. that Collateral Agent shall in no
event be bound to inquire into the validity of any tax. Lien, mmposition or other obligation
which such Pledgor fails to pay or perform as and when required hereby and which such
Pledgor does not contest in accordance with the provision of Section 4.18 hereof. Any and all
Feasonable amounts so expended by the Collateral Agent shall be paid by the Pledgors in ac-
cordance with the provisions of Section 12.3 hereof. Neither the provisions of this Section
12.2 por any action taken by Collateral Agent pursuant to the provisions of this Section 12.2
shall prevent any such failure to observe any covenant contained in this Agreement nor anv
breach of warranty from constituting an Event of Default. Each Pledgor hereby appoints the
Collateral Agent its attomey-in-fact. with full authority in the place and stead of such Pledgor
and in the name of such Pledgor, upon the occurrence and during the continuance of an Event
of Default or otherwise from time to time in order to prevent the material impairment of the
vatue of the Pledged Collateral or the material mnpairment Lien created by this Agreement or
any other Credit Document. to take any action and to execute apry instrument consistent with
the terms hereof and the other Credit Documents which the Collateral Agent mayv deem nec-
essary to accomplish the purposes hereof. The foregoing gram of authority is a power of at-
lormey coupled with an interest and such appointment shall be irrevocable for the term hereof.
Each Pledgor hereby ratifies all that such attomey shall lawfully do or cause to be done by
vrrtue hereof.

SECTION 12.3  Expenses. Each Pledgor will upon demand pay to the Coi-
lateral Agent the amount of any and all reasonable costs and expenses, including the reason-
able tees and expenses of its counsel and the reasonable fees and expenses of any experts and
agents which the Collateral Agent mav incur in connection with (i) any action. suit or other
proceeding commenced affecting the Pledged Collateral or any part thereof. in which action.
suit or proceedimg the Collateral Agent is made a party or participates or in which the right to
use the Pledeed Collateral or any part thereof is threatened. or in which it becomes necessary
i the reasonable judgment of the Collateral Agent to defend or uphold the Lien hereof (in-
cluding. withowt Jimitation. any action. suit or proceeding to establish or uphold the compli-
ance of the Pledged Collateral with any requirements of any Governmental Authority or law),
(14} the collection of the Secured Obligations, (i) the enforcement and administration hereof.
(iv) the custody o 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 Col-
lateral Agent or any Secured Party hereunder or ¢vi) the faiture by anv Pledgor 1o perform or
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observe any of the provisions hereof. All amounts expended by the Collateral Agent and pay-
abie by any Pledgor under this Section 12.3 shall be due upon demand therefor {together with
interest thereon acennng 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
Obligations. Each Pledges’s ebligations under this Section 12.3 shall survive the termination
hereof and the dischasge of such Pledgor’s other obligations under this Agreement, the Credit
Agreement. any Interest Rate Agreement. any Currency Protection Agreement and the other
Credit Documents.

SECTION 124  Indemnity.

) Indemnity. Each Pledgor agrees to indemnify, pay and hold harmless
the Collateral Agent and each of the other Secured Parties and the officers, directors. employ-
ees. agents and Affiliates of the Collateral Agent and each of the other Secured Parties {col-
lectively. the “Indemnitees™) from and against any and all other liabilities. obligations. losses.
damages, penalties. actions. judgments, suits, claims. costs (including. withew limitation. set-
tlement costs). expenses of disbursements of any kind or nature whatsoever (including. with-
out limitation. the reasonable fees and disbursements of counsel for such Indemnitees. but
enly one counsel. together with focal counsel incurred by them. in the aggregate in connection
with any investigative, administrative or Judicial proceeding, commenced or threatened.
whether or not such Indemnitee shall be designated a party thereto) which may be mmposed
on. incurred by. or asserted against that Indemnnitee. in any manner relating to or arising out
hereof. any Interesi Rate Agreement. any Currency Protection Agreement oz any other Credit
Document (including. without limitation. any misrepresentation by any Pledeor in this
Agreement. any Interest Rate Agreement, any Currency Protection Agreement or anv other
Credit Document) (the “Indemnified Liabilities™); provided. however. that no Pledgor shall
have any obligation to an Indemnitee hereunder with respect to Indemnified Liabilities if 1t
has been determined by a final decision (after all appeals and the expiration of time to appeal)
of a court of competent jurisdiction that such Indemnified Liabilities arose from the bad faith.
gross negligence or willful misconduct of that Indemnitee. To the exient that the undertaking
1o indemmify. pay and hold harmless set forth in the preceding sentence mav be unenforceable
because it is violative of any law or public policy. each Pledgor shall contribute the maximum
portion which it is permined to pay and satisfy under applicable law to the payment and satis-
faction of all Indemnified Liabilities incurred by the Indemnitees or any of them.

