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U.S. SECURITY AGREEMENT

SECURITY AGREEMENT (the "Agreement"), dated as of
March 30, 1998, made by MORRIS MATERIAL HANDLING, INC., a Dela-
ware corporation having an office at 315 West Forest Hill Ave-
nue, Oak Creek, WI 53154 (the "Borrower"), and EACH OF THE
GUARANTORS LISTED ON THE SIGNATURE PAGES HERETO OR FROM TIME TO
TIME PARTY HERETO BY EXECUTION OF A JOINDER AGREEMENT
{(collectively, the "Guarantors"; together with the Borrower,
the "Pledgors", and each, a "Pledgor"), as pledgors, assignors
and debtors, in favor of CANADIAN IMPERIAL BANK OF COMMERCE,
having an office at 425 Lexington Avenue, New York, New York
10017, as pledgee, assignee and secured party, in its capacity
as collateral agent (in such capacities and together with any
successors in such capacity, "Collateral Agent") for the lend-
ing ingtitutions (the "Banks") from time to time party to the
Credit Agreement (as hereinafter defined).

BECITALS:

A. Pursuant to a certain credit agreement, dated as
of the date hereof (as amended, amended and restated, supple-
mented, or otherwise modified from time to time, the "Credit
Agreement"; capitalized terms used herein and not defined shall
have the meanings assigned to them in the Credit Agreement),
among Morris Material Handling, Inc., a Delaware corporation
(*Holdings”), MMH Holdings, Inc., a Delaware corporation
(*MMH”) as a U.S. Borrower, Material Handling, LLC, a Delaware
limited liability company (“Material Handling”), Morris Mate-
rial Handling, Ltd., a company organized under the laws of Eng-
land and Wales ("MHE-U.K.") as a U.K. Borrower, Mondel ULC, an
unlimited liability company organized under the laws of Nova
Scotia ("Mondel®) as a Canadian Borrower, Kaverit Steel and
Crane ULC, an unlimited liability company organized under the
laws of Nova Scotia ("Kaverit") as Canadian Borrower, the
Banks, Credit Agricole Indosuez ("Indosuez"“), as syndication
agent for the Banks (in such capacity, the “Syndication
Agent”), BankBoston, N.A., as documentation agent for the Banks
(in such capacity, the "Documentation Agent"), and Canadian Im-
perial Bank of Commerce, as administrative agent and as collat-
eral agent for the Banks (in such capacities, the
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“Administrative Agent” and, together with the Syndication Agent
and the Documentation Agent, the “Agents”), the Banks have
agreed to make to or for the account of Borrower (i) certain
Term Loans up to an aggregate principal amount of $55,000,000,
certain Acquisition Term Loans up to an aggregate principal
amount of $30,000,000 and certain Revolving Loans up to an ag-
gregate principal amount of #70,000,000 and (ii) certain Swin-
gline Loans and to issue certain Letters of Credit.

B. It is contemplated that the Borrower may enter
into one or more agreements with one or more of the Banks
{collectively, "Interest Rate Agreements") fixing the interest
rates with respect to Loans under the Credit Agreement (all ob-
ligations of the Borrower now existing or hereafter arising un-
der such Interest Rate Agreements, collectively, the "Interest
Rate Obligations").

C. Each Pledgor has executed and delivered to Col-
lateral Agent a certain guarantee instrument (each, a
"Guarantee") pursuant to which, among other things, each
Pledgor has guaranteed the obligations of the Borrower under
the Credit Agreement and the other Credit Documents, and each
Pledgor desires that its Guarantee be secured hereunder.

D. Each Pledgor is or will be the legal and benefi-
cial owner of the Pledged Collateral (as hereinafter defined)
to be pledged by it hereunder.

E. It is a condition to the obligations of the
Banks to make the Loans under the Credit Agreement and a condi-
tion to any Bank issuing Letters of Credit under the Credit
Agreement that each Pledgor execute and deliver the applicable
Credit Documents, including this Agreement.

F. This Agreement is given by each Pledgor in favor
of Collateral Agent for its benefit and the benefit of the
Banks and the Agents (collectively, the "“Secured Parties") to
secure the payment and performance of all of the Secured Obli-
gations (as defined in Section 2).

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing
premises and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Pledgors
and Collateral Agent hereby agree as follows:
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__ Section 1. Pledge. As collateral security for the
payment and performance when due of all the Secured Obliga-
tions, each Pledgor hereby pledges, assigns, transfers and
grants to Collateral Agent for its benefit and the benefit of
the Secured Parties, a continuing first priority (except with
respect to Prior Liens) security interest in and to all of the
right, title and interest of such Pledgor in, to and under the
following property, wherever located, whether now existing or
hereafter arising or acquired from time to time (collectively,
the "Pledged Collateral"):

(a) all "accounts", as such term is defined in the
Uniform Commercial Code as in effect from time to time in
any applicable jurisdiction (the "UCC"), and in any event
including, without limitation, all of such Pledgor's
rights to payment for goods sold or leased or services
performed by such Pledgor or any other party, and all
rights evidenced by an account, contract, security agree-
ment, chattel paper, guarantee (including a letter of
credit) or other evidence of indebtedness or security to-
gether with (i) all security pledged, assigned, hypothe-
cated or granted to or held by such Pledgor to secure the
foregoing, (ii) general intangibles arising out of such
Pledgor's rights in any goods, the sale of which gave rise
thereto, (iii) all guarantees, endorsements and indemnifi-
cations on, or of, any of the foregoing, (iv) all powers
of attorney for the execution of any evidence of indebted-
ness or security or other writing in connection therewith
and (v) all evidences of the filing of financing state-
ments and other statements and the registration of other
instruments in connection therewith and amendments
thereto, notices to other creditors or secured parties and
certificates from f£iling or other registration offices
(collectively, the "Receivables");

{(bp) all "inventory", as such term is defined in the
UCC, and, in any event including, without limitation, all
raw materials, work in process, returned goods, finished
goods, samples and consigned goods to the extent of the
consignee's interest therein, materials and supplies of
any kind or nature which are or might be used in connec-
tion with the manufacture, printing, publication, packing,
shipping, advertising, selling or finishing of any such
goods and all other products, goods, materials and sup-
plies (collectively, the "Inventory®);
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{(c) all books, records, ledgers, print-outs, file
materials and other papers containing information relating
to Receivables and any account debtors in respect thereof;

(d) any and all sale, service, performance and
equipment lease contracts, agreements and grants (whether
written or oral), and any other contract (whether written
or oral) between such Pledgor and third parties, but ex-
cluding any contract (i) which would be terminable by the
counterparty thereto if such Pledgor's interest therein
were subject to the security interest created hereby and
(ii) for which such Pledgor has not received a consent
from such counterparty to the grant of a security interest
therein (collectively, the "Contracts");

(e) all "equipment", as such term is defined in the
UCC, and, in any event including, without limitation, all
machinery, equipment, office machinery, furniture, convey-
ors, tools, materials, storage and handling equipment,
automotive equipment, motor vehicles, tractors, trailers
and other like property, whether or not 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 may have any interest (to
the extent of such interest), all modifications, altera-
tions, repairs, substitutions, additions and accessions
thereto, all replacements and all parts therefor and to-
gether with all substitutes for any of the foregoing
(collectively, the "Equipment");

(f) all "general intangibles", as such term is de-
fined in the UCC, and, in any event including, without
limitation, all manuals, blueprints, know-how, warranties
and records in connection with the Equipment; all docu-
ments of title or documents representing the Inventory and
all records, files and writings with respect thereto; any
and all other rights, claims and causes of action of such
Pledgor against any other Person and the benefits of any
and all collateral or other security given by any other
Person in connection therewith, including, without limita-
tion, all rights under any Contracts; all information,
customer lists, identification of suppliers, data, plans,
blueprints, specification designs, drawings, recorded
knowledge, surveys, engineering reports, test reports,
manuals, materials, standards, processing standards, per-
formance standards, catalogs, research data, computer and
automatic machinery software and programs and the like
pertaining to operations by such Pledgor; all field repair
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data, sales data and other information relating to sales
of products now or hereafter manufactured, distributed or
franchised by such Pledgor; all accounting information
pertaining to such Pledgor's operations or any of the
Equipment, Inventory, Receivables or Intangibles and all
media in which or on which any of the information or
knowledge or data or records relating to such operations
or any of the Equipment, Inventory, Receivables, Contracts
or Intangibles may be recorded or stored and all computer
programs used for the compilation or printout of such in-
formation, knowledge, records or data; all rights and
goodwill of such Pledgor; all licenses, consents, permits,
variances, certifications and approvals of governmental
agencies now or hereafter held by such Pledgor pertaining
to operations now or hereafter conducted by such Pledgor
or assets now or hereafter held by such Pledgor; all
causes of action, claims and warranties now or hereafter
owned or acquired by such Pledgor; and any other property
consisting of a general intangible under the UCC applica-
ble in such other location where such Pledgor maintains
its records relating to such property excluding any con-
tract (i) which would be terminable by the counterparty
thereto if such Pledgor's interest were subject to the se-
curity interest created hereby and (ii) for which such
Pledgor has not received a consent from such counterparty
to the grant of a security interest therein (collectively,
the "Intangibles*“);

(g) all insurance policies held by such Pledgor or
naming such Pledgor as insured, additional insured or loss
payee (including, without limitation, casualty insurance,
liability insurance, property insurance and business in-
terruption insurance), all such insurance policies entered
into after the date hereof other than insurance policies
{(or certificates of insurance evidencing such insurance
policies) relating to health and welfare insurance and
life insurance policies in which such Pledgor is not named
as beneficiary (i.e., insurance policies that are not "Key
Man" insurance policies) and all rights, claims and recov-
eries relating thereto (including all dividends, returned
premiums and other rights to receive money in respect of
any of the foregoing) (collectively, the "Insurance Poli-
cies");

(h) such Pledgor's right to receive the surplus
funds, if any, which are payable to such Pledgor following
the termination of any employee pension plan and the sat-
‘isfaction of all liabilities of participants and benefici-
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aries under such plan in accordance with applicable law
(collectively, the "Pension Plan Reversions");

(i) the issued and outstanding shares of capital
stock of each Person described in Schedule I-A held by
such Pledgor hereto and each other corporation hereafter
acquired or formed by such Pledgor (the "Pledged Shares")
{(which are and shall remain at all times until this Agree-
ment terminates, certificated shares), including the cer-
tificates representing the Pledged Shares and any interest
of such Pledgor in the entries on the books of any finan-
cial intermediary pertaining to the Pledged Shares; pro-
vided that such Pledgor shall not be required to pledge
shares possessing more than 65% of the voting power of all
classes of capital stock entitled to vote of any Subsidi-
ary which is a controlled foreign corporation (as defined
in Section 957(a) of the Internal Revenue Code of 1986, as
amended from time to time (the "Tax Code")) and, in any
event, shall not be required to pledge the shares of stock
of any Subsidiary otherwise required to be pledged pursu-
ant to this Section 1(i) to the extent that such pledge
would constitute an investment of earnings in United
States property under Section 956 (or a successor provi-
sion) of the Code, which investment would trigger an in-
crease in the gross income of a United States shareholder
of such Pledgor pursuant to Section 951 (or a successor
provision) of the Tax Code;

(3) subject to the proviso set forth in clause (i)
above, all additional shares of capital stock of whatever
class of any issuer of the Pledged Shares from time to
time acquired by such Pledgor in any manner (which are and
shall remain at all times until this Agreement terminates,
certificated shares) (which shares shall be deemed to be
part of the Pledged Shares), including the certificates
representing such additional shares and any interest of
such Pledgor in the entries on the books of any financial
intermediary pertaining to such additional shares;

(k) all membership interests and/or partnership in-
terests, as applicable, of each Person described in Sched-
ule I-B hereto and each other limited liability company or
partnership hereafter acquired or formed by such Pledgor,
together with all rights, privileges, authority and powers
of such Pledgor in and to each such Person or under the
membership or partnership agreement of each such Person
(the "Operative Agreements®) (collectively, the "Initial
Pledged Interests®), and the certificates, instruments and
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agreements, if any, representing the Initial Pledged In-
terests;

(1) all options, warrants, rights, agreements, addi-
tional membership or partnership interests or other inter-
ests relating to each such Person described in clause (k)
above or any interest in any such Person, including, with-
out limitation, any right relating to the equity or mem-
bersghip or partnership interests in any such Person or un-
der the Operative Agreement of any such Person
(collectively, the "Additional Interests"; together with
the Initial Pledged Interests, the "Pledged Interests";
the Pledged Interests and the Pledged Shares, collec-
tively, the "Pledged Securities") from time to time ac-
quired by such Pledgor in any manner and the certificates,
instruments and agreements, if any, representing the Addi-
tional Interests;

(m) all intercompany notes described on Schedule II
hereto (the "Intercompany Notes") and all certificates or
instruments evidencing such Intercompany Notes and all
proceeds thereof, all accessions thereto and substitutions
therefor;

(n) all dividends, cash, options, warrants, rights,
instruments, distributions, returns of capital, income,
profits and other property, interests (debt or equity) or
proceeds, including as a result of a split, revision, re-
classification or other like change of the Pledged Securi-
tieg, 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 (collectively, "Distributions");

(0) without affecting the obligations of such
Pledgor under any provision prohibiting such action here-
under or under the Credit Agreement, in the event of any
consolidation or merger in which any Person listed on

-A or Schedule I-B hereto is not the surviving
entity, all shares of each class of the capital stock of
the successor corporation or interests or certificates of
the successor limited liability company or partnership
owned by such Pledgor (unless such successor is such
Pledgor itself) formed by or resulting from such consoli-
dation or merger;

{p) patents issued or assigned to and all patent ap-
plications made by such Pledgor, including, without limi-
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tation, the patents and patent applications listed on
Schedule III hereto, along with any and all (i) inventions
and improvements described and claimed therein, (ii) reis-
sues, divisions, continuations, extensions and continua-
tions-in-part thereof, (iii) income, 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 or future in-
fringements thereof, and (iv) rights to sue for past, pre-
sent and future infringements thereof (collectively, the
“Patents") ;

{(q) trademarks {including service marks), logos,
federal and state trademark registrations and applications
made by such Pledgor, common law trademarks and trade
names owned by or assigned to such Pledgor and all regis-
trations and applications for the foregoing, including,
without limitation, the registrations and applications
listed on Schedule IV hereto, along with any and all
(i) renewals thereof, (ii) income, royalties, damages and
payments now and hereafter due and/or payable thereunder
and with respect thereto, including, without limitation,
damages, claims and payments for past or future infringe-
ments thereof, and (iii) rights to sue for past, present
and future infringements thereof (collectively, the
"Trademarks") ;

(r) copyrights owned by or assigned to such Pledgor,
including, without limitation, the registrations and ap-
plications listed on Schedule V hereto, along with any and
all (i) renewals and extensions thereof, (ii) income, roy-
alties, damages, claims and payments now and hereafter due
and/or payable thereunder and with respect thereto, in-
cluding, without limitation, damages and payments for
past, present or future infringements thereof, and (iii)
rights to sue for past, present and future infringements
thereof (collectively, the "Copyrights");

(s) license agreements and covenants not to sue with
any other party with respect to any Patent, Trademark, or
Copyright listed on Schedule VI hereto, along with any and
all (i) renewals, extensions, supplements and continua-
tions thereof, (ii) income, rovalties, 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 breaches
thereof, (iii) rights to sue for past, present and future
breaches thereof and (iv) any other rights to use, exploit
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or practice any or all of the Patents, Trademarks or Copy-
rights (collectively, the "Licenses");

(t) the entire goodwill and all product lines of
such Pledgor's business and other general intangibles, in-
cluding, without limitation, know-how, trade secrets, cus-
tomer lists, proprietary information, inventions, methods,
procedures and formulae connected with the use of and sym-
bolized by the Trademarks of such Pledgor (collectively,
the "Good Will");

(u} any and all other property of such Pledgor;

(v) all “documents", as such term is defined in the
UCC, including, without limitation, all receipts of such
Pledgor covering, evidencing or representing Inventory or
Equipment (collectively, the "Documents");

(w) all "instruments", as such term is defined in
the UCC, including, without limitation, all promissory
notes, drafts, bills of exchange or acceptances
(collectively, the "Instruments®); and

(x) all "proceeds", as such term is defined in the
UCC or under other relevant law, and in any event includ-
ing, without limitation, any and all (i) proceeds of any
insurance (except payments made to a Person which is not a
party to this Agreement), indemnity, warranty or guaranty
payable to Collateral Agent or to such Pledgor from time
to time with respect to any of the Pledged Collateral,
(ii) payments (in any form whatsoever) made or due and
payable to such Pledgor from time to time in connection
with any requisition, confiscation, condemnation, seizure
or forfeiture of all or any part of the Pledged Collateral
by any federal, state, local, foreign or other governmen-
tal or administrative (including self-regulatory) body,
instrumentality, department or agency or any court, tribu-
nal, administrative hearing body, arbitration panel, com-
migsion or other similar dispute-resolving body including,
without limitation, those governing the regulation and
protection of the environment (each, a "Governmental
Authority") (or any person acting on behalf of a Govern-
mental Authority), (iii) instruments representing obliga-
tions to pay amountsg in respect of the Pledged Collateral,
(iv) products of the Pledged Collateral and (v) other
amounts from time to time paid or payable under or in con-
nection with any of the Pledged Collateral (collectively,
the "Proceeds").
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The Pledged Securities, the Intercompany Notes, the
Distributions and the Proceeds relating theretoc are collec-
tively referred to as the "Securities Collateral". The Pat-
ents, Trademarks, Copyrights, Licenses, Good Will and the Pro-
ceeds relating thereto are collectively referred to as the
"Intellectual Property Collateral®. The Pledged Collateral
other than the Securities Collateral and the Intellectual Prop-
erty is collectively referred to as the "General Collateral".

