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o Association

0 General Partnership

O Limited Partnership
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o Other
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Name of Person Signing Signature Date
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d original documents or copy thereof.

I. Name of conveying pany(ies):‘ .
Safelite Glass Corporation
O Individuai(s) O Association
O General Partnership O Limited Partnership
ov  Corporation-State (Delaware)

o Other
Additional name(s) of conveying party(ies) attached? O Yes

af No

3. Nature of conveyance: m RD ’ l - b - C’ T

O Assignment O Merger

XSecuriry Agreement O Change of Name

a Other

Execution Date: October 30, 1997

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

Name:_The Chase Manhattan Bank, as Collateral Agent

[nternal Address:

Street Address: 270 Park Avenue

City: New York State:New York ZIP:10017

O Individual(s) citizenship

O Association

O General Partnership

0O Limited Parnership

o Corporation-State New York corporation

O Other
If assignee is not domiciled in the United States. a domestic representative designation is
Dvyes BOY No

attached:
{Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached?

O Yes v No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) 75/212,359 (See Schedule D-1 to0
Security Agreement)

Additional numbers altacl

B. Trademark Registration No.(s) 925.2580: 1.798.198. 1,798,063,
1,733,733, 1,952,263 (See Schedule D-1 to Security Agreement)

hed? O Yes OV No
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concerning document should be mailed:

6. Total number of applications and
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Name: Raymond M. Maiello, Esq.

Internal Address: Simpson Thacher & Bartlett
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State:New York ZIP:10017
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EXECUTION COPY

SECURITY AGREEMENT
among

SAFELITE GLASS CORP.

and

THE CHASE MANHATTAN BANK,
as Collateral Agent

Dated as of December 20, 1996
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SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of December 20, 1996, among each of
the undersigned (each an "Assignor” and, together with any other entity that becomes a party
hereto pursuant to Section 10.11 hereof, the "Assignors") and The Chase Manhattan Bank,
as Collateral Agent (the "Collateral Agent"), for the benefit of the Secured Creditors (as
defined below). Except as otherwise defined herein, terms used herein and defined in the
Credit Agreement (as defined below) shall be used herein as therein defined.

WITNESSETH:

AL A MM, i i i = am—

WHEREAS, Safelite Glass Corp. (the "Borrower"), the lenders from time to
time party thereto (the "Banks"), Bankers Trust Company, as Syndication Agent, Goldman
Sachs Credit Partners L.P., as Documentation Agent, and The Chase Manhattan Bank, as
Administrative Agent (together with any successor agent, the "Administrative Agent," and
together with the Collateral Agent, the Syndication Agent, the Documentation Agent and the
Banks, the “Bank Creditors”), have entered into a Credit Agreement, dated as of
December 20, 1996 (as amended, modified or supplemented from time to time, the "Credit
Agreement”), providing for the making of Loans to the Borrower and the issuance of, and
participation in, Letters of Credit for the account of the Borrower, all as contemplated
therein;

WHEREAS, the Borrower may from time to time be party to one or more
(1) interest rate agreements, interest rate cap agreements, interest rate collar agreements or
other similar agreements or arrangements, (ii) foreign exchange contracts, currency swap
agreements or similar agreements or arrangements designed to protect against the
fluctuations in currency values and\or (iii) other types of hedging agreements from time to
time (each such agreement or arrangement with an Other Creditor (as hereinafter defined),
an "Interest Rate Protection Agreement or Other Hedging Agreement"), with a Bank or an
affiliate. of .a.Bank. (eack.such. Bank. or. affiliate, gven, if the respective Bank. subseauently
ceases to be a Bank under the Credit Agreement for any reason, together with such Bank’s
or affiliate’s successors and assigns, collectively, the "Other Creditors”, and together with
the Bank Creditors, the "Secured Creditors");

WHEREAS, pursuant to the Subsidiary Guaranty, each Assignor (other than

the Borrower) has jointly and severally guaranteed to the Secured Creditors the payment
when due of all obligations and liabilities of the Borrower under or with respect to the
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Credit Documents and the Interest Rate Protection Agreements or Other Hedging
Agreements;

WHEREAS, it is a condition precedent to the making of Loans to the
Borrower under the Credit Agreement that the Assignors shall have executed and delivered
to the Collateral Agent this Agreement; and

WHEREAS, ¢ach Assignor desires to execute this Agreement to satisfy the
conditions described in the preceding paragraph;

NOW, THEREFORE, in consideration of the benefits accruing to each
Assignor, the receipt and sufficiency of which are hereby acknowledged, each Assignor
hereby makes the following representations and warranties to the Collateral Agent and
hereby covenants and agrees with the Collateral Agent as follows:

ARTICLE I

SECURITY INTERESTS

1.1. Grant of Security Interests. (a) As security for the prompt and
complete payment and performance when due of all of its Obligations, each Assignor does

hereby assign and transfer unto the Collateral Agent, and does hereby pledge and grant to
the Collateral Agent for the benefit of the Secured Creditors, a continuing security interest
of first priority in all of the right, title and interest of such Assignor in, to and under all of
the following, whether now existing or herpaﬁer from time to time acquired: (i) each and
every Receivable, (i) all Contracts (other than Excluded Contracts except to the extent
provided in the definition thereof), together with all Contract Rights arising thereunder, (ii1)
all Inventory, (iv) all Equipment, (v) all Marks, together with the registrations and right to
all renewals thereof, and the goodwill of the business of such Assignor symbolized by the
Marks, (vi) all Patents and Copyrights, (vii) all computer programs of such Assignor and
all intellectual propasty righ's theesin (to the extent not constituting, Excluded, Contracts) and
all other proprietary information of such Assignor, including, but not limited to, trade
secrets, (viii) all other Goods, General Intangibles, Chattel Paper, Documents and
Instruments, (ix) the Cash Collateral Account and all monies, securities and instruments
deposited or required to be deposited in such Cash Collateral Account, and (x) all Proceeds
and products of any and all of the foregoing (all of the above, collectively, the "Collateral").
Notwithstanding the foregoing, the term "Collateral” shall not include any Equipment that,
as of the date hereof, serves as security for any Existing Indebtedness but only to the extent
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that (and so long as) the terms of such Existing Indebtedness specifically prohibit the
granting of a prior, pari passu or junior Lien and security interest in such ., °, ment, and
then only so long as any such Existing Indebtedness remains outstanding after which time
such Equipment shall be subject to the security interests and Liens created by this
Agreement.

(b) The security interest of the Collateral Agent under this Agreement
extends to all Collateral of the kind which is the subject of this Agreement which any
Assignor may acquire at any time during the continuation of this Agreement.

1.2. Power of Attorney. Each Assignor hereby constitutes and appoints the
Collateral Agent its true and lawful attorney, irrevocably, with full power after the
occurrence of and during the continuance of an Event of Default (in the name of such
Assignor or otherwise) to act, require, demand, receive, compound and give acquittance for
any and all monies and claims for monies due or to become due to such Assignor under or
arising out of the Collateral, to endorse any checks or other instruments or orders in
connection therewith and to file any claims or take any action or institute any proceedings
which the Collateral Agent may deem to be necessary or advisable to protect the interests
of the Secured Creditors, which appointment as attorney is coupled with an interest.

ARTICLE 11
GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS

Each Assignor represents, warrants and covenants, which representations,
warranties and covenants shall survive execution and delivery of this Agreement, as follows:

2.1. Necessary Filings. All filings, registrations and recordings necessary
or appropriate to create, preserve and perfect the security interest granted by such Assignor
to the Collateral Agent hereby in respect of the Collateral have been accomplished and the
security interest granted to the Collateral Agent pursuant to this Agreement in and to the
Collateral. creates.a perfected security interest.therein nrior.to the rights of all other Persons
therein and subject to no other Liens (other than Permitted Liens) and is entitled to all the
rights, priorities and benefits afforded by the Uniform Commercial Code or other relevant
law as enacted in any relevant jurisdiction to perfected security interests, in each case to the
extent that the Collateral consists of the type of property in which a security interest may
be perfected by filing a financing statement or other appropriate documents under the
Uniform Commercial Code as enacted in any relevant jurisdiction or in the United States
Patent and Trademark Office or United States Copyright Office.
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2.2. No Liens. Such Assignor is, and as to Collateral acquired by it from
time to time a«... he date hereof such Assignor will be, the owner of, or has rights in, all
Collateral free from any Lien, security interest, encumbrance or other right, title or interest
of any Person (other than Permitted Liens), and such Assignor shall defend the Collateral
to the extent of its rights therein against all claims and demands of all Persons at any time
claiming the same or any interest therein adverse to the Collateral Agent.

2.3. Other Financing Statements. As of the date hereof, there is no
financing statement (or similar statement or instrument of registration under the law of any
junisdiction) covering any interest of any kind in the Collateral (other than financing
statements filed in respect of Permitted Liens), and so long as the Total Commitment has
not been terminated or any Note remains unpaid or any of the Obligations remain unpaid
or any Interest Rate Protection Agreement or Other Hedging Agreement or Letter of Credit
remains in effect (other than Letters of Credit, together with all Fees that have accrued and
will accrue thereon through the stated termination date of such Letters of Credit, which have
been supported in a manner satisfactory to the Letter of Credit Issuer as provided in the
Credit Agreement) or any Obligations are owed with respect thereto, such Assignor will not
execute or authorize 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 relat-
ing to the Collateral, except financing statements filed or to be filed in respect of and
covering the security interests granted hereby by such Assignor or as permitted by the Credit
Agreement.

2.4. Chief Executive Office; Records. The chief executive office of such
Assignor is located at the address or addresses indicated on Annex A hereto for such
Assignor. Such Assignor will not move its chief executive office except to such new
location as such Assignor may establish in accordance with the last sentence of this Section
2.4. The originals of all documents evidencing all Receivables and Contract Rights of such
Assignor and the only original books of account and records of such Assignor relating
thereto are, and will continue to be, kept at such chief executive office, at one or more of
the locations set forth on Annex B nereto or at such new locations as such Assignor may
establish in accordance with the last sentence of this Section 2.4. All Receivables and
Coatract Rights of such Assigpor are. and will continue to be, maintained at, and controlled
and directed (including, without limitation, for general accounting purposes) from, the office
locations described above or such new location established in accordance with the last
sentence of this Section 2.4. No Assignor shall establish new locations for such offices until
(i) it shall have given to the Collateral Agent not less than 30 days’ prior written notice of
its intention to do so, clearly describing such new location and providing such other
information in connection therewith as the Collateral Agent may reasonably request and
(i) with respect to such new location, it shall have taken all action, satisfactory to the
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Collateral Agent, to maintain the security interest of the Collateral Agent in the Collateral
intended to be gru...d hereby at all times fully perfected and in full force and effect.