(i} Survival. The obligations of the Pledgors contained i this Sec-
uon 12.4 shall survive the emeination hereof and the discharge of the Pledgors other obliga-
tions under this Agreement. anv Inierest Rate Agreement. any Curreney Protection Agreement
and under the other Credit Documents.
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(111) Reimbursement. Any amounts paid by any Indemnitee as to which
such Indemnitee has the right to reimbursement shall constitute Secured Obligations secured
by the Pledged Collateral.

SECTION 125  Continuing Security Interest: Assignment. This Agreement
shall create a continuing security interest in the Pledged Collateral and shall (1) be binding
upon the Pledgors. their respective successors and assigns and (ii) inure, together with the
rights and remedies of the Collateral Agent hereunder. to the benefit of the Collateral Agent
and the other Secured Parties and each of their respective successors, transferees and assigns.
No other Persons (including. without limitation. any other creditor of any Pledgor) shall have
any interest herein or any right or benefit with respect hereto. Without limiting the generality
of the foregoing clause (ii). any Lender may assign or otherwise transfer any indebtedness
held by it secured by this Agreement to any other Person. and such other Person shall there-
upon become vested with all the benefits in respect thereof granted to such Lender. herein or
otherwise. subject however. to the provisions of the Credit Agreement and any applicable In-
terest Rate Agreement or Currency Protection Agreement.

SECTION 12.6  Termination: Release. When all the Secured Obligations
(other than obligations in respect of indemnification and expense reimbursement obligations
hereunder and any other Loan Document to the extent that such obligations are not then due
and pavable) have been paid in full and the Commitment 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. this Agreement shall terminate. Upon termination hereof or any release of
Pledged Collateral in accordance with the provisions of the Credit Agreement. the Collateral
Agent shall. upon the request and at the sole cost and expense of the Pledgors. forthwith as-
sign. transfer and deliver to Pledgor. against receipt and without recourse 10 or warranty by
the Collateral Agent. such of the Pledged Collateral to be released (in the case of a release) as
may be in possession of the Collateral Agent and as shall not have been sold or otherwise ap-
plied pursuant to the terms hereof. and. with respect to any other Pledged Collateral. proper
documents and instruments (including UCC-3 termination statements or releases) acknowl-
edging the termination hereof or the release of such Pledged Collateral. as the case may be.

SECTION 12.7  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 each Pledgor and the
Collateral Agent. Any amendment. modification or supplement of or to anv provision hereof.
any waiver of any provision hereof and any consent to any departure by any Pledgor from the
terms of any provision hereof shall be effective only in the specific instance and for the spe-
cific purpose for which made or given. Except where notice is specificallv required by this
Agreement or any other Credit Document. no notice to or demand on anv Pledgor in any case
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shall entitle any Pledgor to any other or further notice or demand in similar or other circum-
stances.

SECTION 12.8  Notices. Unless otherwise provided herein or in the Credit
Agreement. any notice or other communication herein required or permitted to be given shall
be given in the manner and become effective as set forth in the Credit Agreement. as 10 any
Pledgor. addressed to it at the address of the Borrower set forth in the Credit Agreement and
as to the Collateral Agent. addressed 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 12.8.