Notwithstanding the foregoing, the Intellectual Prop-
erty Collateral shall exclude (i) any intellectual property
rights, contracts and agreements to the extent, and only to the
extent, that (A) the granting of a Lien or an assignment
thereof could be illegal or render such intellectual property
right unenforceable under any applicable law or governmental
regulation or (B} such intellectual property right, contract or
agreement contains a provision enforceable at law and in equity
that would be breached by (or would result in the termination
of such intellectual property right, contract or agreement
upon) the grant of the security interest created herein pursu-
ant to the terms of this Agreement and (ii) "intent to use" ap-
plications for trademarks; .provided, however, that if and when
any prohibition on the assignment, pledge or grant of a secu-
rity interest in such intellectual property right, contract or
agreement is removed, the Secured Party will be deemed to have
been granted a security interest in such intellectual property
right, contract or agreement as of the date hereof, and the
Collateral will be deemed to include such intellectual property
right, contract or agreement if otherwise permitted hereunder.

Section 2. Secured Obligations. This Agreement se-
cures, and the Pledged Collateral is collateral security for,
the payment and performance in full when due, whether at stated
maturity, by acceleration or otherwise (including, without
limitation, the payment of interest and other amounts which
would accrue and become due but for the filing of a petition in
bankruptcy or the operation of the automatic stay under Section
362(a) of the Bankruptcy Code, 11 U.S.C. § 362(a)), of (i) all
Obligations of the Borrower now existing or hereafter arising
under or in respect of the Credit Agreement and all Interest
Rate Obligations of the Borrower now existing or hereafter
arising under or in respect of any Interest Rate Agreement
(including, without limitation, the obligations of the Borrower
to pay principal, interest and all other charges, fees, ex-
penses, commissions, reimbursements, premiums, indemnities and
other payments related to or in respect of the Obligations con-
tained in the Credit Agreement) and the obligations contained
in any Interest Rate Agreement, (ii) all obligations of the
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Guarantors now existing or hereafter arising under or in re-
spect of the Guarantees (including, without limitation, the ob-
ligations of each Guarantor to pay principal, interest and all
other charges, fees, expenses, commissions, reimbursements,
premiums, indemnities and other payments related to or in re-
spect of the obligations contained in the Guarantees) and

(iii) without duplication of the amounts described in clauses
(i) and (ii), all obligations of the Pledgors now existing or
hereafter arising under or in respect of this Agreement or any
other Security Document, including, without limitation, all -
charges, fees, expenses, commissions, reimbursements, premiums,
indemnities and other payments related to or in respect of the
obligations contained in this Agreement or in any other Secu-
rity Document, in each case whether in the regular course of
business or otherwise (the obligations described in clauses
(i), (ii) and (iii), collectively, the "Secured Obligations").

Section 3. No Release. Nothing set forth in this
Agreement shall relieve any Pledgor from the performance of any
term, covenant, condition or agreement on such Pledgor's part
to be performed or observed under or in respect of any of the
Pledged Collateral or from any liability to any Person under or
in respect of any of the Pledged Collateral or shall impose any
obligation on Collateral Agent or any Secured Party to perform
or observe any such term, covenant, condition or agreement on
such Pledgor's part to be so performed or observed or shall im-
pose any liability on Collateral Agent or any Secured Party for
any act or omission on the part of such Pledgor relating
thereto or for any breach of any representation or warranty on
the part of such Pledgor contained in this Agreement, any In-
terest Rate Agreement or any other Credit Document, or under or
in respect of the Pledged Collateral or made in connection
herewith or therewith. The obligations of each Pledgor con-
tained in this Section 3 shall survive the termination of this
Agreement and the discharge of such Pledgor's other obligations
under this Agreement, any Interest Rate Agreement and the other
Credit Documents.

Section 4. ion: 3 -

ances: Use of Pledged Collateral.

(a)
All certificates, agreements or instruments representing or
evidencing the Securities Collateral, to the extent not previ-
ously delivered to Collateral Agent, shall immediately upon re-
ceipt thereof by any Pledgor be delivered to and held by or on
behalf of Collateral Agent pursuant hereto. All certificated
Pledged Securities and Intercompany Notes shall be in suitable

]
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form for transfer by delivery or shall be accompanied by duly
executed instruments of transfer or assignment in blank, all in
form and substance satisfactory to Collateral Agent. Collat-
eral Agent shall have the right, at any time upon the occur-
rence and during the continuance of any Event of Default and
without notice to any Pledgor, to endorse, assign or otherwise
transfer to or to register in the name of Collateral Agent or
any of its nominees any or all of the Securities Collateral.

In addition, Collateral Agent shall have the right at any time
to exchange certificates representing or evidencing Pledged Se-
curities for certificates of smaller or larger denominations.

(b) Pperfection of Uncertificated Securities Collat-
eral. If any issuer of Pledged Securities is organized in a
jurisdiction which does not permit the use of certificates 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 permitted by
applicable law, record such pledge on the equityholder register
or the books of the issuer, cause the issuer tc execute and de-
liver to Collateral Agent an acknowledqment of the pledge of
such Pledged Securities substantially in the form of Exhibit 1
hereto, execute any customary pledge forms or other documents
necessary or appropriate to complete the pledge and give Col-
lateral Agent the right to transfer such Pledged Securities un-
der the terms hereof and, if requested subsequent to the date
hereof, provide to Collateral Agent an opinion of counsel, in
form and substance satisfactory to Collateral Agent, confirming
such pledge.

(c) Fipancing Statements and Other Filipgs. 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 Collateral Agent to file and refile, such
financing statements, continuation statements and other docu-
ments (including, without limitation, this Agreement), in form
acceptable to Collateral Agent, in such offices (including,
without limitation, the United States Patent and Trademark Of-
fice and the United States Copyright Office) as Collateral
Agent may deem reasonably necessary or appropriate, wherever
required or permitted by law in order to perfect, continue and
maintain a valid, enforceable, first priority (except with re-
spect to Prior Liens) security interest in the Pledged Collat-
eral as provided herein and to preserve the other rights and
interests granted to Collateral Agent hereunder, as against
third parties, with respect to any Pledged Collateral. Each
Pledgor authorizes Collateral Agent to file any such financing
or continuation statement or other document without the signa-
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ture of such Pledgor where permitted by law except upon the oc-
currence and during the continuance of any Event of Default.
Nothing in this paragraph or Agreement shall require the as-
signment of any Trademarks themselves to Collateral Agent as
distinguished from the assignment of a security interest
therein. :

(d) Supplements: Further Assurances. Each Pledgor
agrees to do such further acts and things, and to execute and
deliver to Collateral Agent such additional assignments, agree-
ments, supplements, powers and instruments, as Collateral Agent
may deem reasonably necessary Or appropriate, wherever required
or permitted by law, in order to perfect, preserve and protect
the security interest in the Pledged Collateral as provided
herein and the rights and interests granted to Collateral Agent
hereunder, to carry into effect the purposes of this Agreement
or better to assure and confirm unto Collateral Agent or permit
Collateral Agent to exercise and enforce its respective rights,
powers and remedies hereunder with respect to any Pledged Col-
lateral. Without limiting the foregoing, each Pledgor shall
make, execute, endorse, acknowledge, file or refile and/or de-
liver to Collateral Agent from time to time such reasonable
lists, descriptions and designations of the Pledged Collateral,
copies of warehouse receipts, receipts in the nature of ware-
house receipts, bills of lading, documents of title, vouchers,
invoices, schedules, confirmatory assignments, supplements, ad-
ditional security agreements, conveyances, financing state-
ments, transfer endorsements, powers of attorney, certificates,
reports and other assurances or instruments. All of the fore-
going shall be at the sole cost and expense of Pledgors.

(e) Use and Pledge of Pledged Collateral. Unless an
Event of Default shall have occurred and be continuing,
(i) each Pledgor can except in the ordinary and prudent course
of business with due regard for the security afforded Collat-
eral Agent hereby and (ii) 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 rea-
sonably requested by such Pledgor, necessary or appropriate in
the reasonable judgment of such Pledgor to enable such Pledgor
to continue to exploit, license, use, enjoy and protect the
Pledged Collateral in accordance with the terms of this Agree-
ment. The Pledgors and Collateral Agent acknowledge that this
Agreement is intended to grant to 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 the Pledged Collateral.
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Section 5. Representations, Warranties and Cove-
nants. Each Pledgor represents, warrants and covenants as fol-
lows:

(a) Pperfection Actions: Prior Liens. Upon the com-
pletion of the deliveries, filings and other actions con-
templated in Sections 4 (a) through 4(d) hereof, the secu-
rity interest granted to Collateral Agent for the benefit
of the Secured Parties pursuant to this Agreement in and
to the Pledged Collateral will constitute a perfected se-
curity interest therein, superior and prior to the rights
of all other Persons therein other than with respect to
(i) the Liens identified on Annex A relating to the items
of Pledged Collateral identified on such annex and
(ii) Liens otherwise permitted hereunder which are created
or authorized under any law or regulation of any applica-
ble Governmental Authority and which are required under
such law or regulation to be superior to the Lien and se-
curity interest created and evidenced hereby (the Liens
described in this clause (ii), collectively, "the
"Governmental Prior Liens"; together with the Liens de-
scribed in clause (i) above, "Prior Liens").

(b) No Liens. Such Pledgor is as of the date
hereof, and, as to Pledged Collateral acquired by it from
time to time after the date hereof, such Pledgor will be,
the sole direct and beneficial owner of all Pledged Col-
lateral pledged by it hereunder free from any Lien or
other right, title or interest of any Person other than
(i) Prior Liens, (ii) the Lien and security interest cre-
ated by this Agreement and the other Security Documents
and (iii) Permitted Liens (as hereinafter defined), and
such Pledgor shall defend the Pledged Collateral pledged
by it hereunder against all claims and demands of all Per-
sons at any time claiming any interest therein adverse to
Collateral Agent or any Secured Party. No Pledgor shall
enter into any agreement or take any other action that
would result in the imposition of any other Lien or impair
or conflict with such Pledgors' obligations or the rights
of Collateral Agent hereunder.

"pPermitted Liens" shall mean (A) with respect to the
General Collateral, Liens of the type described in
clauses (a) ' (b) ’ (C) P (d) . (e) ’ (0) (h) ’ (i) ’ (j) v (1)
and (p) of the definition of Permitted Encumbrances and
(B) with respect to all other Pledged Collateral, Liens of
the type described in clause (a) and (p) of the definition
of Permitted Encumbrances.
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. (e) Other Financing Statements. There is no financ-
ing statement (or similar statement or instrument of reg-
istration under the law of any jurisdiction) covering or
purporting to cover any interest of any kind in the
Pledged Collateral other than financing statements relat-
ing to (i) Prior Liens that do not constitute Governmental
Prior Liens, (ii) this Agreement and the other Security
Documents {iii) Permitted Liens that do not constitute
Governmental Prior Liens and (iv) Liens being released in
connection with the Transaction, and so long as any of the
Secured Obligations remain unpaid or the Commitments of
the Banks to make any Loan or to issue any Letter of
Credit shall not have expired or been sooner terminated,
no Pledgor shall execute, authorize or permit to be filed
in any public office any financing statement (or similar
statement or instrument of registration under the law of
any jurisdiction) or statements relating to any Pledged
Collateral, except, in each case, financing statements
filed or to be filed in respect of and covering the secu-
rity interests granted by such Pledgor pursuant to this
Agreament and financing statements relating to Prior Liens
or Permitted Liens that in each such case do not consti-
tute Governmental Prior Liens.

(d) i i ice: i
Records. The chief executive office and all Inventory and
Equipment of such Pledgor are located at the addresses in-
dicated next to its name on Annex B hereto. Such Pledgor
shall not move its chief executive office, any Inventory
or Equipment to any location except with respect to
(i) motor vehicles, rolling stock and other mobile goods
and (ii) Pledged Collateral in transit between locations
other than those listed on Annex B except to such new lo-
cation as such Pledgor may establish in accordance with
the last sentence of this Section 5(d). All tangible evi-
dence of all Receivables, Pension Plan Reversions, Con-
tracts, Intangibles and Insurance Policies of such Pledgor
and the only original books of account and records of such
Pledgor relating thereto are, and will continue to be,
kept at such chief executive office, or at such new loca-
tion for such chief executive office as such Pledgor may
establish in accordance with the last sentence of this
Section 5(d). All Receivables, Pension Plan Reversions,
Contracts, Intangibles and Insurance Policies of such
Pledgor are, and will continue to be, controlled and moni-
tored (including, without limitation, for general account-
ing purposes) from such chief executive office location,
or such new location as such Pledgor may establish in ac-
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cordance with the last sentence of this Section 5(d).

Such Pledgor shall not establish a new location for its
chief executive office, move any Inventory or Equipment
except with respect to (i) motor vehicles, rolling stock
and other mobile goods and (ii) Pledged Collateral in
transit between locations to any location other than those
listed on Annex B or change its name until (i) it shall
have given Collateral Agent not less than 30 days' prior
written notice of its intention so to do, clearly describ-
ing such new location or name and providing such other in-
formation in connection therewith as Collateral Agent may
request, and (ii) with respect to such new location or
name, such Pledgor shall have taken all reasonable action
requested by Collateral Agent from time to time to main-
tain the perfection and priority of the security interest
of Collateral Agent for the benefit of the Secured Parties
in the Pledged Collateral intended to be granted hereby,
including, without limitation, obtaining waivers of land-
lord's or warehouseman's liens with respect to such new
location, if applicable.

(e) Due Authorization and Issuance. All of the
Pledged Shares have been, and to the extent hereafter is-
sued will be upon such issuance, duly authorized, validly
issued and fully paid and nonassessable. All of the Ini-
tial Pledged Interests have been fully paid for, and there
is no amount or other obligation owing by any Pledgor to
any issuer of the Initial Pledged Interests in exchange
for or in connection with the issuance of the Initial
Pledged Interests or any Pledgor's status as a partner or
a member of any issuer of the Initial Pledged Interests.

(f) No Vieolations, etc. The pledge of the Pledged
Securities pursuant to this Agreement does not violate
Regulation G, T, U or X of the Federal Reserve Board.