2.5. Location of Inventory and Eguipment. (a) All Inventory and
Equipment held on the date hereof by each Assignor is located at one of the locations shown
on Annex B hereto for such Assignor (other than (i) immaterial portions of Inventory as
may be transferred to another location in connection with a sale of such Inventory in the
ordinary course of business, so long as such sale occurs within 30 days from the date of
such transfer and (ii) various spare parts held for maintenance or repair of Equipment).
Each Assignor agrees that all Inventory and Equipment now held or subsequently acquired
by it shall be kept at (or shall be in transport to) any one of the locations shown on
Annex B hereto, or such new location as such Assignor may establish in accordance with
the last sentence of this Section 2.5 (other than (i) immaterial portions of Inventory may be
transferred to another location in connection with a sale of such Inventory in the ordinary
course of business, so long as such sale occurs within 30 days from the date of such transfer
or (ii) various spare parts held for maintenance or repair of Equipment). Any Assignor may
establish a new location for Inventory and Equipment only if (i) it shall have given to the
Collateral Agent not less than 30 days prior written notice of its intention so to do, clearly
describing such new location and providing such other information in connection therewith
as the Collateral Agent may request and (ii) with respect to such new location, it shall have
taken all action satisfactory to the Collateral Agent to maintain the security interest of the
Collateral Agent in the Coilateral intended to be granted hereby at all times fully perfected
and in full force and effect.

(b) Inventory and Equipment may be transferred in accordance with the
terms of the Credit Agreement subject to procedures set forth herein relating to releases of
Collateral.

2.6. Trade Names; Change of Name. No Assignor has or operates in any
jurisdiction under, or in the preceding 12 months has had or has operated in any jurisdiction
under, any trade names, fictitious names or other names except its legal name and such other
trade or fictitious names as are listed on Annex C hereto. No Assignor shall change its legal
name. OF - ASSHEAE. OL 0PErate. in. any junisdiction under any trade. fictitious or other name
except those names listed on Annex C hereto and new names established in accordance with
the last sentence of this Section 2.7. No Assignor shall assume or operate in any
jurisdiction under any new trade, fictitious or other name until (i) it shall have given to the
Collateral Agent not less than 30 davs’ prior written notice of its intention so to do, clearly
describing such new name and the jurisdictions in which such new name shall be used and
providing such other information in connection therewith as the Collateral Agent may
request and (ii) with respect to such new name, it shall have taken all action requested by
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the Collateral Agent, to maintain the security interest of the Collateral Agent in the
Collateral intended to be granted hereby at all times fully perfected and in full force ...

effect.

ARTICLE III

SPECIAL PROVISIONS CONCERNING
RECEIVABLES; CONTRACT RIGHTS; INSTRUMENTS

3.1. Additional Representations and Warranties. As of the time when each
of its Receivables arises, each Assignor shall be deemed to have represented and warranted
that such Receivable is genuine and represents a bona fide transaction completed in
accordance with the terms and provisions contained in any document related thereto and for
which payment is owed to Assignor.

3.2. Maintenance of Records. Each Assignor will keep and maintain at its
own cost and expense accurate records of its Receivables and Contracts, records of all
payments received, all credits granted thereon, all merchandise returned and all other
dealings therewith, and such Assignor will make the same available on such Assignor’s
premises to the Collateral Agent for inspection, at such Assignor’s own cost and expense,
at any and all reasonable times upon reasonable prior notice to an Authorized Officer of
such Assignor. Upon the occurrence and during the continuance of an Event of Default anu
at the request of the Collateral Agent, such Assignor shall, at its own cost and expense, de-
liver all tangible evidence of its Receivables and Contract Rights (including, without limita-
tion, all documents evidencing the Receivables and all Contracts) and such books and
records to the Collateral Agent or to its representatives (copies of which evidence and books
and records may be retained by such Assignor). Upon the occurrence and during the
continuance of an Event of Default and if the Collateral Agent so directs, such Assignor
shall legend, in form and manner satisfactory to the Collateral Agent, the Receivables and
the Contracts, as well as books, records and documents (if any) of such Assignor evidencing
or pertaining to such Receivables and Contracts with an appropnate reference to the fact that
such Receivables.and. Contracts. bave been assigned to the Collateral Agent and that the
Collateral Agent has a security interest therein.