SECTION 129 GOVERNING LAW. THIS AGREEMENT SHALL BE
GOVERNED 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 ANY PARTICULAR ITEM OR TYPE OF
PLEDGED COLLATERAL. ARE GOVERNED BY THE LAWS OF A JURISDICTION
OTHER THAN THE STATE OF NEW YORK.

SECTION 12,10 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 SUBSTANTIALLY 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 COLLATERAL AGENT TO BRING PROCEEDINGS AGAINST ANY
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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 ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 12.11  Severability of Provisions. Any provisien hereof which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction. be ineffective 10
the extent of such prohibition or unenforceability without invalidating the remaining provi-
sions hereof or affecting the validity or enforceability of such prevision in any other jurisdic-
tion.

SECTION 12.12  Execution in Counterparts. This Agreement and any
amendments. waivers. consents or supplements hereto may be executed in anv number of
counterparis and by different parties hereto in separate counterparts. each of which when so
executed and delivered shall be deemed to be an original, but ali such counterparts together
shall constitute one and the same agreement.

SECTION 12.13  Limitation on Interest Payable. }t is the intention of the
parties to conform strictly to the usury laws, whether state or Federal, that are applicable to
the transaction of which this Agreement is a part. All agreements between the Pledgors and
the Collateral 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. any Interest Rate Agreement. any Currency Protection
Agreement. or any other Credit Document, or for the payment or performance of any cove-
nant or obligation contained herein or in the Credit Agreement. anyv Interest Rate Agreement,
any Currency Protection Agreement. or any other Credit Document. exceed the maximum
amount permissible under applicable Federal or state usury laws. If under any circumstances
whatsoever fulfiliment of any such provision. at the time performance of such provision shall
be due. shall involve exceeding the limit of validity prescribed by law. then the obligation to
be fulfilled shall be reduced to the limit of such validity. 1f under any eircumstances 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
Obligations and not to the pavment of interest. or if such excessive imterest exceeds the unpatd
balance of principal and any other amounts due hereunder. the excess shall be refunded to the
Pledgors. All sumns paid or agreed to be paid for the use. forbearance or detention of the prin-
cipal under any exiension of credit by the Collateral Agent shall. to the extent permitted by
applicable law. and to the extent necessary to preclude exceeding the kmit of validity pre-
scribed by law. be amonized. prorated. allocated and spread from the date hereof until pav-
ment in full of the Secured Oblications so that the actual rate of interest on account of such
principal amounts is untform throughout the term hereof.
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SECTION 12.14  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
pertod shall be deemed to end and such date shall be deemed to fall on the next succeeding
Business Day. and performance herein may be made on such Business Day. with the same
ferce and effect as if made on such other day.

SECTION 12.15 Relationship. The refationship of Collateral Agent 10 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. any Interest
Rate Agreement. any Currency Protiection Agreement or any other document or instrument
now existing and delivered in connection therewith or otherwise in connection with the Se-
cured Obligations is intended to create, or shall in any event or under any circumstance be
construed as creating a partnership, joint venture, tenancy-in-common. joint tenancy or other
relationship of any nature whatsoever between Collateral Agent and each of the Pledgors
other than as lender and borrower and mortgagor and mortgagee.

SECTION 12.16 Waiver of Stay. Each Pledgor agrees that 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 Code or such Pledgor shall other-
wise be a party to any Federal or state bankruptcy, insolvency, moratorium or similar pro-
ceeding 1o which the provisions relating to the autematic stay under Section 362 of the Bank-
ruptcy Code or any similar provision in any such law is applicable. then. in any such case.
whether or not the Collateral Agent has commenced foreclosure proceedings under this
Agreement. the Collateral Agent shall be entitled to relief from any such auwtomatic stay as
relates to the exercise of any of the rights and remedies (including. without limitation. any
foreclosure proceedings) available to the Collateral Agent as provided in this Agreement or i
any other Credit Document.