(g) No Options, Warrants, etc. There are no op-

tions, warrants, calls, rights, commitments or agreements
of any character to which such Pledgor is a party or by
which it is bound obligating such Pledgor to issue, de-
liver or sell or cause to be issued, delivered or sold,
additional Pledged Securities or obligating such Pledgor
to grant, extend or enter into any such option, warrant,
call, right, commitment or agreement. There are no voting
trusts or other agreements or understandings to which such
Pledgor is a party with respect to the voting of the capi-
tal stock of any issuer of the Pledged Securities.

N | TRADEMARK !
REEL: 1726 FRAME: 0267



-17-

(h) No Claims. Except as set forth in Section
4(1) (ii) Schedule to Recapitalization Agreement, such
Pledgor owns or has rights to use all the Pledged Collat-
eral pledged by it hereunder and all rights with respect
to any of the foregoing used in, necessary for or material
to such Pledgor's business as currently conducted and as
contemplated to be conducted pursuant to the Credit Docu-
ments. 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 except as would not
result in a Material Adverse Effect or may violate the
rights of any third person except as set forth on Schedule
(4) (1) (ii) to the Recapitalization Agreement.

(i) 2Authorization., Enforceability. Such Pledgor has
the requisite corporate or other organizational power,
authority and legal right to pledge and grant a security
interest in all the Pledged Collateral pledged by it pur-
suant to this Agreement, and this Agreement constitutes
the legal, valid and binding obligation of such Pledgor,
enforceable against such Pledgor in accordance with its
terms, except as such enforceability may be limited by
bankruptcy, insolvency, fraudulent conveyance, reorganiza-
tion, moratorium or similar laws relating to or limiting
creditors' rights generally or by equitable principles re-
lating to enforceability (regardless of whether such en-
forceability is considered in a proceeding in equity or at
law) .

() No Copsents, etc. Other than any consents of
which the failure to obtain would not have a Material Ad-

verse Effect, no consent of any party (including, without
limitation, equityholders or creditors of such Pledgor or
any account debtor under a Receivable) and no consent,
authorization, approval, license or other action by, and
no notice to or filing other than filings required to per-
fect or maintain the perfection of the Liens with, any
Governmental Authority or regulatory body or other Person
is required for (x) the pledge by such Pledgor of the
Pledged Collateral pledged by it pursuant to this Agree-
ment or for the execution, delivery or performance of this
Agreement by such Pledgor, (y) the exercise by Collateral
Agent of the rights provided for in this Agreement or -

(z) the exercise by Collateral Agent of the remedies in
respect of the Pledged Collateral pursuant to this Agree-
ment, except filings under applicable securities and anti-
trust laws and any filings required in foreign countries.
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(k} PRledged Collateral. All information set forth
herein, including the schedules and annexes attached
hereto, and all information contained in any documents,
schedules and lists heretofore delivered to any Secured
Party in connection with this Agreement, in each case, re-
lating to the Pledged Collateral, is accurate and complete
in all material respects.

(1) Insurance. Other than Liens allowed by Section
S{(b) hereof, no Pledgor shall take any action that impairs
the rights of Collateral Agent or any Secured Party in the
Pledged Collateral. Each Pledgor shall at all times keep
the Inventory and Equipment insured, at such Pledgor's own
expense, to Collateral Agent's satisfaction against fire,
theft and all other risks to which the Pledged Ccllateral
may be subject, in such amounts and with such deductibles
as would be maintained by operators of businesses similar
to the business of such Pledgor or as Collateral Agent may
otherwise require. Each policy or certificate with re-
spect to such insurance shall be endorsed _to Collateral
Agent's satisfaction for the benefit of Collateral Agent
{including, without limitation, by naming Collateral Agent
as an additional named insured@ and loss payee as Collat-
eral Agent may request) and such policy or certificate
shall be delivered to Collateral Agent. Each such policy
shall state that it cannot be cancelled without 30 days’
prior written notice to Collateral Agent. At least
30 days prior to the expiration of any such policy of in-
surance, each Pledgor shall deliver to Collateral Agent an
extension or renewal policy or an insurance certificate
evidencing renewal or extension of such policy. If any
Pledgor shall fail to insure such Pledged Collateral to
Collateral Agent's satisfaction, Collateral Agent shall
have the right (but shall be under no obligation) to ad-
vance funds to procure or renew or extend such insurance,
and such Pledgor agrees to reimburse Collateral Agent for
all costs and expenses thereof, with interest on all such
funds from the date advanced until paid in full at the
highest rate then in effect under the Credit Agreement.

(m) Insurance Proceeds. Any proceeds of insurance
received by any Pledgor shall be applied by it as provided
in Section 3.02{A) (i) of the Credit Agreement. In the
event that any Pledgor is permitted to and elects to apply
such proceeds to the repair or replacement of any item of
Pledged Collateral, such Pledgor shall upon its receipt of
such proceeds from Collateral Agent promptly commence and
diligently continue to perform such repair or promptly ef-
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fect such replacement. Upon the occurrence and during the
continuance of any Event of Default, Collateral Agent
shall have the option to apply any proceeds of insurance
received by any Pledgor in respect of the Pledged Collat-
eral toward the payment of the Secured Obligations in ac-
cordance with Section 13 hereof or to continue to hold
such proceeds as additional collateral to secure the per-
formance by the Pledgors of the Secured Obligatiomns.

(n) Payment of Taxes: Compliance with Laws: Claims.
Each Pledgor shall pay prior to the date on which material
penalties would attach thereto all property and other
taxes, assessments and governmental charges or levies im-
posed upon, and all claims (including claims for labor,
materials and supplies) against, the Pledged Collateral.
Each Pledgor shall comply with all laws, rules and regula-
tions applicable to the Pledged Collateral the failure to
comply with which would have an adverse effect on the
value or use of such Pledged Collateral or the Lien on
such Pledged Collateral granted to Collateral Agent here-
under. Notwithstanding the foregoing, each Pledgor may at
its own expense contest the amount or applicability of any
of the obligations described in the preceding sentences by
appropriate legal or administrative proceedings, prosecu-
tion of which operates to prevent the collection thereof
and the sale or forfeiture of the Pledged Collateral or
any part thereof to satisfy the same;
that in connection with such contest, such Pledgor shall
{a) have made provision for the payment of such contested
amount on such Pledgor's books if and to the extent re-
quired by generally accepted accounting principles or
{b) bonded such obligation in form and amount reasonably
satisfactory to Collateral Agent.

(o) Consents. To the extent that any property of
any Pledgor would constitute Collateral hereunder but for
the exclusions contained in the applicable clauses of Sec-
tion 1 hereunder, such Pledgor shall use its best efforts
to obtain the consent necessary to make such exclusion in-
applicable.

Section 6. Special Provisions Concerning General
Collateral.

(a) Special Representations and Warranties. As of
the time when each of its Receivables arises, each Pledgor
shall be deemed to have represented and warranted that such Re-
ceivable and all records, papers and documents relating thereto
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(i) are genuine and correct and in all material respects what
they purport to be, (ii) represent the legal, valid and binding
obligation of the account debtor, except as such enforceability
may be limited by bankruptcy, insolvency, fraudulent conveyance
reorganization, moratorium or similar laws relating to or lim-
iting creditors' rights generally or by equitable principles
relating to enforceability, evidencing indebtedness unpaid and
owed by such account debtor, arising out of the performance of
labor or services or the sale or lease and delivery of the mer-
chandise listed therein or out of an advance or a loan, not
subject to the fulfillment of any contract or condition whatso-
ever or to any defenses, set-offs or counterclaims except with
respect to refunds, returns, warranty claims and allowances in
the ordinary course of business, or stamp or other taxes,

(iii) will, in the case of chattel paper on negotiable instru-
ments, be the only original writings evidencing and embodying
such obligation of the account debtor named therein, and

(iv) are in compliance and conform in all material respects
with all applicable federal, state and local laws and applica-
ble laws of any relevant foreign jurisdiction.

(b) Maintenance of Records. Each Pledgor shall keep
and maintain at its own cost and expense complete records of
each Receivable, in a manner consistent with prudent business
practice, including, without limitation, records of all pay-
ments received, all credits granted thereon, all merchandise
returned and all other documentation relating thereto, and each
Pledgor shall make the same available to Collateral Agent or
any Secured Party for inspection upon reasonable prior notice
to such Pledgor, at such times as Collateral Agent may request.
Each Pledgor shall, at such Pledgor's sole cost and expense,
upon Collateral Agent's demand made at any time after the oc-
currence and during the continuance of any Event of Default,
deliver all tangible evidence of Receivables, including, with-
out limitation, all documents evidencing Receivables and any
books and records relating thereto to Collateral Agent or to
its representatives (copies of which evidence and boocks and re-
cords may be retained by such Pledgor). Upon the occurrence
and during the continuance of any Event of Default, 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 Receivables to and for the use
by any Person that has acquired or is contemplating acquisition
of an interest in the Receivables or Collateral Agent's secu-
rity interest therein without the consent of any Pledgor.

(c¢) Legend. Each Pledgor shall legend, at the re-
quest of Collateral Agent made at any time after the occurrence
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and during the continuance of any Event of Default and in form
and manner satisfactory to Collateral Agent, the Receivables
and the other books, records and documents of such Pledgor evi-
dencing or pertaining to the Receivables with an appropriate
reference to the fact that Collateral Agent has a security in-
terest therein.

(d) Modification of Terms, etc. No Pledgor shall
rescind or cancel any indebtedness evidenced by any Receivable
or modify any term thereof or make any adjustment with respect
thereto except in the ordinary course of business consistent
with prudent business practice, or extend or renew any such in-
debtedness except in the ordinary and prudent course of busi-
ness with due regard for the security afforded Collateral Agent
hereby or compromise or settle any dispute, claim, suit or le-
gal proceeding relating theretoc or sell any Receivable or in-
terest therein without the prior written consent of Collateral
Agent. Each Pledgor shall use best efforts to timely fulfill
all obligations on its part to be fulfilled under or in connec-
tion with the Receivables.

(e) Collection. Each Pledgor shall cause to be col-
lected from the account debtor of each of the Receivables, as
and when due (including, without limitation, Receivables that
are delinquent, such Receivables to be collected in accordance
with generally accepted commercial collection procedures), any
and all amounts owing under or on account of such Receivable,
and apply forthwith upon receipt thereof all such amounts as
are so collected to the outstanding balance of such Receivable,
except that any Pledgor may, with respect to a Receivable, al-
low in the ordinary course of business (i) a refund or credit
due as a result of returned or damaged or defective merchandise
and (ii) such extensions of time to pay amounts due in respect
of Receivables and such other modifications of payment terms or
settlements in respect of Receivables as shall be commercially
reasonable in the circumstances, all in accordance with such
Pledgor's ordinary course of business consistent with its col-
lection practices as in effect from time to time or as other-
wise consented by Collateral Agent. The costs and expenses
(including, without limitation, reasonable attorneys' fees) of
collection, in any case, whether incurred by any Pledgor, Col-
lateral Agent or any Secured Party, shall be paid by the Pledg-
ors. :

(f) Instruments. Each Pledgor shall deliver to Col-
lateral Agent, within five days after receipt thereof by such
Pledgor, any Instrument evidencing Receivables which is in the
principal amount of [$100,000] or more. Any Instrument deliv-
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ered to Collateral Agent pursuant to this Section 6(f) shall be
appropriately endorsed (if applicable) to the order of Collat-
eral Agent, as agent for the Secured Parties, and shall be held
by Collateral Agent as further security hereunder, provided,
however, so long as no Event of Default shall have occurred and
be continuing, each Pledgor may request Collateral Agent to re-
deliver the Instrument if necessary to collect on it.

(g) Cash Collateral. Upon the occurrence and during
the continuance of any Event of Default, if Collateral Agent so
directs, each Pledgor shall cause all payments on account of
the Receivables to be held by Collateral Agent as cash collat-
eral, upon acceleration or otherwise. Without notice to or as-
sent by any Pledgor, Collateral Agent may apply any or all
amounts then or thereafter held as cash collateral in the man-
ner provided in Section 11. The costs and expenses (including,
without limitation, reasonable attorneys' fees) of collection,
whether incurred by Collateral Agent or any Secured Party,
shall be paid by the Pledgors.

(h) Maiptenance of Equipment. Each Pledgor shall

cause the Equipment to be maintained and preserved in good re-
pair and working order as when new, ordinary wear and tear ex-
cepted, and to the extent consistent with current business
practice in accordance with any manufacturer‘'s manual, and
shall forthwith, or in the case of any loss or damage which
(individually or in the aggregate) exceeds $100,000 to any of
the Equipment (other than worn out, obsolete or otherwise un-
suitable Equipment) (of which prompt notice shall be given to
Collateral Agent} as quickly as commercially practicable after
the occurrence thereof, make or cause to be made all repairs,
replacements and other improvements in connection therewith
which are necessary or desirable in the conduct of such
Pledgor's business.

(i) HWarehouse Receipts Non-Negotiable. If any ware-

house receipt or receipt in the nature of a warehouse receipt
is issued with respect to any of the Inventory, 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) other
than Inventory which is in transit from the supplier to Pledgor
between locations specified on Exhibit B or covered by the last
sentence of Section 5(d) hereof, or to customers of Pledgor.
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Section 7. Special Provisions Concerning Securities
Collateral.

(a) PRledge of Additional Securities. Each Pledgor
shall, upon obtaining any Pledged Securities or Intercompany
Notes of any Person, promptly (and in any event within ten (10)
Businesg Days) deliver to Collateral Agent a pledge amendment,
duly executed by such Pledgor, in substantially the form of Ex-
bibit 2 hereto (each, a "Pledge Amendment"), in respect of the
additional Pledged Securities or Intercompany Notes which are
to be pledged pursuant to this Agreement, and confirming the
attachment of the Lien hereby created on and in respect of such
additional property. Each Pledgor hereby authorizes Collateral
Agent to attach each Pledge Amendment to this Agreement and
agrees that all Pledged Securities or Intercompany Notes listed
on any Pledge Amendment delivered to Collateral Agent shall for
all purposes hereunder be considered Pledged Collateral.

{b) Voting Rights; Distributions; etc.

(i) So long as no Event of Default shall have oc-
curred and be continuing:

(A) Each Pledgor shall be entitled to exercise any
and all voting and other consensual rights pertaining to
the Pledged Securities or any part thereof for any purpose
not inconsistent with the terms or purposes of this Agree-
ment or any other Credit Document; provided, however, that
no Pledgor shall in any event exercise such rights in any
manner which could reasonably be expected to have a mate-
rial effect on the value of the Pledged Collateral or an
adverse effect on the security intended to be provided by
this Agreement.

(B} Subject to the terms of the Credit Agreement,
each Pledgor shall be entitled to receive and retain, and
to utilize free and clear of the Lien of this Agreement,
any and all Distributions, but only if and to the extent
made in accordance with the provisions of the Credit
Agreement; provided, however, that any and all such Dis-
tributions consisting of rights or interests in the form
of securities shall be forthwith delivered to Collateral
Agent to hcld as Pledged Collateral and shall, if received
by any Pledgor, be received in trust for the benefit of
Collateral Agent, be segregated from the other property or
funds of such Pledgor and be forthwith delivered to Col-
lateral Agent as Pledged Collateral in the same form as 80
received (with any necessary endorsement).
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(C) Collateral Agent shall be deemed without further
action or formality to have granted to each Pledgor all
necegsary consents relating to voting rights and shall,
if necessary, 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 de-
livered) to such Pledgor all such instruments as such
Pledgor may reasonably request in order to permit such
Pledgor to exercise the voting and other rights which it
is entitled to exercise pursuant to Section 7(b) (i) (A)
hereof and to receive the Distributions which it is
authorized to receive and retain pursuant to Section
7(b) (i) (B) hereof.

(ii) Upon the occurrence of and during the continu-
ance of any Event of Default:

{(A) All rights of each Pledgor to exercise the vot-
ing and other consensual rights it would otherwise be en-
titled to exercise pursuant to Section 7(h) (i) (A) hereof
without any action or the giving of any notice shall
cease, and all such rights shall thereupon become vested
in Collateral Agent, which shall thereupon have the sole
right to exercise such voting and other consensual rights.