3.3. Direction to Account Debtors; Contracting Parties; etc. Upon the

occurrence and during the continuance of an Event of Default, and if the Collateral Agent
so directs any Assignor, such Assignor agrees (x) upon the written request of the Collateral
Agent, unless an Event of Default of the type specified in Section 9.05 has occurred and is
continuing, to cause all payments on account of the Receivables and Contracts to be made
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directly to the Cash Collateral Account, (y) that the Collateral Agent may, at its option,
directly notify the obligoss “vith respect to any Receivables and/or under any Contracts to
make payments with respect thereto as provided in the preceding clause (x) and (z) that the
Collateral Agent may enforce collection of any Receivables and Contracts and may adjust,
settle or compromise the amount of payment thereof, in the same manner and to the same
extent as such Assignor. Without notice to or assent by any Assignor, the Collateral Agent
may apply any or all amounts then in, or thereafter deposited in, the Cash Collateral
Account which application shall be effected in the manner provided in Section 7.4 of this
Agreement. The reasonable costs and expenses (including reasonable attorneys’ fees) of
collection, whether incurred by the Assignor or the Collateral Agent, shall be borne by the
relevant Assignor. The Collateral Agent shall use reasonable efforts to deliver a copy of
each notice referred to in the preceding clause (y) to the relevant Assignor not later than the
date of delivery of such notice to obligors; provided that the failure by the Collateral Agent
to so notify such Assignor shall not affect the effectiveness of such notice or the other rights
of the Collateral Agent created by this Section 3.3.

3.4, Modification of Terms; etc. No Assignor shall rescind or cancel any
indebtedness evidenced by any Receivable or under any Contract, or modify in any material
respect any term thereof or make any material adjustment with respect thereto, or extend or
renew the same, or compromise or settle any material dispute, claim, suit or legal proceeding
relating thereto, or sell any Receivable or Contract, or interest therein, without the prior
written consent of the Collateral Agent, except as permitted by Section 3.5 hereof. Each
Assignor will duly fulfill all obligations on its part to be fulfilled under or in connection
with the Receivables and Contracts and will do nothing to impair the rights of the Collateral
Agent in the Receivables or Contracts.

3.5. Collection. Each Assignor shall endeavor in accordance with reasonable
business practices to cause to be collected 'from the account debtor named in each of its
Receivables or obligor under any Contract, as and when due (including, without limitation,
amounts which are delinquent, such amounts to be collected in accordance with generally
accepted lawful collection procedures) any and all amounts owing under or on account of
such Receivable or Contract, and apply forthwith upon receipt thereof all such amounts as
are so collected to the outstanding balance of such Receivable or under such Contract,
except that, prior to the occurrence of an Event of Default, any Assignor may allow 1n the
ordinary course of business as adjustments to amounts owing under its Receivables and
Contracts (i) an extension or renewal of the time or times of payment, or settlement for less
than the total unpaid balance, which such Assignor finds appropriate in accordance with
reasonable business judgment and (ii, a refund or credit due as a result of returned or
damaged merchandise or improperly performed services or for other reasons which such
Assignor finds appropriate in accordance with reasonable business judgment. The
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reasonable costs and expenses (including, without limitation, reasonable attorneys’ fees) of
collection, whether incurred 3 an Assignor or the Collateral Agent, shal! be borne by the
relevant Assignor.

3.6. Instruments. If any Assignor owns or acquires any Instrument
constituting Collateral with a face amount of $500,000 or more, such Assignor will within
10 Business Days notify the Collateral Agent thereof, and upon request by the Collateral
Agent will promptly deliver such Instrument to the Collateral Agent appropriately endorsed
in blank or to the order of the Collateral Agent as further security hereunder as requested
by the Collateral Agent.

ARTICLE IV

SPECIAL PROVISIONS CONCERNING TRADEMARKS

4.1. Additional Representations and Warranties. Each Assignor represents

and warrants that it is the true and lawful owner of or otherwise has the right to use the
registered Marks listed in Annex D hereto for such Assignor and that said listed Marks
constitute all the United States marks and applications for United States marks registered
in the United States Patent and Trademark Office that such Assignor presently owns or uses
in connection with its business. Each Assignor represents and warrants that it owns, is
licensed to use or otherwise has the right to use all Marks that it uses. Each Assignor
further warrants that it has no knowledge of any third party claim that any aspect of such
Assignor’s present or currently contemplated business operations infringes or will infringe
any trademark, service mark or trade name held or used by any other party. Each Assignor
represents and warrants that it is the true and lawful owner of or otherwise has the right to
use all U.S. trademark registrations and applications listed in Annex D hereto and that said
registrations are valid, subsisting, have not been cancelled and that such Assignor is not
aware of any third-party claim that any of said registrations is invalid or unenforceable, or
1s not aware that there is any reason that any of said registrations is invalid or
unenforceable, or is not aware that there is any reason that any of said applications will not
pass to registration. Each Assignor hereby grants to the Collateral Agent an absolute power
of attorney to sign, upon the occurrence and during the continuance of an Event of Default,
any document which may be required by the United States Patent and Trademark Office in
order to effect an absolute assignment of all right, title and interest in each Mark, and record

the same.
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4.2. Licenses and Assignments. Except as otherwise permitted by the Credit
Agreement or this Agreement, each Assignor hereby agrees not to divest itself of any right
under any Mark absent prior written approval of the Collateral Agent.