SECTION 12.17 No Credit for Pavment of Taxes or Imposition. Such
Pledgor shall not be entitled to any credit against the principal. premium. if any. or interest
payable under the Credit Agreement. and such Pledgor shall not be entitled to any credit
agamnst any other sums which may become payable under the terms thereof or hereof. by rea-
son of the payment of any Tax on the Pledged Collateral or any part thereof.

SECTION 12.18 Ne Claims Against Collateral Agent. Nothing contained in
this Agreement shall constitute any consent or request by the Collateral Agent. express or im-
plied. for the performance of any labas or services or the furnishing of anv materials or other
propenty m respect of the Pledged Collaieral or any part thereof. nor as giving any Pledgor
any rnight. 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 mak-
ing ef any claim against the Collateral Agent in respect thereof or any claim that any Lien
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based on the performance of such labor or services or the furnishing of any such materials or
other property is prior to the Lien hereof.

. SECTION 12.19 Obligations Absolute. All obligations of each Pledgor
hereunder shall be abselute and unconditional irrespective of:

(1} any bankrupicy, insolvency, reorganization, arrangement, readjustinent,
composition. liquidation or the like of any Pledgor or any other Credit Panty;

{iry  any lack of validity or enforeeability of the Credit Agreement. anv In-
terest Rate Agreement, any Currency Protection Agreement, any Letter of Credit or
any other Credit Document. or any ether agreement or instrument relating thereto;

(1i1) any change in the trme, manner or place of pavment of. o in any other
term of, all or any of the Secured Obligations, or any other amendment or waiver of og
any consent to any departure from the Credit Agreement. any Interest Rate Agree-
ment. any Currency Protection Agreement. any Leter of Credit or any other Credit
Pocument. or any other agreement or instrument relating thereto; '

(iv)  any pledge, exchange, release or non-perfection of any other collateral,
or any release or amendment or waiver of or consent to any departure from any guar-
antee. for all or any of the Secured Obligations;

(v) any eXercise, non-exercise or watver of any right. remedy, power or
privilege under or in respect hereof. any Interest Rate Agreement. any Currency Pro-
tection Agreement or any other Credit Document except as spectfically set forth in a
waiver granted pursuant to the provisions of Section 12.7 hereof: or

(v1) any other circumstances which might otherwise constitute a defense
available 1o0. or a discharge of. any Pledgor.

PATENT
REEL: 015686 FRAME: 0105



IN WITNESS WHEREOF, the Pledgors and the Collateral Agent have caused
this Agreement to be duly executed and delivered by their duly authorized officers as of the
date first above written.

FJASON INCORPORATED,
as Pledgor

By: \&ﬁw
NameT-36 w33, WOn GeL
Title: v RRaOSIDO anp SCCRETARY

JASON NEVADA, INC,,
as Pledgor

B _ OSSN N
Name: I n~% WCoGer
Title: Ny e ? RE S, DECAS

BRADEN NEVADA, INC,,
as Pledgor

'\
By: ES« \g \/\‘
Name: Q%\\N ) NE N EEL
Title: N\ (L Y& sibde N

JIACKSONLEA HOLDINGS, INC.
(#x/a DELTAK NEVADA, INC)),
as Pledgor

Name: T|ow S Mep Qo
Fitle: v (. Ppésibens

JASON OHIO CORPORATION,
as Pledgor

By: NS &\\/\‘

Name™ T30 W 1 D3 B Ce
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Title: N Ct PRE~ ) pe p-

JASON INTERNATIONAL HOLDINGS, INC.,
as Pledgor

By: NSRS

Name—3Cwrm = Wenler
Title: v | bR S e o=

ASSEMBLED PRODUCTS, INC.,
as Pledgor

By: NN e \

Name: “Joan X Wenton
Title: | PRES (pe

ADVANCE WIRE PRODUCTS, INC.,
as Pledgor

_ 2
By: NS0 den N

N.amc:‘?)\\s\) Sy \\év\ji\h_
Title: \j |\ C¢ YR C<ibe s

METALEX CORPORATION,
as Pledgor
SR S\

N_amc: EGRN I MO €
Title: \ i ¢ YRe S e o
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CREDIT AGRICOLE INDOSUEZ,
gent