(B) All rights of each Pledgor to receive Distribu-
tions which it would otherwise be authorized to receive
and retain pursuant to Section 7(b) (i) (B) hereof shall
cease and all such rights shall thereupon become vested in
Collateral Agent, which shall thereupon have the sole
right to receive and hold as Pledged Collateral such Dis-
tributions; provided that if the Loans have not been ac-
celerated as provided in the Credit Agreement, such
Pledgor may receive such Distributions for application
solely to the payment of taxes in accordance with Section
5(n) hereof or to payment of the Secured Obligations.

(iii) Each Pledgor shall, at its sole cost and ex-
pense, from time to time execute and deliver to Collateral
Agent appropriate instruments as Collateral Agent may rea-
sonably request in order to permit Collateral Agent to ex-
ercise the voting and other rights which it may be enti-
tled to exercise pursuant to Section 7(b) (ii) (A) hereof
and to receive all Distributions which it may be entitled
to receive under Section 7(b) (ii) (B} hereof.

{(iv) All Distributions which are received by any
Pledgor contrary to the provisions of Section 7(b) (ii) (B)
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hereof shall be received in trust for the benefit of Col-
lateral Agent, shall be segregated from other funds of
such Pledgor and shall immediately be paid over to Collat-
eral Agent as Pledged Collateral in the same form as so
received (with any necessary endorsement).

(c) No New Securities. Each Pledgor shall cause
each issuer of the Pledged Securities not to issue any stock or
other securities or equity interests in addition to or in sub-
stitution for the Pledged Securities issued by such issuer, ex-
cept to Pledgor, or except as otherwise not prohibited by the
Credit Agreement.

(d) Operative Agreements. Each Pledgor has deliv-
ered to Collateral Agent true, correct and complete copies of
the Operative Agreements. The Operative Agreements are in full
force and effect, have not as of the date hereof been amended
or modified, and there is no existing default by any party
thereunder or any event which, with the giving of notice of
passage of time or both, would constitute a default by any
party thereunder. Each Pledgor shall deliver to Collateral
Agent a copy of any notice of default given or received by it
under any Operative Agreement within ten (10) days after such
Pledgor gives or receives such notice. No Pledgor will termi-
nate or agree to terminate any Operative Agreement or make any
amendment or modification to any Operative Agreement which may
have an adverse effect on the value of the Pledged Interests or
could reascnably be expected to have a material effect on the
value of the Pledged Collateral or an adverse effect on the se-
curity intended to be provided by this Agreement.

Section 8. Special Provisions Concerning Intellec-
tual Property Collateral.

(a) i ! ity. On a
continuing basis, each Pledgor shall, at its sole cost and ex-
pense, (i) promptly following its becoming aware thereof, no-
tify 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 any 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
Collateral, 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 Intel-
lectual Property Collateral necessary for the operation of such
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Pledgor's business, (iii) not permit to lapse or become aban-
doned any Intellectual Property Collateral necessary for the
operation of such Pledgor's business, and not settle or compro-
mise any pending or future litigation or administrative pro-
ceeding with respect to the Intellectual Property Collateral
necessary for the operation of such Pledgor's business, in each
case, without the consent of Collateral Agent, (iv) upon such
Pledgor obtaining knowledge thereof, promptly notify Collateral
Agent in writing of any event which may reasonably be expected
to adversely 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 Collateral Agent to dispose of the Intellectual
Property Collateral or any portion thereof or the rights and
remedies of Collateral Agent in relation thereto, including,
without limitation, a levy or threat of levy or any legal proc-
ess 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 inci-
dental to, the ordinary course of business or any transactions
permitted by Section 7.17 of the Credit Agreement, or amend or
permit the amendment of any of the licenses in a manner that
adversely affects the right to receive payments thereunder, or
in any manner that would impair the value of the Intellectual
Property Collateral or the Lien on the Intellectual Property
Collateral intended to be granted to Collateral Agent for the
benefit of the Secured Parties, without the consent of Collat-
eral Agent, (vi} until Collateral Agent exercises its rights to
make collection, diligently keep adequate records respecting
the Intellectual Property Collateral and (vii) furnish to Col-
lateral Agent from time to time statements and amended sched-
ules further identifying and describing the Intellectual Prop-
erty Collateral and such other materials evidencing or reports
pertaining to the Intellectual Property Collateral as Collat-
eral Agent may from time to time reasonably request, all in
reasonable detail. Provided Collateral Agent is advised in
writing, nothing herein shall require Pledgor to renew the reg-
istration of any Trademark which is not intended to be contin-
ued or used or is not used by Pledgor in its business or to pay
any maintenance fee with respect to any Patent which Pledgor
reasonably deems to be of little or no value.

(b} After-Acquired Property. If any Pledgor shall,
at any time before the Secured Obligations have been paid or
the Commitments of the Banks 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 Collat-
eral or (ii) become entitled to the benefit of any additional

N T TRADEMARK I.
REEIL: 1726 FRAME: 0277



-27-

Intellectual Property Collateral or any renewal or extension
thereof, including any reissue, division, continuation, or con-
tinuation-in-part of any Patent, or any improvement on any Pat-
ent, the provisions of this Agreement shall automatically apply
thereto and any such item enumerated in clause (i) or (ii) with
respect to such Pledgor shall automatically constitute Intel-
lectual Property Collateral if such would have constituted In-
tellectual Property Collateral at the time of execution of this
Agreement and be subject to the Lien created by this Agreement
without further action by any party other than actions required
to perfect such Lien. Each Pledgor shall promptly provide to
Collateral Agent written notice of any of the foregoing. Each
Pledgor agrees, promptly following a request by Collateral
Agent, to confirm the attachment of the Lien created by this
Agreement to any rights described in clauses (i) and (ii) above
if such would have constituted Intellectual Property Collateral
at the time of execution of this Agreement by execution of an
instrument in form reasonably acceptable to Collateral Agent.

(c) Modifications. Each Pledgor authorizes Collat-
eral Agent to modify this Agreement by amending Schedulesg III,
IV, V _and VI hereto to include any future Intellectual Property
Collateral of such Pledgor, including, without limitation, any
of the items listed in Section 8(b).

(d) Applications. Each Pledgor shall file and
prosecute diligently all applications for the Patents, the
Trademarks or the Copyrights now or hereafter pending that
would be necessary to the business of such Pledgor to which any
such applications pertain, and shall do all acts necessary to
preserve and maintain all rights in the Intellectual Property
Collateral necessary for the operation of such Pledgor's busi-
ness. Any and all costs and expenses incurred in connection
with any such actions shall be borne by the Pledgors. No
Pledgor shall abandon any right 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 without
the consent of Collateral Agent.

(e) Litigation.

(i) Unless there shall occur and be continuing any
Event of Default, each Pledgor shall have the right to
commence and prosecute in its own name, as the party in
interest, for its own benefit and at the sole cost and ex-
pense of the Pledgors, such applications for protection of
the Intellectual Property Collateral and suits, proceed-
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ings or other actions for infringement, counterfeiting,
unfair competition, dilution or other damage as are in its
reasonable business judgment necessary to protect the In-
tellectual Property Collateral necessary for the opera-
tions of such Pledgor's business. Each Pledgor shall
promptly notify Collateral Agent in writing as to the com-
mencement and prosecution of any such actions, or threat
thereof relating to such Intellectual Property Collateral,
and shall provide to Collateral Agent such information
with respect thereto as may be reascnably requested by
Collateral Agent. Each Pledgor shall indemnify and hold
harmless each Secured Party for any and all liabilities,
obligations, losses, damages, penalties, actions, judg-
ments, suits, expenses or disbursements (including attor-
neys' fees and expenses) of any kind whatsoever which may
be imposed on, incurred by or asserted against such Se-
cured Party in connection with or in any way arising out
of such suits, proceedings or other actions.

(ii) Upon the occurrence and during the continuance
of any Event of Default, Collateral Agent shall have the
right but shall in no.way be obligated to file applica-
tions for protection of the Intellectual Property Collat-
eral and/or bring suit in the name of any Pledgor, Collat-
eral Agent or the Secured Parties to enforce the Intellec-
tual Property Collateral and any license thereunder. In
the event of such suit, each Pledgor shall, at the request
of Collateral Agent, do any and all lawful acts and exe-
cute any and all documents requested by Collateral Agent
in aid of such enforcement and the Pledgors shall
promptly, upon demand, reimburse and indemnify Collateral
Agent, as the case may be, for all costs and expenses
(including reasonable fees and expenses of counsel) in-
curred by Collateral Agent in the exercise of its rights
under this Section 8(e). In the event that Collateral
Agent shall elect not to bring suit to enforce the Intel-
lectual Property Collateral, each Pledgor agrees, at the
request of Collateral Agent, to use all reasonable meas-
ures, whether by action, suit, proceeding or otherwise, to
prevent the infringement, counterfeiting or other diminu-
tion in value of any of the Intellectual Property Collat-
eral by others and for that purpose agrees to diligently
maintain any action, suit or proceeding against any person
so infringing necessary to prevent such infringement un-
less such Pledgor has determined that such Intellectual
Property Collateral that is the subject of any pending or
contemplated infringement or enforcement action or pro-
ceeding does not contain or represent any value or utility
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{(other than of an immaterial nature), consistent with pru-
dent business practice.

Section 9. [RESERVED]

Section 10. TIrapsfers and Other Liens. Except as
otherwise permitted by the Credit Agreement, no Pledgor shall
(a) sell, convey, assign or otherwise dispose of, or grant any
option with respect to, any of the Pledged Collateral pledged
by it hereunder except as permitted by the Credit Agreement,
(b) create or permit to exist any Lien upon or with respect to
any of the Pledged Collateral pledged by it hereunder other
than (i) Prior Liens, (ii) the Lien and security interest
granted to Collateral Agent under this Agreement and the other
Security Documents and (iii) Permitted Liens or (c) permit any
issuer of the Pledged Securities to merge, consclidate or
change its legal form, unless all of the outstanding equity in-
terests of the surviving or resulting entity are, upon such
merger or consolidation, pledged hereunder and no cash, securi-
ties or other property is distributed in respect of the out-
standing equity interests of any other constituent entity ex-
cept as permitted by the Credit Agreement.

Section 11. Reasonable Care. Collateral Agent shall
be deemed to have exercised reasonable care in the custody and
preservation of the Pledged Collateral in its possession if
such Pledged Collateral is accorded treatment substantially
equivalent to that which Collateral Agent, in its individual
capacity, accords its own property consisting of similar in-
struments or interests, it being understood that neither Col-
lateral Agent nor any of the Secured Parties shall have respon-
sibility for (i) ascertaining or taking action with respect to
calls, conversions, exchanges, maturities, tenders or other
matters relating to any Securities Collateral, whether or not
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 respect to any
Pledged Collateral.

Section 12. : i ‘

. (a) If any Event of
Default shall have occurred and be continuing, then and in
every such case, Collateral Agent may:

(i) Personally, or by agents or attorneys, immedi-
ately 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
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notice or process of law, and for that purpose may enter

upon any Pledgor's premises where any of the Pledged Col-
lateral is located and remove such Pledged Collateral and
use in connection with such removal any and all services,
supplies, aids and other facilities of any Pledgor;

(ii) Instruct the obligor or obligors on any agree-
ment, instrument or other cbligation (including, without
limitation, the Receivables and Contracts) constituting
part of the Pledged Collateral to make any payment re-
quired by the terms of such instrument or agreement di-
rectly to Collateral Agent; provided, however, that in the
event that any such payments are made directly to any
Pledgor, prior to receipt by any such obligor of such in-
struction, such Pledgor shall segregate all amounts re-
ceived pursuant thereto in a separate account and pay the
same promptly to Collateral Agent;

(iii) Sell, assign or otherwise liquidate, or direct
any Pledgor to sell, assign or otherwise liquidate, any or
all investments made in whole or in part with the Pledged
Collateral or any part thereof, and take possession of the
proceeds of any such sale, assignment or liquidation;

(iv) Take possession of the Pledged Collateral or any
part therecf, by directing any Pledgor in writing to de-
liver the same to Collateral Agent at any place or places
so designated by Collateral Agent, in which event such
Pledgor shall at its own expense: (A) forthwith cause the
same to be moved to the place or places designated by Col-
lateral Agent and there delivered to Collateral Agent, (B)
store and keep any Pledged Collateral so delivered to Col-
lateral Agent at such place or places pending further ac-
tion by Collateral Agent; and (C}) while the Pledged Col-
lateral shall be so stored and kept, provide such security
and maintenance services as shall be necessary to protect
the same and to preserve and maintain them in good condi-
tion. Each Pledgor's obligation to deliver the Pledged
Collateral is of the essence of this Agreement;

{(v) Retain and apply the Distributions to the Se-
cured Obligations as provided in Section 13 hereof; and

(vi) Exercise any and all rights as beneficial and
legal owner of the Pledged Collateral, including, without
limitation, perfecting assignment of any and all consen-
sual rights and powers with respect to any Pledged Collat-
eral.
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Upon application to a court of equity having juris-
diction, Collateral Agent shall be entitled to a decree requir-
ing specific performance by any Pledgor of such obligation.

(b) Remedies; Disposition of the Pledged Collateral.

{i) Upon the occurrence and during the continuance
of any Event of Default, Collateral Agent may from time to time
exercise in respect of the Pledged Collateral, in addition to
the other rights and remedies provided for herein or otherwise
available to it, all the rights and remedies of a secured party
on default under the UCC, and Collateral Agent may also in its
sole discretion, without notice except as specified below,
sell, assign or grant a license to use the Pledged Collateral
or any part thereof in one or more parcels at public or private
sale, at any exchange, broker's board or at any of Collateral
Agent's offices or elsewhere, for cash, on credit or for future
delivery, and at such price or prices and upon such other terms
as Collateral Agent may deem commercially reasonable. Collat-
eral Agent or any other Secured Party or any of their respec-
tive Affiliates may be the purchaser 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 Collateral
sold at such sale, to use and apply any of the Secured Obliga-
tions owed to such Person as a credit on account of the pur-
chase price of any Pledged Collateral payable by such Person at
such sale. Each purchaser at any such sale shall acquire the
property sold absolutely free from any claim or right on the
part of any Pledgor, and each Pledgor hereby waives, to the
fullest extent permitted by law, all rights of redemption, stay
and/or appraisal which it now has or may at any time in the fu-
ture have under any rule of law or statute now existing or
hereafter enacted. Collateral Agent shall not be obligated to
make any sale of Pledged Collateral regardless of notice of
sale having been given. Collateral Agent may adjourn any pub-
lic or private sale from time to time by announcement at the
time and place fixed therefor, and such sale may, without fur-
ther notice, be made at the time and place to which it was so
adjourned. Each Pledgor hereby waives, to the fullest extent
permitted by law, any claims against Collateral Agent arising
by reason of the fact that the price at which any Pledged Col-
lateral may have been sold at such a private sale was less than
the price which might have been obtained at a public sale, even
if Collateral Agent accepts the first offer received and does
not offer such Pledged Collateral to more than one cfferee.
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(ii) Each Pledgor acknowledges and agrees that, to
the extent notice of sale 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 commercially reasonable
notification of such matters. No notification need be given to
any Pledgor if it has signed, after the occurrence of an Event
of Default, a statement renouncing or modifying any right to
notification of sale or other intended disposition.

(¢} Haiver of Notice and Claims. Each Pledgor
hereby waives, to the fullest extent permitted by applicable
law, notice or judicial hearing in connection with Collateral
Agent's taking possession or Collateral Agent's disposition of
any of the Pledged Collateral, including, without limitation,
any and all prior notice and hearing for any prejudgment remedy
or remedies and any such right which such Pledgor would other-
wise have under law, and each Pledgor hereby further waives, to
the fullest extent permitted by applicable law: (i) all dam-
ages occasioned by such taking of possession, (ii) all other
requirements as to the time, place and terms of sale or other
requirements with respect to the enforcement of Collateral
Agent's rights hereunder, and (iii) all rights of redemption,
appraisal, valuation, stay, extension or moratorium now or
hereafter in force under any applicable law. Collateral Agent
shall not be liable for any incorrect or improper payment made
pursuant to this Section 12 in the absence of gross negligence
or willful misconduct. Any sale of, or the grant of optiomns to
purchase, Or any other realization upon, any Pledged Collateral
shall operate to divest all right, title, interest, claim and
demand, either at law or in equity, of the applicable Pledgor
therein and thereto, and shall be a perpetual bar both at law
and in equity against such Pledgor and against any and all Per-
sons claiming or attempting to claim the Pledged Collateral so
sold, coptioned or realized upon, or any part thereof, from,
through or under such Pledgor.