4.3. Infringements. Each Assignor agrees, promptly upon learning thereof,
to notify the Collateral Agent in writing of the name and address of, and to furnish such
pertinent information that may be available with respect to, any party who such Assignor
believes is infringing or diluting or otherwise violating in any material respect any of such
Assignor’s rights in and to any Mark material to such Assignor’s business, or with respect
to any party claiming that such Assignor’s use of any Mark material to such Assignor’s
business violates in any material respect any property right of that party. Each Assignor
further agrees, absent direction by the Collateral Agent to the contrary, diligently to
prosecute if it determines to do so in accordance with reasonable business judgment any
Person infringing any such Mark owned by such Assignor, in accordance with reasonable
business practices.

4.4, Preservation of Marks. Each Assignor agrees to use its Marks in
interstate commerce during the time in which this Agreement is in effect, sufficiently to
preserve such Marks as trademarks or service marks under the laws of the United States;
provided that no Assignor shall be obligated to preserve any Mark in the event such
Assignor determines, in its reasonable business judgment, that the preservation of such Mark
is no longer desirable in the conduct of its business.

4.5. Maintenance of Registration. Each Assignor shall, at its own expense,
diligently process all documents required by the Trademark Act of 1946, 15 U.S.C. §§ 1051
€t seq. to maintain trademark registrations, including but not limited to affidavits of use and
applications for renewals of registration in the United States Patent and Trademark Office
for all of its registered Marks pursuant to 15 U.S.C. §§ 1058(a), 1059 and 1065, and shall
pay all fees and disbursements in connection therewith and shaill not abandon any such filing
of affidavit of use or any such application of 1enewal prior to the exhaustion of all
administrative and judicial remedies without prior written consent of the Collateral Agent;
provided that no Assignor shall be obligated to maintain registration of any Mark in the
event that such Assignor determines, in its reasonable business judgment, that such
maintenance of such Mark is no longer necessary or desirabie in tif¢ conduct of its business.-
Each Assignor agrees to notify the Collateral Agent three (3) months prior to the dates on
which the affidavits of use or the applications for renewal registration are due with respect
to any registered Mark that the affidaviis of use or the renewal is being processed or being
abandoned, as the case may be.
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4.6. Future Registered Marks. If any Mark registration issues hereafter to
any Assignor as a result of any application now or hereafter pending before the United
States Patent and Trademark Office, such Mark shall be deemed to have been assigned by
such Assignor for security to the Collateral Agent and within 30 days of receipt of a
certificate of registration, such Assignor shali deliver to the Collateral Agent a copy of such
certificate, and an assignment for security in such Mark, to the Collateral Agent and at the
expense of such Assignor, confirming the assignment for security in such Mark to the
Collateral Agent hereunder, the form of such security to be substantially the same as the
form hereof or in such other form as may be reasonably satisfactory to the Collateral Agent.

4.7. Remedies. If an Event of Defauit shall occur and be continuing, the
Collateral Agent may, by written notice to the relevant Assignor, take any or all of the
following actions: (i) declare the entire right, title and interest of such Assignor in and to
each of the Marks, together with all trademark rights and rights of protection to the same,
vested in the Collateral Agent for the benefit of the Secured Creditors, in which event such
rights, title and interest shall immediately vest in the Collateral Agent for the benefit of the
Secured Creditors, and the Collateral Agent shall be entitled to exercise the power of
attorney referred to in Section 4.1 hereof to execute, cause to be acknowledged and
notarized and record said absolute assignment with the applicable agency; (ii) take and use
or sell the Marks and the goodwill of such Assignor’s business symbolized by the Marks
and the right to carry on the business and use the assets of such Assignor in connection with
which the Marks have been used; and (ii1) direct such Assignor to refrain, in which event
such Assignor shall refrain, from using the Marks in any manner whatsoever, directly or
indirectly, and, if requested by the Collateral Agent, execute such other and further
documents that the Collateral Agent may request to further confirm this and to transfer
ownership of the Marks and registrations and any pending trademark application in the
United States Patent and Trademark Office to the Collateral Agent.

ARTICLE V

SPECIAL PROVISIONS CONCERNING
PATENTS, COPYRIGHTS AND TRADE SECRETS

5.1. Additional Representations and Warranties. Each Assignor represents

and warrants that it is the true and lawful owner or licensee of all rights in (i) all material
United States trade secrets and proprietary information necessary to operate the business of
the Assignor (the "Trade Secret Rights"), (ii) the Patents listed in Annex E hereto ror such
Assignor and that said Patents constitute all the United States patents and applications for
United States patents that such Assignor now owns and (iii) the Copyrights listed in Annex
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F hereto for such Assignor and that said Copyrights constitute all registrations of United
States copyrights and applications for United States copyright registratiiz~< that such
Assignor now owns. Each Assignor further warrants that it has no knowledge of any third
party claim that any aspect of such Assignor’s present or currently contemplated business
operations infringes or will infringe any patent or any copyright owned or held by any other
party or such Assignor has misappropriated any trade secret or proprietary information
owned or held by any other party. Each Assignor hereby grants to the Collateral Agent an
absolute power of attorney to sign, upon the occurrence and during the continuance of any
Event of Default, any document which may be required by the United States Patent and
Trademark Office or the United States Copyright Office in order to effect an absolute
assignment of all right, title and interest in each Patent and Copyright, and to record the
same.