C@l A

By: @
Name: :
Title:

Name: ﬁ- }K.,. L tr
Title Viee \')ru.‘.)ut
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IN' WITNESS WHEREOF, the Pledgors and the Collateral Agent have caused
this Agzeement to: be duly executed and delivered by their duly anthorized officers as of the
date first: above written. ,

JASON INCORPORATED,
as Pledgor

By: _\;S( \/\,\v\‘
Name:~Jb Wi AR YN
Title: vyl TRESWDGS AND  S€CRE FARY

JASON NEVADA, INC.,
as Pledgor

By: \,;( \'(\.:'\"“\
Name: St e oS WCo €€
Title: v Ve ? RL S De N

BRADEN NEVADA, INC.,
as Pledgor

By: NS NN
Name: SOW N S. W€ pGfy
Title: N\ (L YRE 5. be A

JACKSONLEA HOLDINGS, INC.
(f'/a DELTAK NEVADA, INC.},
as Pledgor

By: NN
Name: “T2ho [ owenile
Title: v €@ Ypesipe x-

JASON OHIO CORPORATION,
as Pledgos

By: NS }«\\-\‘/\
Name: o\ w0 ) Yo Cen
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Title: NV €€ PRe~ o iy

JASON INTERNATIONAL HOLDINGS, INC.,
as Pledgor

y Y
By: \S;. \f\\,-/\‘
: NamemlewinI WeENGeL
Title: y | VR Supe =

ASSEMBLED PRODUETS, INE.,
as Pledgor

Name: o D WéenGeu
Title: Vi€ PRes pens

ADVANCE WIRE PRODUCTS, INC,,
as Pledgor

Name: ESTERNEATTY
Title: N Qe YR ewide ey

METALEX CORPORATION,
as Pledgor

Name 3%e 3 WEm eeo
Hle NG YRe Sy e por
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N WITNESS WHEREGF, the Pledgors and the Collateral Agent have caused'
this Agresment-to-be duly executed-and delivered by their duly authorized officers as of the
date first above written.

JASON INCORPORATED,
as Pledgor

By: .\g’\ }«—f\v\}\
N_amc:%by\wv\\c;‘ N~ G
Title: VA YRASIBGS AND SCORETARY

JASON NEVADA, INC.,
- as Pledgor

. N\
By: NSo e N\
Name=<_3t\ v N NG b

Title: N\ e PRE S 0€¢ A

BRADEN NEVADA, INC,
as Pledgor

By: NMNEID SSTAN
Name: SOMN b W pete
Title: N (L YTR& > Be N

JACKSONLEA HOLDINGS, ENC.
(f’k/a DELTAK NEVADA, INC ),
as Pledgor

By. NS X-N\)\

Name: ToMe SN Wep it
Title: v € YPpeésipe xs

JASON OHIO CORPORATION,
as Pledgor

By: S N .\;\)‘\\
Name: Tomn NS W v el
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RECORDED: 02/15/2005
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Title: N1 CE PREs e 1y

JASON INTERNATIONAL HOLDINGS, INE.,
as Pledgor

By: NG N A

Name™JownD . Wenber
Title: v\ PR S0 e s

ASSEMBLED PRODUCTS, INC,,
as Pledgor

By: NG NN \

Name: ‘SO N " WEm beu
Title: U icc PRes pens

ADPVANCE WIRE PRODUCTS, INC.,
as Pledgor

By: NS e\

N_ame:@\\h\ S -‘\Q‘i\ik( 6
Title: \ | ¢ ¥R €siben

METALEX CORPORATION,
as Pledgor

By: NGO NN

Name: Tan D WCh e
Title: N5 e ¥Re g + DE
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