(d) Cextain Sales of Pledged Collateral. Each
Pledgor recognizes that, by reason of certain prohibitions con-
tained in law, rules, regulations or orders of any foreign Gov-
ernmental Authority, Collateral Agent may be compelled, with
respect tO any sale of all or any part of the Pledged Collat-
eral, to limit purchasers to those who meet the requirements of
such foreign Governmental Authority. Each Pledgor acknowledges
that any such sales may be at prices and on terms less favor-
able to Collateral Agent than those obtainable through a public
sale without such restrictions, and, notwithstanding such cir-
cumstances, agrees that any such restricted sale shall be
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deemed to have been made in a commercially reasonable manner
and that, except as may be required by applicable law, Collat-
eral Agent shall have no obligation to engage in public sales.

(e} Each Pledgor recognizes that, by reason of cer-
tain prohibitions contained in the Securities Act of 1933, as
amended (the "Securities Act"), and applicable state securities
laws, Collateral Agent may be compelled, with respect to any
sale of all or any part of the Securities Collateral, to limit
purchasers to Persons who will agree, among other things, to
acquire such Securities Collateral for their own account, for
investment and not with a view to the distribution or resale
therecf. Each Pledgor acknowledges that any such private sales
may be at prices and on terms less favorable to Collateral
Agent than those obtainable through a public sale without such
regtrictions (including, without limitation, a public offering
made pursuant to a registration statement under the Securities
Act), and, notwithstanding such circumstances, agrees that any
such private sale shall be deemed to have been made in a com-
mercially reasonable manner and that Collateral Agent shall
have no obligation to engage in public sales and no obligation
to delay the sale of any Securities Collateral for the period
of time necessary to permit the issuer thereof to register it
for a form of public sale requiring registration under the Se-
curities Act or under applicable state securities laws, even if
such issuer would agree to do so.

(f) Notwithstanding the foregoing, each Pledgor
shall, upon the occurrence and during the continuance of any
Event of Default, at the request of Collateral Agent, for the
benefit of 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 Ccllateral 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 effec-
tive) as may be so requested and as would permit or facilitate
the sale and distribution of such Securities Collateral, in-
cluding, without limitation, registration under the Securities
Act (or any similar statute then in effect), appropriate quali-
fications under applicable blue sky or other state .securities
laws and appropriate compliance with any other government re-
quirements. Each Pledgor shall cause 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 Collateral Agent such number of pro-
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spectuses, offering circulars or other documents incident
thereto as Collateral Agent from time to time may request, and
shall indemnify and shall cause the issuer of the Securities
Collateral to indemnify Collateral Agent and all others par-
ticipating 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 mate-
rial fact contained therein made or deemed made by such issuer
(or in any related registration statement, notification or the
like) or by any omission (or alleged omission) to state therein
made or deemed made by such issuer (or in any related registra-
tion statement, notification or the like) a material fact re-
quired to be stated therein by such issuer or necessary to make
the statements therein made by or deemed made by such issuer
not misleading.

{g) If Collateral Agent determines to exercise its
right to sell any or all of the Securities Collateral, upon
written request, the applicable Pledgor shall from time to time
furnish to Collateral Agent all such information as Collateral
Agent may request in order to determine the number of securi-
ties included in the Securities Collateral which may be sold by
Collateral Agent as exempt transactions under the Securities
Act and the rules of the Securities and Exchange Commission
thereunder, as the same are from time to time in effect.

Section 13. Aapplication of Proceeds. The proceeds

received by Collateral Agent in respect of any sale of, collec-
tion from or other realization upon all or any part of the
Pledged Collateral pursuant to the exercise by Collateral Agent
of its remedies as a secured creditor as provided in Section 12
hereof shall be applied, together with any other sums then held
by Collateral Agent pursuant to this Agreement, promptly by
Collateral Agent as follows:

Firat, to the payment of all costs and expenses,
fees, commissions and taxes of such sale, collection or
other realization, including, without limitation, reason-
able compensation to Collateral Agent and its agents and
counsel, and all expenses, liabilities and advances made
or incurred by Collateral Agent 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 until
paid in full;

Second, to the payment of all other costs and ex-
penses of such sale, collection or other realization, in-
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cluding, without limitation, reasonable compensation to
the Banks and their agents and counsel and all costs, 1li-
abilities and advances made or incurred by the Banks 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, ow-
ing or unpaid until paid in full;

Third, without duplication of amounts applied pursu-
ant to clauses First and Second above, to the indefeasible
payment in full in cash of interest, principal and other
amounts constituting Secured Obligations (other than In-
terest Rate Obligations) in accordance with the terms of
the Credit Agreement;

Fourth, to the indefeasible payment of full in cash
pro rata of the Interest Rate Obligations in accordance
with the terms of the Interest Rate Agreements; and

Fifth, the balance, if any, to the Person lawfully
entitled thereto (including the Pledgors or their respec-
tive successors or assigns).

Section 14. Expenses. Each Pledgor will upon demand
pay to Collateral Agent the amount of any and all expenses, in-
cluding the reasonable fees and expenses of its counsel and the
fees and expenses of any experts and agents which Collateral
Agent may incur in connection with (a) the collection of the
Secured Obligations, (b) the enforcement and administration of
this Agreement, (c) the custody or preservation of, or the sale
of, collection from, or other realization upon, any of the
Pledged Collateral, (d) the exercise or enforcement of any of
the rights of Collateral Agent or any Secured Party héreunder
or (e) the failure by any Pledgor to perform or observe any of
the provisions hereof. All amounts payable by any Pledgor un-
der this Section 14 shall be due upon demand and shall be part
of the Secured Obligations. Each Pledgor's obligations under
this Section 14 shall survive the termination of this Agreement
and the discharge of such Pledgor's other obligations hereun-
der.

Section 15. No Waiver: Cumulative Remedies. (a) No
failure on the part of Collateral Agent to exercise, no course
of dealing with respect to, and no delay on the part of Collat-
eral Agent in exercising, any right, power or remedy hereunder
shall operate as a waiver thereof; nor shall any single or par-
tial exercise of any such right, power or remedy hereunder pre-
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clude any other or further exercise thereof or the exercise of
any other right, power or remedy. The remedies herein provided
are cumulative and are not exclusive of any remedies provided
by law.

(b} In the event that Collateral Agent shall have
instituted any proceeding 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 Col-
lateral Agent, then and in every such case, the Pledgors, Col-
lateral Agent and each Secured Party shall be restored to their
respective former positions and rights hereunder with respect
to--the Pledged Collateral, and all rights, remedies and powers
of Collateral Agent and the Secured Parties shall continue as
if no such proceeding had been instituted.

Section 16. (Collateral Agent. Collateral Agent has

been appointed as collateral agent pursuant to the Credit
Agreement. The actions of Collateral Agent hereunder are sub-
ject to the provisions of the Credit Agreement. Collateral
Agent shall have the right hereunder to make demands, to give
notices, to exercise or refrain from exercising any rights, and
to take or refrain from taking action (including, without limi-
tation, the release or substitution of Pledged Collateral), in
accordance with this Agreement and the Credit Agreement. Col-
lateral Agent may resign and a successor Collateral Agent may
be appointed in the manner provided in the Credit Agreement.
Upon the acceptance of any appointment as Collateral Agent by a
successor Collateral Agent, that successor Collateral Agent
shall thereupon succeed to and become vested with all the
rights, powers, privileges and duties of the retiring Collat-
eral Agent under this Agreement, and the retiring Collateral
Agent shall thereupon be discharged from its duties and obliga-
tions under this Agreement. After any retiring Collateral
Agent's resignation, the provisions of this Agreement shall in-
ure to its benefit as to any actions taken or omitted to be
taken by it under this Agreement while it was Collateral Agent.

Section 17. ;
i -in- . If any Pledgor shall fail to
do any act or thing that it has covenanted to do hereunder or
if any warranty on the part of any Pledgor contained herein
shall be breached, Collateral Agent may (but shall not be obli-
gated to) do the same or cause it to be done or remedy any such
breach, and may expend funds for such purpose. Any and all
amounts so expended by Collateral Agent shall be paid by the
Pledgors promptly upon demand therefor, with interest at the
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highest rate then in effect under the Credit Agreement during
the period from and including the date on which such funds were
so expended to the date of repayment. Each Pledgor's obliga-
tions under this Section 17 shall survive the termination of
this Agreement and the discharge of such Pledgor's other obli-
gations under this Agreement, the Credit Agreement, any Inter-
est Rate Agreement and the other Credit Documents. Each
Pledgor hereby appoints Collateral Agent its attorney-in-fact,
with full authority in the place and stead of such Pledgor and
in the name of such Pledgor, or otherwise, from time to time in
Collateral Agent's discretion to take any action and to execute
any instrument consistent with the terms of this Agreement and
the other Credit Documents which Collateral Agent may deem nec-
essary or advisable to accomplish the purposes of this Agree-
ment. The foregoing grant of authority is a power of attorney
coupled with an interest and such appointment shall be irrevo-
cable for the term of this Agreement. Each Pledgor hereby
ratifies all that such attorney shall lawfully do or cause to
be done by virtue hereof.

Section 18. Indemnity.

(a) Indemnity. Each Pledgor agrees to indemnify,
pay and hold harmless Collateral Agent and each of the other
Secured Parties and the officers, directors, employees, agents
and Affiliates of Collateral Agent and each of the other Se-
cured Parties (collectively, the "Indemnitees™) from and
against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, claims, costs
(including, without limitation, settlement costs), expenses or
disbursements of any kind or nature whatsoever (including,
without limitation, the fees and disbursements of counsel for
such Indemnitees in connection with any investigative, adminis-
trative or judicial proceeding commenced or threatened, whether
or not such Indemnitee shall be designated a party thereto)
which may be imposed on, incurred by, or asserted against that
Indemnitee, in any manner relating to or arising out of this
Agreement, any Interest Rate Agreement or any other Credit
Document (including, without limitation, any misrepresentation
by any Pledgor in this Agreement, any Interest Rate Agreement
or any other Credit Document) (the "indemnified liabilitiesg");
provided that no Pledgor shall have any obligation to an Indem-
nitee hereunder with respect to indemnified liabilities if it
has been determined by a final decision (after all appeals and
the expiration of time to appeal) of a court of competent ju-
risdiction that such indemnified liability arose from the gross
negligence or willful misconduct of that Indemnitee. To the
extent that the undertaking to indemnify, pay and hold harmless
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set forth in the preceding sentence may be unenforceable be-
cause it is violative of any law or public policy, each Pledgor
shall contribute the maximum portion which it is permitted to
pay and satisfy under applicable law to the payment and satis-
faction of all indemnified liabilities incurred by the Indemni-
tees or any of them.

(b) Survival. The obligations of the Pledgors con-
tained in this Section 18 shall survive the termination of this
Agreement and the discharge of the Pledgors' other obligations
under this Agreement, any Interest Rate Agreement and under the
other Credit Documents.

(¢} Reimbursement. Any amounts paid by any Indemni -
tee as to which such Indemnitee has the right to reimbursement
shall constitute Secured Obligations secured by the Pledged
Collateral.

Section 19. Modification in Writing. No amendment,
modification, supplement, termination or waiver of or to any
provision of this Agreement, 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 Collateral Agent. Any
amendment, modification or supplement of or to any provision of
this Agreement, any waiver of any provision of this Agreement
and any consent to any departure by any Pledgor from the terms
of any provision of this Agreement shall be effective only in
the specific instance and for the specific purpose for which
made or given. Except where notice is specifically required by
this Agreement or any other Credit Document, no notice to or
demand on any Pledgor in any case shall entitle any Pledgor to
any other or further notice or demand in similar or other cir-
cumstances.

Section 20. Termipation: Release. When all the Se-
cured Obligations have been paid in full and the Commitments of
the Banks to make any Loan or to issue any Letter of Credit un-
der the Credit Agreement shall have expired or been sooner ter-
minated, this Agreement shall terminate. Upon termination of
this Agreement or any release of Pledged Collateral in accor-
dance with the provisions of the Credit Agreement, Collateral
Agent shall, upon the request and at the sole cost and expense
of the Pledgors, forthwith assign, transfer and deliver to
Pledgor, against receipt and without recourse to or warranty by
Collateral Agent, such of the Pledged Collateral to be released
{(in the case of a release) as may be in possession of Collat-
eral Agent and as shall not have been sold or otherwise applied
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pursuant to the terms hereof, and, with regpect to any other
Pledged Collateral, proper instruments {including UCC termina-
tion statements on Form UCC-3) acknowledging the termination of
this Agreement or the release of such Pledged Collateral, as
the case may be.

Section 21. Notices. Unless otherwise provided
herein or in the Credit Agreement, any notice or other communi-
cation herein required or permitted to be given shall be given
in the manner set forth in the Credit Agreement, as to any
Pledgor, addressed to it at the address of the Borrower set
forth in the Credit Agreement and as to Collateral Agent, ad-
dressed to it at the address set forth in the Credit Agreement,
or in each case at such other address as shall be designated by
such party in a written notice to the other party complying as
to delivery with the terms of this Section 21; provided that
notices to Collateral Agent shall not be effective until re-
ceived by Collateral Agent.

Section 22. Continuing Security Interest: Assign-
ment. This Agreement shall create a continuing security inter-
est in the Pledged Collateral and shall (i) be binding upon the
Pledgors, their respective successors and assigns and
(ii) inure, together with the rights and remedies of Collateral
Agent hereunder, to the benefit of 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 Bank may assign or otherwise transfer any indebtedness held
by it secured by this Agreement to any other Person, and such
other Person shall thereupon become vested with all the bene-
fits in respect thereof granted to such Bank, herein or other-
wise, subject however, to the provisions of the Credit Agree-
ment and any applicable Interest Rate Agreement. Each Affili-
ate of the Borrower which from time to time after the initial
date of this Agreement is required under the Credit Agreement
to pledge any assets to Collateral Agent for the benefit of the
Secured@ Parties may become a party hereto upon execution and
delivery to Collateral Agent of a joinder agreement substan-
tially in the form attached hereto as Exhibit 3, and upon such
execution and delivery shall be deemed to be a "Guarantor” and
a "Pledgor" for all purposes hereunder.

Section 23. GOVERNING LAW:; TERMS. THIS AGREEMENT
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, EXCLUDING
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(TO THE GREATEST EXTENT PERMITTED BY LAW) ANY RULE OF LAW THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION
OTHER THAN THE STATE OF NEW YORK, EXCEPT TO THE EXTENT THAT THE
VALIDITY OR PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR
REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR PROPERTY, ARE
GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN THE STATE OF
NEW YORK.