5.2. Licenses and Assignments. Except as otherwise permitted by the Credit
Agreement or this Agreement, each Assignor hereby agrees not to divest itself of any right
under any Patent or Copyright absent prior written approval of the Collateral Agent.

5.3. Infringements. Each Assignor agrees, promptly upon learning thereof,
to furnish the Collateral Agent in writing with all pertinent information available to such
Assignor with respect to any infringement, contributing infringement or active inducement
to infringe in any Patent or Copyright material to such Assignor’s business or to any claim
that the practice of any such Patent or the use of any such Copyright violates any property
right of a third party, or with respect to any misappropriation of any Trade Secret Right
material to such Assignor’s business or any claim that practice of any such Trade Secret
Right violates any property right of a third party. Each Assignor further agrees, absent
direction of the Collateral Agent to the contrary, diligently to prosecute, if it determines to
do so in accordance with reasonable business judgment, any Person infringing any Patent
or Copyright or any Person misappropriating any Trade Secret Right in accordance with
reasonable business practices.

5.4. Maintenance of Patents. At its own expense, each Assignor shall make
timely payment of all post-issuance fees required pursuant to 35 U.S.C. § 41 to maintain in
force rights under each Patent, absent prior written consent of the Collateral Agent; provided
that no A331gnor shall be obligated to maintain any Patent 1n the event sucir Assrgnor
determines, in its reasonable business judgment, that the maintenance of such Patent is no
longer necessary or desirable in the conduct of its business.

5.5. Prosecution of Patent Application. At its own expense, each Assignor
shall diligently prosecute all applications for United States Patents listed in Annex E hereto
for such Assignor and shall not abandon any such application prior to exhaustion of all
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administrative and judicial remedies, absent written consent of the Collateral Agent;
provided thart L. . .-signor shall be obligated to prosccute any application in the event such
Assignor determines, in its reasonable business judgment, that the prosecuting of such
application is no longer necessary or desirable in the conduct of its business.

5.6. Other Patents and Copyrights. Within 30 days of the acquisition or
issuance of a United States Patent, registration of a Copyright, or acquisition of a registered
Copyright, or of filing of an application for a United States Patent or Copyright, such United
States Patent or Copyright shall be deemed to have been assigned by such Assignor for
security to the Collateral Agent, and the relevant Assignor shall deliver to the Collateral
Agent a copy of said Copyright or certificate or registration of, or application therefor, said
Patents, as the case may be, with an assignment for security as to such Patent or Copyright,
as the case may be, to the Collateral Agent and at the expense of such Assignor, confirming
the assignment for security, the form of such assignment for security to be substantially the
same as the form hereof or in such other form as may be reasonably satisfactory to the
Collateral Agent.

5.7. Remedies. If an Event of Default shall occur and be continuing, the
Collateral Agent may by written notice to the relevant Assignor, take any or all of the
following actions: (i) declare the entire right, title, and interest of such Assignor in each of
the Patents and Copyrights vested in the Collateral Agent for the benefit of the Secured
Creditors, in which event such right, title, and interest shall immediately vest in the
Collateral Agent for the benefit of the Secured Creditors, in which case the Collateral Agent
shall be entitled to exercise the power of attorney referred to in Section 5.1 hereof to
execute, cause to be acknowledged and notarized and to record said absolute assignment
with the applicable agency; (ii) take and practice or sell the Patents and Copyrights; and (iii)
direct such Assignor to refrain, in which event such Assignor shall refrain, from practicing
the Patents and using the Copyrights directly or indirectly, and such Assignor shall execute
such other and further documents as the Collateral Agent may request further to confirm this
and to transfer ownership of the Patents and Copyrights to the Collateral Agent for the bene-
fit of the Secured Creditors.

ARTICLE VI
PROVISIONS CONCERNING ALL COLLATERAL
6.1. Protection of Collateral Agent’s Security. Each Assignor will do

nothing to impair the rights of the Collateral Agent in the Collateral. Each Assignor will
at all times keep its Inventory and Equipment insured in favor of the Collateral Agent, at
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such Assignor’s own expense to the extent and in the manner provided in the Credit
Agreement; aii . .!'..es or certificates with respect to such insurance (and any ~tker
insurance maintained by such Assignor) (i) shall be endorsed to the Collateral Agent’s sat-
1sfaction for the benefit of the Collateral Agent (including, without limitation, by naming the
Collateral Agent as additional insured and loss payee) and (ii) shall state that such insurance
policies shall not be cancelled or revised without at least 30 days’ prior written notice
thereof by the insurer to the Collateral Agent; and certified copies of such policies or
certificates shall be deposited with the Collateral Agent. If any Assignor shall fail to insure
its Inventory and Equipment in accordance with the preceding sentence, or if any Assignor
shall fail to so endorse and deposit all policies or certificates with respect thereto, the Col-
lateral Agent shall have the right (but shall be under no obligation) to procure such
insurance and such Assignor agrees to promptly reimburse the Collateral Agent for ali costs
and expenses of procuring such insurance. Except as otherwise permitted to be retained by
the relevant Assignor pursuant to the Credit Agreement, the Collateral Agent shall, at the
time such proceeds of such insurance are distributed to the Secured Creditors, apply such
proceeds in accordance with Section 7.4 hereof. Each Assignor assumes all liability and
responsibility in connection with the Collateral acquired by it and the liability of such
Assignor to pay the Obligations shall in no way be affected or diminished by reason of the
fact that such Collateral may be lost, destroyed, stolen, damaged or for any reason what-
soever unavailable to such Assignor.

6.2. Further Actions. Each Assignor will, at its own expense, make,
execute, endorse, acknowledge, file and/or deliver to the Collateral Agent from time to time
such lists, descriptions and designations of its Collateral, warehouse receipts, receipts in the
nature of warehouse receipts, bills of lading, documents of title, vouchers, invoices, sche-
dules, confirmatory assignments, conveyances, financing statements, transfer endorsements,
powers of attorney, certificates, reports and other assurances or instruments and take such
further steps relating to the Collateral and other property or rights covered by the security
interest hereby granted, which the Collateral Agent deems reasonably appropriate or
advisable to perfect, preserve or protect its security interest in the Collateral.

6.3. Financing Statements. Each Assignor agrees to execute and deliver to
the. Collateral. Agept. such. financing  statements, in form reasonably acceptable to the
Collateral Agent, as the Collateral Agent may from time to time reasonably request or as
are necessary or desirable in the opinion of the Collateral Agent to establish and maintain
a valid, enforceable, first priority perfected security interest in the Collateral as provided
herein and the other rights and security contemplated hereby all in accordance with the
Uniform Commercial Code as enacted in any and all relevant junisdictions or any other
relevant law. Each Assignor will pay any applicable filing fees, recordation taxes and
related expenses relating to its Collateral. Each Assignor hereby authorizes the Collateral
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Agent to file any such financing statements without the signature of such Assignor where
permitted by law.

ARTICLE VII
REMEDIES UPON OCCURRENCE OF EVENT OF DEFAULT

7.1. Remedies; Obtaining the Collateral Upon Default. Each Assignor
agrees that, if any Event of Defauit shall have occurred and be continuing, then and in every
such case, the Collateral Agent, in addition to any rights now or hereafter existing under
applicable law, shall have all rights as a secured creditor under the Uniform Commercial
Code in all relevant jurisdictions and may:

(i) personally, or by agents or attorneys, immediately take possession of the
Collateral or any part thereof, from such Assignor or any other Person who then has
possession of any part thereof with or without notice or process of law, and for that
purpose may enter upon such Assignor’s premises where any of the Collateral is
located and remove the same and use in connection with such removal any and all
services, supplies, aids and other facilities of such Assignor;

(i) instruct the obligor or obligors on any agreement, instrument or other
obligation (including, without limitation, the Receivables and the Contracts) consi.-
tuting the Collateral to make any payment required by the terms of such agreement,
instrument or other obligation directly to the Collateral Agent;

(iii) withdraw all monies, securities and instruments in the Cash Collateral
Account for application to the Obligations in accordance with Section 7.4 hereof;

(iv) sell, assign or otherwise liquidate any or all of the Collateral or any part
thereof in accordance with Section 7.2 hereof, or direct the relevant Assignor to seil,
assign or otherwise liquidate any or all of the Collateral or any part thereof, and, in
each case, take possession of the proceeds of any such sale or liquidation;

(v) take possession of the Collateral or any part thereof, by directing the
relevant Assignor in writing to deliver the same to the Collateral Agent at any place
or places designated by the Collateral Agent, in which event such Assignor shall at
its own expense:
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. (x) forthwith cause the same to be moved to the piace or places so
designateu Ly the Collateral Agent and there delivered to the Collateral
Agent;

(y) store and keep any Collateral so delivered to the Collateral
Agent at such place or places pending further action by the Collateral Agent
as provided in Section 7.2 hereof; and

(z) while the Collateral shall be so stored and kept, provide such
guards and maintenance services as shall be necessary to protect the same
and to preserve and maintain them in good condition; and

(vi) license or sublicense, whether on an exclusive or nonexclusive basis,
any Marks, Patents or Copyrights included in the Collateral for such term and on
such conditions and in such manner as the Collateral Agent shall in its sole
judgment determine (taking into account such provisions as may be necessary to
protect and preserve such Marks, Patents or Copyrights);

it being understood that each Assignor’s obligation so to deliver the Collateral is of the
essence of this Agreement and that, accordingly, upon application to a court of equity
having jurisdiction, the Collateral Agent shall be entitled to a decree requiring specific per-
formance by such Assignor of said obligation. The Secured Creditors agree that this
Agreement may be enforced only by the action of the Administrative Agent or the Collateral
Agent, in each case acting upon the instructions of the Required Banks (or, after the date
on which all Credit Document Obligations have been paid in full, the holders of at least the
majority of the outstanding Other Obligations) and that no other Secured Creditor shall have
any right individually to seek to enforce or to enforce this Agreement or to realize upon the
security to be granted hereby, it being understood and agreed that such rights and remedies
may be exercised by the Administrative Agent or the Collateral Agent or the holders of at
least a majority of the outstanding Interest Rate Obligations, as the case maybe, for the
benefit of the Secured Creditors upon the terms of this Agreement.