Section 24. CONSENT TO JURISDICTION AND SERVICE OF
PROCESS. ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST ANY PLEDGOR
WITH RESPECT TO THIS AGREEMENT MAY BE BROUGHT IN ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE OF NEW
YORK, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH
PLEDGOR ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS PROPER-
TIES, GENERALLY AND UNCONDITIONALLY, THE NONEXCLUSIVE JURISDIC-
TION OF THE AFORESAID COURTS AND IRREVOCABLY AGREES TO BE BOUND
BY ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH THIS AGREE-
MENT. EACH PLEDGOR DESIGNATES AND APPOINTS LEXIS DOCUMENT
SERVICES INC. WITH AN ADDRESS AT 150 EAST 58TH STREET, 25TH
FLOOR, NEW YORK, NEW YORK 10155 AND SUCH OTHER PERSONS AS MAY
HEREAFTER BE SELECTED BY SUCH PLEDGOR IRREVOCABLY AGREEING IN
WRITING TO SO SERVE, AS ITS AGENT TO RECEIVE ON ITS BEHALF,
SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDING, SUCH SERVICE BE-
ING HEREBY ACKNOWLEDGED BY SUCH PLEDGOR TO BE EFFECTIVE AND
BINDING SERVICE IN EVERY RESPECT. A COPY OF SUCH PROCESS SO
SERVED SHALL BE MAILED BY REGISTERED MAIL TO EACH PLEDGOR AT
THE ADDRESS OF THE BORROWER PROVIDED FOR IN THE CREDIT AGREE-
MENT EXCEPT THAT UNLESS OTHERWISE PROVIDED BY APPLICABLE LAW,
ANY FAILURE TO MAIL SUCH COPY SHALL NOT AFFECT THE VALIDITY OF
SERVICE OF PROCESS. IF ANY AGENT APPOINTED BY ANY PLEDGOR RE-
FUSES TO ACCEPT SERVICE, SUCH PLEDGOR HEREBY AGREES THAT SERV-
ICE UPON IT BY MAIL SHALL CONSTITUTE SUFFICIENT NOTICE. NOTH-
ING HEREIN SHALL AFFECT THE RIGHT TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW OR SHALL LIMIT THE RIGHT OF COLLATERAL
AGENT TO BRING PROCEEDINGS AGAINST ANY PLEDGOR IN THE COURTS OF
ANY OTHER JURISDICTION. '

Section 25. Severability of Provisions. Any provi-
sion of this Agreement which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof or affecting the
validity or enforceability of such provision in any other ju-
risdiction.

Section 26. Execution in Counterparts. This Agree-
ment and any amendments, waivers, consents or supplements
hereto may be executed in any number of counterparts and by
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different parties hereto in separate counterparts, each of
which when so executed and delivered shall be deemed to be an
original, but all such counterparts together shall constitute
one and the same agreement.

Section 27. Headings. The Section headings used in
this Agreement are for convenience of reference only and shall
not affect the construction of this Agreement.

Section 28. 0Obligations Absolute. All obligations
of each Pledgor hereunder shall be absolute and unconditional
irrespective of:

(i) any bankruptcy, insolvency, reorganization, ar-
rangement, readjustment, composition, liquidation or the
like of any Pledgor or any other Credit Party;

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

(iii) any change in the time, manner or place of pay-
ment of, or in any other term of, all or any of the Se-
cured Obligations, or any other amendment or waiver of or
any consent to any departure from the Credit Agreement,
any Interest Rate Agreement, any Letter of Credit or any
other Credit Document, or any other agreement or instru-
ment relating thereto;

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

(v) any exercise, non-exercise or waiver of any
right, remedy, power or privilege under or in respect of
this Agreement, any Interest Rate Agreement or any other
Credit Document except as specifically set forth in a
waiver granted pursuant to the provisions of Section 19
hereof; or

{vi) any other circumstances which might ‘otherwise
constitute a defense available to, or a discharge of, any
Pledgor.

Section 29. (Collateral Agent's Right to Sever In-
debtedness. (a) Each Pledgor acknowledges that (i) the
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Pledged Collateral does not constitute the sole source of secu-
rity for the payment and performance of the Secured Obligations
and that the Secured Obligations are also secured by other
types of property of the Pledgors in other jurisdictions (all
such property, collectively, the "Collateral"), (ii) the number
of such jurisdictions and the nature of the transaction of
which this instrument is a part are such that it would have
been impracticable for the parties to allocate to each item of
Collateral a specific loan amount and to execute in respect of
such item a separate credit agreement and (iii) each Pledgor
intends that Collateral Agent have the same rights with respect
to the Pledged Collateral, in any judicial proceeding relating
to the exercise of any right or remedy hereunder or otherwise,
that Collateral Agent would have had if each item of Collateral
had been pledged or encumbered pursuant to a separate credit
agreement and security instrument. In furtherance of such in-
tent, each Pledgor agrees to the greatest extent permitted by
law that Collateral Agent may at any time by notice (an
"Allocation Notice") to such Pledgor allocate a portion of the
Secured Obligations (the "Allocated Indebtedness") to all or a
specified portion of the Pledged Collateral and sever from the
remaining Secured Obligations the Allocated Indebtedness. From
and after the giving of an Allocation Notice with respect to
any of the Pledged Collateral, the Secured Obligations hereun-
der shall be limited to the extent set forth in the Allocation
Notice and (as so limited) shall, for all purposes, be con-
strued as a separate credit obligation of such Pledgor unre-
lated to the other transactions contemplated by the Credit
Agreement, any Interest Rate Agreement, any other Credit Docu-
ment or any document related to any thereof. To the extent
that the proceeds of any judicial proceeding relating to the
exercise of any right or remedy hereunder of the Pledged Col-
lateral shall exceed the Allocated Indebtedness, such proceeds
shall belong to such Pledgor and shall not be available hereun-
der to satisfy any Secured Obligations of such Pledgor other
than the Allocated Indebtedness. In any action or proceeding
to exercise any right or remedy under this Agreement which is
commenced after the giving by Collateral Agent of an Allocation
Notice, the Allocation Notice shall be conclusive proof of the
limits of the Secured Obligations hereby secured, and such
Pledgor may introduce, by way of defense or counterclaim, evi-
dence thereof in any such action or proceeding. Notwithstand-
ing any provision of this Section 29, the proceeds received by
Collateral Agent pursuant to this Agreement shall be applied by
Collateral Agent in accordance with the provisions of Sec-

tion 13 hereof. '
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(b) Each Pledgor hereby waives to the greatest ex-
tent permitted under law the right to a discharge of any of the
Secured Obligations under any statute or rule of law now or
hereafter in effect which provides that the exercise of any
particular right or remedy as provided for herein (by judicial
proceedings or otherwise) constitutes the exclusive means for
satisfaction of the Secured Obligations or which makes unavail-
able any further judgment or any other right or remedy provided
for herein because Collateral Agent elected to proceed with the
exercise of such initial right or remedy or because of any
failure by Collateral Agent to comply with laws that prescribe
conditions to the entitlement to such subsequent judgment or
the availability of such subsequent right or remedy. In the
event that, notwithstanding the foregoing waiver, any court
shall for any reason hold that such subsequent judgment or ac-
tion is not available to Collateral Agent, no Pledgor shall
(1) introduce in any other jurisdiction any judgment so holding
as a defense to enforcement against such Pledgor of any remedy
in the Credit Agreement, any Interest Rate Agreement or any
other Credit Document or (ii) seek to have such judgment recog-
nized or entered in any other jurisdiction, and any such judg-
ment shall in all events be limited in application only to the
state or jurisdiction where rendered and only with respect to
the collateral referred to in such judgment.

(c) In the event any instrument in addition to the
Allocation Notice is necessary to effectuate the provisions of
this Section 29, including, without limitation, any amendment
to this Agreement, any substitute promissory note or affidavit
or certificate of any kind, Collateral Agent may execute and
deliver such instrument as the attorney-in-fact of any Pledgor.
Such power of attorney is coupled with an interest and is ir-
revocable.

{(d) Notwithstanding anything set forth herein to the
contrary, the provisions of this Section 29 shall be effective
only to the maximum extent permitted by law.

Section 30. Future Advances. This Agreement shall
secure the payment of any amounts advanced from time to time
pursuant to the Credit Agreement.

Section 31. Intercreditor Agreement. Notwithstand-
ing any provision of this Agreement to the contrary, this
Agreement shall be subject to the provisions of that certain
intercreditor agreement, dated as of the date hereof (as
amended, amended and restated, supplemented or otherwise modi-
fied from time to time, the "Intercreditor Agreement"), among
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Collateral Agent and Reliance Surety Company, United Pacific
Insurance Company, Reliance National Indemnity Company and Re-
liance Insurance Company.
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IN WITNESS WHEREOF, the Pledgors and Collateral Agent
have caused this Agreeament to be duly executed and delivered by
their duly authorized officers as of the date first above writ-
ten.

MORRIS MATERIAL HANDLING, INC.,
as Pledgor

By: ¢<;233975 ‘zé:zif’

Name: -
Title:

CMH MATERIAL HANDLING, LLC,
as Pledgor

oy =27 DS

Name:
Title:

EPH MATERIAL HANDLING, LLC,
as Pledgor

By: -7 4?_E?.€7/é’

Name:
Title;

HARNISCHFEGER DISTRIBUTION &
SERVICE, LILC,
as Pledgor

By: ¢gf:;2337ﬁ? -“S:éggégf

Name:
Title: -

HPH MATERIAL HANDLING, LLC,
as Pledgor

By: ‘_:::3:227?.>42;>'f1’¢’

Name:
Title:
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MATERIAL EANDLING EQUIPMENT NE-
VADA CORPORATION,
as Pledgorx

By:

Name:
Title:

MATERIAL HANDLING, LLC,
as Pledgor

By: —=— %7 Q/

Name:
Title:

MHE TECHNOLOGIES, INC.,
as Pledgor ’

By:

Name:
Title:
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MMH HOLDINGS, INC.,
as Pledgor

By: == 77 cS:?'%/,
Name:
Title:

MORRIS MATERIAL HANDLING, LILC,
as Pledgor

Name:
Title:

MORRIS MECHANICAL HANDLING, INC.,
as Pledgor

e >

Name:
Title:

MPH CRANE, INC.,
as Pledgor

By: = EZ ./S:/

Name:
Title:

NPH MATERIAL HANDLING, INC.,
as Pledgor

PHMH HOLDING COMPANY,
as Pledgor
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By:

Name:
Title:

PMHE SERVICE, INC.,
as Pledgor

a4

Name:
Title:

SPH CRANE & HOIST, INC.,
as Pledgor

By: Py L2 v’;/

Name:
Title:

CANADIAN IMPERIAL BANK OF

COMM?;;E» as Collateral Agent
By: ‘E \ ‘E i <:

Nanfe : "ﬂ'l«dkr g 0o~1|<

Title: Manccing Oircctor
Cig¢c OPPe.\l\UMc.‘ (’g(P , 88 ﬂj"ﬂ
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MATERIAL HANDLING EQUIPMENT NE-
VADA CORPORATION,
as Pledgor

By:

Name : /ﬁ::ztéfs e Log

Title: ST DFFht

MATERIAL HANDLING, LLC,
as Pledgor

By:

Name:
Title:

MHE TECHENOLOGIES, INC.,
as Pledgor

By:

Name:
Title:

MMH HOLDINGS, INC.,
as Pledgor

By:

Name:
Title:

MORRIS MATERIAL HANDLING, LLC,
as Pledgor

By:

Name:
Title:
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MATERIAL HANDLING EQUIPMENT NE-
VADA CORPORATION,
as Pledgor

By:

Name:
Title:

MATERIAL HANDLING, LLC,
as Pledgor

By:

Name :
Title:

MHE TECHNOLOGIES, INC.,
as Pledgor -

MMH HOLDINGS, INC.,
as Pledgor

By:

Name:
Title:

MORRIS MATERIAL HANDLING, LLC,
as Pledgor

By:

Name :
Title:
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MORRIS MECHANICAL HANDLING,
as Pledgor

By:

INC.,

Name:
Title:

MPH CRANE, INC.,
as Pledgor

By:

Name:
Title:

NPH MATERIAL HANDLING, INC.,

as Pledgor

By:

Name:
Title:

PHMH HOLDING COMPANY,
as Pledgor

PMHE SERVICE, INC.,
as Pledgor

By:
Name:
Title:
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EORM OF NOTARY ACKNOWLEDGEMENT

STATE OF .22221_:‘__ )

’ P 8S.:
COUNTY OF An(nz e )

on this :zfﬂaay of ,/}Zﬁﬁqw—- , 2525 before me ap-

peared — . A Gtxesise,_z, to me personall own, who being by me
duly sworn, did say that s/he is the Ai=a=rr— of
72N g, Fa ﬁgzﬁgzgz-and that said instrument was signed

and sealed on behalf of said (gix#s>.c by authority of its Board
of Directors, and said acknowledged said instrument to be the
free act and deed of said (cu-ren_.

IN WITNESS WHEREOF, I have hereynder set my hand and
/Zégc;s

affixed my notarial seal at my office in A&.C#2- County, State
of Ziénhd- , the day and year last above written.

2
(NOTARY SEAL] e N
Notary Public, —

My Commission Expires: Notary's Printed Name:
S e T /(/ Z:):; 4 &"/ 44.: -@:‘73\/
/

Note: Notary form to be executed by each Pledgor that is
pledging any Intellectual Property Collateral.

] T
TRADEMARK

REFEL: 1726 FRAME: 0303



(%14

THE UNITED STATES

DEBTOR NAME :

JURISDICTION:

FILE NUMBER:
FILE DATE:
_.SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

ANDEex ;.\

Prior Liens

BIRMINGHAM CRANE & HOIST,
INC.

AL - STATE OF ALABAMA

g ettt ittt T T T T R P P

92-23984 Original to 92-23984
JULY 6, 1992
AMSQOUTH BANK, N.A.

92-23984 Contlnuatlon to 92-23984
JUNE 9, 1997
AMSOUTH BANK OF ALABAMA

92-23985 Original to 92-23985
JULY 6, 1992
AMSOUTH BAN¥ N_A.

92-23985 Continuation to 92-23985
JUNE 9, 1997
AMSQUTH BANK OF ALABAMA

96-22125 Original to 96-22125
MAY 23, 1996
NATIONAL BANK OF COMMERCE OF BIRMINGHAM

96-22126 Original to 96-2212¢
MAY 23, 1996
NATIONAL BANK OF COMMERCE OF BIRMINGHAM

96-26124 Original to 96-26124
JUNE 20, 1996
NATIONAL BANK OF COMMERCE OF BIRMINGHAM

96-26124 Release to 96-26124
NOVEMBER 25, 1996
FIRST COMMERCIAL BANK

96-38721 Original to 96-38721
SEPTEMBER 18, 1996
FIRST COMMERCIAL BANK
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'\ ¥ UNITED STATES
) CORPORATION
e

C oM P ANT

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

FILE NUMBER:
J FILE DATE:
SECURED PARTY:

FILE NUMBER:
FILE DATE:
SECURED PARTY:

718163/015-kwt

96-38723 Original to 96-38723
SEPTEMBER 18, 1996
FIRST COMMERCIAL BANK

96-53662 Original to 96-53662
DECEMBER 26, 1996 '
FIRST COMMERCE LEASING CORP.

96-53662 Release to 96-53662
MARCH 11, 1997
FIRST COMMERCIAL BANK

97-34158 Original to 97-34158
AUGUST 14, 1997
FIRST COMMERCIAL BANK

98-07668 Original to 98-07668
FEBRUARY 24, 1998
FIRST COMMERCIAL BANK
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1888~ THE UNITED STATES
!E )tmmmmunw
C oM aaey

DEBTOR NAME: BIRMINGHAM CRANE & HOIST,
INC.

JURISDICTION: AL - JEFFERSON COUNTY (BIRMINGHAM DIVISION)
PROBATE COURT

D i T T I ek i i PR I ol adiadihodiadia it el

FILE NUMBER: 662047 Original to 662047
FILE DATE: JULY 1, 1992
SECURED PARTY: AMSOUTH BANK N.A.

FILE NUMBER: 9706/8655 Continuation to 662047
FILE DATE: JUNE S, 1997
SECURED PARTY: AMSOUTH BANK OF ALABAMA

FILE NUMBER: 9413/8775 Original to 9413/8775S
FILE DATE: DECEMBER 1, 1994
SECURED PARTY: FIRST ALABAMA BANK

718163/515-xwt
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Teb. 24, 19898 UCC Search Report Page

Secretary of State of Ohioc effective Jan. 21, 1998
Sctate of Ohio UCC Debtor Name Search results performed on the following

Search Key
Name = EPH MATERIAL H
xp./Term. Liens = No

L. AL65494 Original UCCl filed on Feb. 24, 1995 at 0900 Film# 1539-2466-
expires on Feb. 24, 2000

Orig DB EPH MATERIAL HANDLING
26210 EMERY RD
DIV OF HARNISCHFEGER CORPORATION
WARRENSVILLE HEIGHTS OH 44128

Orig SP HYSTER CREDIT COMPANY
PO BOX 4366
PORTLAND OR 97208

TRADEMARK
ﬁRﬁi?L“1726IHRAQVHE:O307
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TRE SNITED STATES
CORPORATION
.(.)/ FreranT—

DEBTOR NAME: EPH MATERIAL HANDLING

JURISDICTION: OH - CUYAHOGA COUNTY RECORDER ’

o o R T e T m® . w e W e e e e e T T e N e W E e e m— .= .

FILE NUMBER: 1305422 Original to 1305422
FILE DATE: FEBRUARY 24, 1995
SECURED PARTY: QUIMBY MATERIAL HANDLING, INC.

718163/135-kwt

il | TRADEMARK
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feb. 23, 199§

Secretary of State of Ohio

UCC Search Report Page 1

effective Jan. 21, 1598

State of Ohio UCC Debtor Name Search results performed on the following

Search Key :

Name = MPH CRANE

Exp./Term, Liens = No

AK35171 Original UCCl filed on July 26, 1993 at 0900 Film# 1432-0630-
expires on July 26, 1998

Orig DB MPH CRANE INC
7660 W ST RT 35

DAYTON OH

45427

Orig DB NATIONAL EQUIPMENT WHOLESALE

7660 W ST
DAYTON OH

RT 35
45427

Orig S? LANDOLL CORPORATION
1900 NORTH ST

PO BOX 111

MARYSVILLE KS 66508

AL49566 Original UCCl filed on Dec. 16, 1994 at 0900 Film# 1527-2301-
expires on Dec. 16, 1999

] [
TRADEMARK
REEL: 1726 FRAME: 0309
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Feb. 25, 1998 UCC Search Report page 2

state of Ohio UCC Cebtor Name Search results performed on the following
Search Key —_—
Name = MPH CRANE
Exp./Term. Liens = No

Orig DB MPH CRANE INC
7660 W THIRD ST
DAYTON OH 45427

Orig SP AT & T CAPITAL LEASING SERVICES INC
550 COCHITUATE RD
PO BOX 9104
FRAMINGHAM MA 01701

7~

AM99803 Original UCCl filed on Sept 3, 1996 at 0900 Film# 1625-2623-
expires on Sept 3, 2001

orig DB MPH CRANE INC
213 INDUSTRIAL DR
FRANKLIN OH 45005

Because we cannot independently verify the accuracy of the public information
maintained by the responsible government agency, we make no guaranties,
representations, or warranties as to the accuracy-or completeness of this
report. Therefore, e accept no liability for errors or omissions.

[
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Teb. 25, 1998 UCC Search Report Page 3

State of Ohio UCC Debtor Name Search results performed on the following
Search Key :

Name = MPH CRANE
Zxp./Term. Liens = No

Orig SP FIRST UNITED LEASING CORP
100 N CORPORATE
BANNOCKBURN IL 60015

AN43755 Original UCCl filed on Feb. 27, 1997 at 0900 Film# 1652~3077-
expires on Feb. 27, 2002 ’

Orig DB MPH CRANE INC
213 INDUSTRIAL DR
FRANKLIN OH 45505

Orig SP MELLON FIRST UNITED LEASING
100 N CORPORATE
BANNOCKBURN IL 60015

3ecause we cannot independently verify the accuracy of the public igfo:matlon
maintained by the responsible government agency, we make no guaranties,
representations, or warranties as to the accuracy-or completeness of this
report. Therefore, we accept no liability for errors or omissions.

s |\ TRADEMARK
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DEBTCR NAME: MPH CRANE, INC.

JURISDICTION: OH - WARREN COUNTY COURT OF COMMON PLEAS

L il i I T SRS S L A I I I R I

CASE NUMBER: 95CVF9225
FILE DATE: AUGUST 23, 1996
PLAINTIFF: MAIN PARTS AUTO
AMOUNT: $1,101.89 =+

718163/020-020

T TRADEMARK
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DEBTOR NAME: NPH MATERIAL HANDLING INC.

JURISDICTION: MI - STATE OF MICHIGAN

- - [ R R
Eadad I I R il T T T R e I -

FILE NUMBER: D287851 Original to D287851
FILE DATE: OCTOBER 3, 1997
SECURED PARTY: ERVIN LEASING COMPANY

FILE NUMBER: D321642 Original to D321642

FILE DATE: JANUARY 2, 1998
SECURED PARTY: IKON OFFICE SOLUTIONS

718163/040-kwt

IV pRADEMARK
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Pledgor

Tax 1D

Annex B

A0 ons o ors

Chief Executive Office

Other l.ocations

Birmingham Crane & Hoist, Inc.

63-0932648

Birmingham, AL

25 West Park Clircle

Birmingham, Al. 35211
t

Nashville, TN

Music Park Office Bldg.
107 Music City Circle
Nashville, TN 37214

Roswell, GA
570 Colonial Park Drive, Suite 303
Roswell, GA 30075

Wills Point, TX
CMH Material Handling, LL.C 39-1836554 | Maudlin, SC Charlotte, NC
303 Greer Drive 4732 |.cbanon Road
Maudlin, SC 29662 Charlotte, NC 28227
EPH Material Handling, LLC 39-1836620 | Cranberry Township, PA Ambherst, NH
290 Exccutive Drive 13 Columbia Drive, Unit 7
Cranberry Twp., PA 160006 Ambherst, NIl 03031
Cleveland, OH
7670 First Place, Suite 1
Cleveland, Ol 44146
M»m:.“wn__n.“nmmm% Istribution 39-1836557 N/A N/A
HPH Material Handling, LLC 39-1836624 | Waukesha, W1 Buffalo Grove, Il (2 Sites)
S40 W24160 1544 Barclay Boulevard
Rockwood Way BufTalo Grove, [l 60089

Waukesha, WI 53186

Annex B
Page 1 of 3
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Schedule V

Copyrights
NONE
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Schedule v1
Licenses
NONE
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STATE OF ______ )

: 88.:
COUNTY OF ____ )

On this ____ day of R before me ap-
peared , to me personally known, who being by me
duly sworn, did say that s/he is the of

a and that said instrument was signed

and sealed on behalf of said by authority of its Board
of Directors, and said acknowledged said instrument to be the
free act and deed of said .

IN WITNESS WHEREOF, I have hereunder set my hand and

affixed my notarial seal at my office in County, State
of , the day and year last above written.

[NOTARY SEAL]

Notary Public

My Commission Expires: Notary's Printed Name:

Note: Notary form to be executed by each Pledgor that is
pledging any Intellectual Property Collateral.

(1
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EXHIBIT 1

Form of Issuer Acknowledgment

The undersigned hereby (i) acknowledges receipt of a
copy of the Security Agreement (as amended, amended and re-
stated, supplemented or otherwise modified from time to time,
the "Agreement"), dated as of March _ _, 1998, among Morris Ma-
terial Handling, Inc. (the *"Borrower"), the Guarantors from
time to time party thereto and Canadian Imperial Bank of Com-
merce, as collateral agent ("Collateral Agent"), (ii) agrees
promptly to note on its books the security interests granted
and confirmed under the Agreement and (iii) waives any right or
requirement at any time hereafter to receive a copy of the
Agreement in connection with the registration of any Securities
Collateral thereunder in the name of Collateral Agent or its
nominee or the exercise of voting rights by Cocllateral Agent or
its nominee.

[NAME OF ISSUER]

By:

Name:
Title:

;ll.h I
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EXHIBIT 2

F £ g I Pledge 2 3
PLEDGE AMENDMENT

This Pledge Amendment, dated , is deliv-
ered pursuant to Section 7 of the Agreement referred to below.
The undersigned hereby agrees that this Pledge Amendment may be
attached to the Security Agreement, dated as of
-, among the undersigned, certain other Pledgors and Ca-
nadian Imperial Bank of Commerce, as Collateral Agent (the
"Agreement"; capitalized terms used herein and not defined shall
have the meanings assigned to them in the Agreement) and that
the Pledged Securities and/or Intercompany Notes listed on this
Pledge Amendment shall be deemed to be and shall become part of
the Pledged Collateral and shall secure all Secured Obligations.

as Pledgor

By:

Name:
Title:

1 I
' TRADEMARK
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PERCENTAGE OF ALL
ISSUED CAPITAL OR

CLASS PAR CERTIFICATE  NUMBER oF OTHER EQUITY
ISSUER OF STOCK VALUE __NO(s).  SHARRs ~ INTERESTS OF ISSUER
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Intercompany Notes

PRINCIPAL DATE OF INTEREST MATURITY]
AMOUNT ISSUANCE RATE DATE]

1 ‘ TRADEMARK
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EXHIBIT 3

Form of Joinder Agreement

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

[Date]

Canadian Imperial Bank of Commerce,
as Collateral Agent

425 Lexington Avenue

New York, New York 10017
Attention:

Ladies and Gentlemen:

Reference is made to the Security Agreement (the
"Agreement"), dated as of , made by
(the "Borrower"), each of the Guarantors listed on the signa-
ture pages thereto or from time to time party thereto by execu-
tion of a joinder agreement and Canadian Imperial Bank of Com-
merce, as collateral agent for the Secured Parties. Capital-
ized terms used herein but not otherwise defined herein have
the meanings given such terms in the Agreement.

This letter supplements the Agreement and is deliv-
ered by the undersigned, (the "New Pledgor"),
pursuant to Section 22 of the Agreement. The New Pledgor
hereby agrees to be bound as a Guarantor and as a Pledgor by
all of the terms, covenants and conditions set forth in the
Agreement to the same extent that it would have been bound if
it had been a signatory to the Agreement on the execution date
of the Agreement. The New Pledgor hereby makes each of the
representations and warranties and agrees to each of the cove-
nants applicable to the Pledgors contained in the Agreement.

Attached hereto are supplements to each of the sched-
ules and annexes to the Agreement with respect to the New
Pledgor. Such supplements shall be deemed to be part of the
Agreement.

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

THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK, EXCLUDING (TO THE GREATEST EXTENT PERMITTED BY
LAW) ANY RULE OF LAW THAT WOULD CAUSE THE APPLICATION OF THE
LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF NEW YORK.

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

[NEW PLEDGOR]
By:

Name:
Title:

AGREED TO AND ACCEPTED:

CANADIAN IMPERIAL BANK OF COMMERCE,
as Collateral Agent

By:
Name:
Title:
By:
Name:
Title:

{Schedules and Annexes to be attached]

10 [
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THIS ACREENNNT s datad as of the 30th day of Narch, 1998 hy
and betwvesn Canedian Isperial Bank of Cowmerce as collateral agent
for the Bank Group (together with Its successors and assigns, the
“Agent®) , and Beliance Surety Company, a Delawars Carparmtion,
Relisnos Instranos Cospany, a Pennsylvania Corporstion, UOnitsd
Pacific Insurance Company, a Pemasylvania Corporation, and Reliance
Matiomal Indemnity Cowpany, 3 Wisconsin Corporstion (collectivaly
vith their successors, "Raliance®).

WIEREAS, concurrently herewith Norris Msterial Randling, Inc.,
Morris Material Mandling, Ltd., Eercules S.A. de C.V., PAMH Holding
Cowpeny, Material Handling L.L.C., MME Canada UIcC, Bad Crowm ure,
Lowtile Linited, Birminghas Crane & Boist, Inc., Morris Blooms Pte
1td., PEMR Sarvices, Inc., Material Rsndling BEguipment Nevada
Corporstion, MHE Technologies, Inc., MPH Crana, Inc., P&H Niddls
East, Ltd., 3016117 Nova Scotia UIC, Invercos Enginearing Limited,
M (Noldings) Limited, Butters Pnginesring Limited, MNorzris
Nechanical Nandling Limited, M@ International Limited, Linsar
Motors Limited, UR Crane Services Limited, Vaughan Crane Company
I1td., Royos Itd., Morris Mechanical BHandling, Inc., MoxTie
Mechanical Handling (Pty) Limited, Barnischfager Distribution &
Servioe, LIC, Mondel L1, Kaverit ILC, Mydrasach LIC, HPH Naterisl
Handling, LIC, EPA Materisl Handling, LIC, CMH Naterisl Handling,
1LlC, NPB Material Eamdling, Inc. (harein collectively referred to
as "Principal®) and MM Holdings, Inc. (together with the Principal
and each of the other foregoing aentities, collsctively, the
*Indemnitors®) and Reliance have Dharetofore entered inoto an
Underwriting Agresment (as hereinsfter defined) pursuant to which

TRADEMARK
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the Principal Mas obtained and/ox may in the futwe obtain from
Reliance surwty bonds; and

WHEREAS, as a copdition precedemt to issuing such bonds,
Relisnoe Bas required the Indemnitors to grant it security
interests in certain of its assets; and

WHEREAG, certain of the Indsmnitors and the Bank Group are
partiss to the Credit Agresmant (as hersinafter defined) pursuant
to which the Bank Group has committed, subject to the tarms and
conditions set forth therein, to meke cartain loans to the
Principal; and

WERREAS, as s comdition precsdent to the effectivensss of the
Credit Agresment, Bank Group has Yegquired the Indemmitors to secure
the Indemnitors’ obligations arising with respact to the Credit
Agresment and the other credit docmants by granting to the Agenmt
for the benefit of the Bank Croup a sscurity interest in oertain of
their assets; and

WHEREAS, Reliance and the Agent vish to evidenca and implewant
ocertain agresments with respact to tha collataral granted to
Reliamos in comnaction vith the Underwriting Agresmsnt and the
collateral granted to the Agent in connection with the Cradit
Agreament..

FON, TNEREPORE, in considaration of the foregoing, the parties
hereby agres as followe:

1. Datinitions. As used berein, the following texrms
have the following msanings:

Shoreemant® weans this Agresment, as smended from time to
tima.

TRADEMARK
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Shank Gromp® naans the Agent and all other agents and
financial institutions from time to time parties to the Credit
Agresaent.

Shank  Collataxnl® means any and all property of the
Indemnjtors in which the Agent from time to time holds a security
interest to secure sny of the Bank Dadt.

*Bank Dait® means any end all indebtedness, liabilities, anda
cbligutions (financial or otherwiss) of any kind or character
whatsoever of the Principsl from time to time owsd to the Bank
Group under the Credit Agresment and all related notes, mortgages,
security agresments, and other docusents, ubather msatured o
urmstured, liquidated or unliquidated, direct or imdirect, absclute
or coutingent, joint or several, due or to become due., mow axisting
or hareafter arising and all indsbtadness, lisbilities and
obligations incurred in tha refinancing or extension thereof.

“Aank Pvent of Defaplt® means failure of the Indemnitors to
Pay any Bank Dabt at scneduled meturity or any acceleration of the
maturity of any of the Bank Debt.

2Bk Prioritvy Collateral” means all Bank Collxteral other
than the Heliamoe Priority Collsteral.

"Rond® means aly surety agressent, undertsking, or instrusent
of guarsntes signed by Rsliance on bshalf of the Principal in order
to assure oompletion of msuch Principal's obligetions under any
Sontyact betwean such Principal and an Obliges.

“hAonded_Contyacts” mesns any contract for which any Bond is
issued on behalf of the Principal.

TRADEMARK
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“honded Baceivable® means 2ll right, title, and interest of
the Principel to all moneys due ar ta become due to such Principul
by an Obliges arising out of a Buxisd Contract. Vy/

“Bonded _Moxking Asepts® weans all inventory,
squipment, wherever locsted, which are puxchased [ for,
ingtalled in any Bonded Contracts, whether completsd or in the
procass of construction or manufacture.

*Collstacnl” means the Back Callateral asd the Reliance
Collataxal.

*onlisteral Perty® asans aither the Agant or Beliance.

SCradit AMresment” mesns the Credit Agresment dsted as of the
data herec? wmemg oartain of the Indesnitors and the Bank Group, as
mmumw,wwwmmml
tharsatf or replacsment therefor under which Bank acts as lender.

“Reit® weans either the Relianve Debt ar the Bank Dabt.
AQamt, the Principal, and Reliance pursuant to which Reliance bas
an option to lesse Bank Collataral for the puxposs of completing
parforsance under a Bonded comtract.

*ghligee” mwans any nased party or parties appearing on the
Bond{a) in whosa faver tha Bond(s) are issued, or such partias’
asuignea.

*Princizgl® bas the meaning met forth in the recitals hereto.

*Procesding® mesns the meking of an assignment for the bamefit
of cyeditors of a Principal; tha woluntary or involumtary
dissolution, winding wp total or partial liquidetion,
recrganization, bankruptcy, insolvency, sduinistration,
receivership, or wsershalling of osssts or liabilities of a
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Principal; or any other statutory, cosmon law, or comtractual
procesading or arrangemsnt for ths postpenament or adjustment of all
or a substantial part of the liabilities of the Principal.

"Belianon” bas the meaning sst forth in the prsssble hereto.

ZBelisuce Collateral” masns any and all property of the
Indemnitors in which Reliance from time to time bolds a security
interest to secure any of the Relianca Dabt.

"Raliacce Deht® means any and al)l indebtedness, liabilities,
and obligations (firancial or otharwime) of any kind or character
whatsogver of sny ar all of the Indemmitors from time to time owed
to Reliance under the Bonds and the Underwriting Agreesent and sll
relatad documents, whetdar mstursd or uwwmtursd, liguidated or
unliquidated, direct or indirect, absolute or contingent, joint ar
several, due Or to bacome due, now existing or hersafter arising.

Shaliance Event of Dufaplt” wesns (i} any datault as defined
in the Equipment Utilisation Aqresment or (ii) any default by the
Principal of the Underwriting Agresment.

2Baliance Priority Collatsral., means all Bondsd Receivables,
all Ponded Working Assets and, all cash procesds arising from
Bondad Naceivables and from the digposition of Bonded Working
Assets; all of which constitute both Bank Collataral and Ralianne
Collateral. ,

Svohonded Contract® aeens any contract other than a Bonded
Contxact.

habopdad Recmiveblas® means all right, titls and inteyest of
the Principsl to all monios othey than Banded Receivables.

Sinderaciting Accessant® weans Malimnce Inmxrance Cowpanies

Contiming Agreemant of Indssmity - Contractor's Form of sven date
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hmwmmwmmmm.um_-yu
amended from time to time, and any axtension or renawvs)l thersof or
repladement thereof to which any Indemnitor is a party.

3. PErigrity of Security Iptarests.

3.1 Limit on Right of Acticn by Reliange. Reliance shall
not taks any action to forealoss or otharwise realise upon, or take
any sction (other than filings necessary to parfect its security
intarest, to shich Agent hegeby comsents) with respact to, any Bank
Priority Collataral bafore payment in full of the Bank Debt.

2.2  DMank Frigrity Collataral. Regerdiess of the relative
timws of attachment or perfection of security interests or the
oxder of filing of wecarity agreswents, financing statements, or
other documents, the security intarests of the Bamk in the Bank
Priaritycdhtn-l-lnninulmpecbhvmio:mdmiwtvn
the sacurity interests of Reliance in the Bank Priority collateral
provided that Relisncs shall be entitled to ume any item of Bank
Priority Collateral which oconetitutes contract squipment in
accordance with tha Byuipment Otiligation Agreemant. Should any
bank Priority Collateral o procesds thereof be received by
Reliancs pricr to the paymsnt in full of all the Rank Dabt,
Reliance shall forthwith deliver the same to the Ageunt in the form
recaived (vith any endarsemsnt or assigmment reasonably requested
by the Agent] for application on the Bank Debt, and, until so
daliverad, tde same shall be hald in trust by Reliance as the
proparty of the Benk Group.

3.3 Limik om Right of Action by nank. (a) Except for
Reliance Priority Collateral locatsd in the United Kingdom, the
Agent shall not take any action to foreclose or otherwise realize

. TRADEMARK
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upon or take any action (other than filings nacessary to parfact
ite ssaurity interest, to which Reliance hareby oonsents) with
respect to, any Raliance Priority Collateral before paysent in full
of the Reliance Dabt. In the svent that the Agunt alects to
anforce its remedies in the United Kingdom with respact to any Bank,
Collatera]l that inclodes Beliance Priority Collataral, the Agent
shall take all actions reasonably nacesgary to cause the
administrative receiver appointed by it to act in accordance with
the instructions of Reliance with respect to rsalisation of soch
Relisnce Priority Collateral. (b) Irrespective of any provision
set forth in the Credit Agrsssant or any other Credit Document (as
suah ters is defined in the Credit Agrecment), the Agant aRall not
require the Principal to (i) instruct its acoount debtors obliguted
with respect to any Bonded Raceivable to divectly deposit into any
deposit account in vhich the Bank has a security interest eny suss
due with respact to such Bonded Receivable or (ii) commingle its
aseeta, particularly Put not limited to cash and cash equivalemts,
with, and will hnld such ssaets saparstely and distinctly from,
assets of apy thivd party. (c) The Agent hereby waives any
Bvent of Dafault (s such term is defined in the Cradit Agreament)
resulting solely frow the sxecution and delivery by Indemsnitors of
ths Underwriting Documents (as such term is adefined in the
Undexwriting Agresment) and the perforsanoce by mach parties of
their respective obligatione thereunder to the extant sueh EPwvent of
Default copstitutas the granting of a lien or the gwarantying of
abligetions of affilistes contemplated by such Underwriting
Documents .
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2.4 Belisnce Priority Collataral. Regardless of the
relative times of attachment or parfection of security intereste or
the order of filing of security agresments, financing statemants,
or other documents, the sacurity interests of Reliance in the
Relianoa Priority Collsteral shall in all respects be senior and
superior to the sacurity interests of ths Bank in Reliance Priority
Collsteral. #hould any Reliance Priority Collateral or procesds
thareof be received by the Agent prior to the paymant in full of
all Meliance Debt, the agent shall fortiwith deliver the same to
Reliance in the form reosived (vith any endorsement or aseigoment
reasonably requested by Relianocs) for spplication on the Reliance
Debt, and, until so deliversd, the same shall be hald in trust by
ths Agent as the property of Relianca.

2.5 Rifect of Agrespent. The provisions of this Agresmsnt
are solaly for the purpose and shall have the sole affect of
defining the relative rights of Reliancs on the one hand and the
Agent on the other; may not be relied upon or enforoed by the
Principsl ar by any other craditor of the Principal; and shall pot
impair, as bestwesn the Principal and Raliance or the Bank Group,
the obligations of the Principal, which are unconditiomal and
absoluts, to pay all Bank Debt and Reliance Debt in accordance with
thair terms and to comply with all texrms of the Credit Agreeament
and the Underwxiting Agresment.

2.6 Jamngy for Parfection. Reliance and the Ageunt hereby
appoint each othar as agent for purposes of perfecting its
xespective security interests and liens on the Oollmteral dascribed
bereunder . To the extent that either Collateral PFarty obtains
posstasion of Collataral in which tha cther Collateral Party has a
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sanior security interest pursuant to this Agressent, the Collateral
Party having posssssion shall hold such Collateral as agent for the
other and ismediately notity the other Collateral Party of such
fact and amall delivar such Collxteral to such other Collataral
Party upon request of the Collateral Party baving tha sanior
security intavest. Notwithstanding the foregoing provisions of
this Bection, neither Reliance nar the Agent shall have any
liakilities to the other party for any failure to parfect the
sacurity liemn of such party in and to any Collateral.

2.7 Actions Opon RenavEant of Dght. If either (but not
both) the Reliance Dabt or the Bank Debt is peid in full, then the
Collateral Paxty whose Debt is thus fully paid shall transfer any
ammu«mmmwi:umwwumx
Party, unless otherwise rsquirad to remit the proceeds according to
law, and shall assign ite security intsrest and all of its rights
under fisancing statements to the other Collateral Party, unlsss
otherwise agresd toc in writing by such other Collateral Party.

1. Netices.

3.1 Notices to agent. Reliance shall notify the Agent upon
the happening of any of the following:

(a) the occurzrence of a Reliance Event of Default,
specitying
the pature thareof;

(b) Relimnce's waiver of any such Reliance Evamt of Default;

{c} tha making of any payment by Reliance pursuant to a

Bond;

(d) the proposed sale or other dispositicn of any Relisnce
Collateral by Reliance; and

(e) any asendmant of the Underwriting Agresment.
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3.2 Eotices to Relisnos. The Agent shall notify Relianoe
upon the happaning of any of the follawing:

{a) the ocourrence of any Bank Event of Defsult, specifying
the nature thersof; snd

(b) the Bank Group's Muivar aof any Bank RBvent of Default.

(c} any amsndment to the Cradit Agreemsnt.

3.3 Mz of Giviog Notice. All notices, requests,
demends,
and other communications herwunder shall bo in writing and ahall be
dalivered by band or by any form of delivery (including but not
limited to United States registered or certified mail) requiring a
signed receipt, and addressed:

() if to the Bank:

< Few York, WY 100005
Attention: John Schuster, Reg.
{b) 4if to Reliance:

fuiladelphia, PA 19102
Attantion: Surety Department

urto-umm-um.-ummmmm
notice is directed may have designatsd in writing to the other
parties, ¥otices shall be deemad given when actually Yeceived.

3.4 Eifect of Fallure to Give gotice. In order to more

mmmywuhmmm-wummm,m
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partiac have agreed in good faith to give the notices described in
Sactijons 3.1 and 3.2. However, neither Reliance, nor the Agent
shall have any lisbility to any perty for any failure to give any
notice, and no party shall lose any of its rights hersunder bacanse
it aic not give a notice required wnder Sections 3.1 or 3.2.

4.  Mamnt’s Diacretion. 8o long as the Agent procaeds in a
commercially reasonable manner, the Agent may foreclose on ar
othervise anforce its security intexests in the Bank Priority
Collatersl in mwy sanner that tho Bank Group and tbe Agent, in
their sole discretion, may e®lect even though a higher pricea mignt
have bean obtained had such sesurity interests basn foraclosed upon
in another marwar, The Bank Growp and the Agents sball have tha
right, in its sole discretiom, to modify, amend, wxive, or release
wny of ite rights under the Credit Agresment or any other agresment
or instrument evidencing, securing, or otharwise pertaining to the
Bank Debt, and to exercise or refrain from exsrcising any powers cor
rights conferred upon the Bank Group thereunder. Exocept as
othervise provided in Saction 3.2, Baliance waives its right to
receive from tha Agent any notice of any naturs whatsoever to which
it vonld otharwise be entitled under applicable lav and also waiver
presentaent, dssand, and protest with respect to any instrumsent
evidencing Bank Debt.

S. Beliance's Discxetion. 6o long as maliancs procesds in
a commarcially reascnable mannsr, mimmmm&
otharvise enforce its sscurity interests in the Ralisnce Priarity
Collateral in any satner that Reliance, in its socle discretion, may
slect avan though s higher prioce might have been obtained had such
mecurity interwsts been foreclosad upon in another mamwmer.
Relisnce shall have the rigbt, in its sole discretion, to modity,
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mmend, waiva, or releass amy of its rights under the Underwriting
Mrecasnt or any other agresment or instrumsnt evidencing,
sscuring, or otherwise pertaining to the Reliance Debt, and to
" swarciss or refrain from ewercising any powars or rights conferred
upon Raliance thereundsr. Bxoept as othervise provided in Section
3.1, the Agent waives its right to rsceive from Relianca any notics
of any nature whstsosver to which it would otherwise be entitled
under applicable law and

also vaiver presentmsot, demand, end protast with respact to any
instrument evidencing Relisnce Dabt.

6. Iexm- This Agresment shall remmin in effect until the
sarliex of: {(a)(i) ths tsrmimation of all of the Bank Qroup's
obligations to extend credit to the Indssmitors under the Cradit
Agresment and (ii) the psymsuit in full of all of the Bank Debt; aor
(b) (i) the payment in full of all of the Reliance Debkt, (ii) the
cancellation or expirstion of all Bonds, and (iili) the termimation
of all of Relimnce's seourity intarssts in Beliance Collataral.

7. Miarpata Disoute Reeclution. Any ocontroversy,
digpute, or claim of whatever nxture arising out of, in conneotion
vith, or in relation to the intarpretation, performance or dreach
of this Agresment, including any cluim based on comtract, tart, or
statuts, shall be resclved at the reguest of any Collateral Party
through & two-stwp dispute resclution process administered by the
Center for Public Resources (“CPR") inwvolving first mediation
before a neutral third party selectsd from the PR Panals of
Bevtrals and administersd in accardance with the then existing CPR
Nodel Prooesdure for Nedistion of Business Disputes, followed, if
naocesaary, by final and binding arbitration conducted by a sole
arhitrator at a location determined by the arbitrator and
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administerad in accordance vith the then existing CPR Rules for
Nan-Aduinistated Arbitvation of Business Disputes. A judgment upon
any awvard rapdared by the arbitrator msy be entered by any Stats or
Pederal Couxt baving jurisdiction thereof.

8. Misoallaneous- This Agreement shall benefit and bind
the partise haveto and their respective successors and assigns.
mmuynmmwmofmm
sball ba governed by and cunstrued in accordance with the laws of
thsa State of Pemnsylvania. The headings in this Agreement ars
sclely for esass of refarsnce and shall not altex or otharwiss
affect the meaning berwof . The vwards "hexsof " and “"herein®, and
words of similar import, when used in this Agresment shall refer to
this Agresment as a wvhole and not to any particular provision of
this Agresment.
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N UTIWESS WHEREGF, the parties have axecuted this Agresmant
as of the Gats first above writtsn.

CANARTAN DNFERIAL BAMK OF OUMMARCE,
as gollataral Agest
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IN VTTNESS WIERIOF, the partiss bave amecuted this Agreement
as of the date first above written.

7 T
I“MW%,uﬂur
By:
Its
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Norris Material Handling, Inc., MNorris
Batarial Bandling, Ltd., Sercules $.A. de
C.v., MMR Bolding Company, Naterial
Eandiisg L.L.C., MEE Canada, WC, Red

Capadizn Imperial Sank of Commerce,
as Collateral Agemt

425 Lexington Avenne

Naw York, New York 10017

Credit Agreemant dated as of MNaxrch 30,
1958, as mmexdad, smong the Constractor
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#ﬂnmmmmw
Contractor porsuant to pavegraph 1 of
this Rmipment Otilization Agreswent.

Surety ressonably datermines is necwssary
to ocwmplats and perfarm contracts for
which Comtractor has fwxniehed or will
furnigh Surety Bonda.

As used in this Bguipment Utilization
» "Detmlt® ghall meen:

a. Any event of defanlt which results
in [ ] termination by tha
ohligas/owner of any comtract far
vhich the Surety has provided purety
Sond(s), or

E

such or failure

perfors by cumpleting the contxact,
or arranging fLor
complation, whethsr such

amable the Surety to ly parfors its
emmmmmm%man
Dafanlt in the performance of

%
|

th.l Contractar, t;:;m«ttulut;mot
Sank Group, asgress doss bhereby grant Surety an
ma-::-u . - v 1 be
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This Ppuipment Utilization Agressent is intanded to
grant the Surety the limited right st its option to lasse the
Contract Sguipment necessary to pacform its cbligations undar
Surety Bosds in the event of & Defmult by the Comtractor and is not

{a) bafars or within tem (10) businass duys aftar the Surety
receives the Bank’s notice, or
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coamitmants to Contzxector to
made bafors or within ten (10) business

to bid bonds ‘exeoutad bafore or
sursty recsives the Bank‘'s notice.

{10) mmeiness days arter the Surety reoeives

notj.ce

or
to

:. nm
um nmm 3

(»)

w
mm.m

it

il

mam mmm
uhn

mm
mw
m MM mm&wmw

w

wm
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IN WITNESS WMEREOF, the parties bave caused this BEquipment
Otilisation Agresment to bo exmcuted by their duly authorized
represaptatives on . 1998,

CANADIAN TMPERTAL BAMK OF

By:

Tte:
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RELIANCE NATIONAL INDEMNITY CONPANY
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