. Disg m.of the Collateral.  Anv Collateral repossessed by
the Collateral Agent under or pursuant to Sectlon 7.1 hereof and any other Collateral
whether or not so repossessed by the Collateral Agent, may be sold, assigned, leased or
otherwise disposed of under one or more contracts or as an entirety, and without the neces-
sity of gathering at the place of sale the property to be sold, and in general in such manner,
at such time or times, at such place or places and on such terms as the Collateral Agent
may, in compliance with any mandatory requirements of applicable law, determine to be
commercially reasonable. Any of the Collateral may be sold, leased or otherwise disposed
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of, in the condition in which the same existed when taken by the Collateral Agent or after
any overhaul or repair at thc cxpense of the relevant Assignor which the Collateral Agent
shall determine to be commercially reasonable. Any such disposition which shall be a
private sale or other private proceedings permitted by such requirements shall be made upon
pot less than 10 days’ written notice to the relevant Assignor specifying the time at which
such disposition is to be made and the intended sale price or other consideration therefor,
and shall be subject, for the 10 days after the giving of such notice, to the right of the
relevant Assignor or any nominee of such Assignor to acquire the Collateral involved at a
price or for such other consideration at least equal to the intended sale price or other
consideration so specified. Any such disposition which shall be a public sale permitted by
such requirements shall be made upon not less than 10 days’ written notice to the relevant
Assignor specifying the time and place of such sale and, in the absence of applicable re-
quirements of law, shall be by public auction (which may, at the Collateral Agent’s option,
be subject to reserve), after publication of notice of such auction not less than 10 days prior
thereto in two newspapers in general circulation in the City of New York. To the extent
permitted by any such requirement of law, the Co'lateral Agent may bid for and become the
purchaser of the Collateral or any item thereof, offered for sale in accordance with this
Section without accountability to the relevant Assignor. If, under mandatory requirements
of applicable law, the Collateral Agent shall be required to make disposition of the
Collateral within a period of time which does not permit the giving of notice to the relevant
Assignor as hereinabove specified, the Collateral Agent need give such Assignor only such
notice of disposition as shall be reasonably practicable in view of such mandatory require-
ments of applicable law.

7.3. Waiver of Claims. Except as otherwise provided in this Agreement,
EACH ASSIGNOR HEREBY WAIVES, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, NOTICE AND JUDICIAL HEARING IN CONNECTION WITH
THE COLLATERAL AGENT’S TAKING POSSESSION OR THE COLLATERAL
AGENT’S DISPOSITION OF ANY OF THE COLLATERAL, INCLUDING,
WITHOUT LIMITATION, ANY AND ALL PRIOR NOTICE AND HEARING FOR
ANY PREJUDGMENT REMEDY OR REMEDIES AND ANY SUCH RIGHT WHICH
SUCH ASSIGNOR WOULD OTHERWISE HAVE UNDER THE CONSTITUTION
OR ANY STATUTE. QF THE.UNITED STATES OR QF ANY STATE, and each
Assignor hereby further waives, to the extent permitted by law:

(i) all damages occasioned by such taking of possession except any damages
which are the direct result of the Collateral Agent’s gross negligence or willful
misconduct;
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(i1) all other requirements as to the time, place and terms of sale or other
requirements with respect to the enforcement of the Collateral Agent’s rights here-
under; and

(iii) all rights of redemption, appraisement, valuation, stay, extension or
moratorium now or hereafter in force under any applicable law in order to prevent
or defay the enforcement of this Agreement or the absolute sale of the Collateral or
any portion thereof, and each Assignor, for itself and all who may claim under it,
insofar as it or they now or hereafter lawfully may, hereby waives the benefit of all
such laws.

Any sale of, or the grant of options to purchase, or any other realization upon, any Collateral
shall operate to divest all right, title, interest, claim and demand, either at law or in equity,
of the relevant Assignor therein and thereto, and shall be a perpetual bar both at law and in
equity against such Assignor and against any and all Persons claiming or attempting to claim
the Collateral so sold, optioned or realized upon, or any part thereof, from, through and
under such Assignor.

7.4. Application of Proceeds. (a) All moneys collected by the Collateral
Agent (or, to the extent the Pledge Agreement, the Mortgages or Additional Security
Documents require proceeds of collateral under such Security Documents to be applied in
accordance with the provisions of this Agreement, the Pledgee or Mortgagee under such
other Security Document) upon any sale or other disposition of the Collateral, together with
all other moneys received by the Collateral Agent hereunder, shall be applied as follows:

(i) first, to the payment of all Obligations owing the Collateral Agent of the
type provided in clauses (iii) and (iv) of the definition of Obligations;

(i1) second, to the extent proceeds remain after the application pursuant to
the preceding clause (i), an amount equal to the outstanding Obligations shall be
paid to the Secured Creditors as provided in Section 7.4(c) hereof with each Secured
Creditor receiving an amount equal to its outstanding Obligations or, if the proceeds
are insufficient to nay in full all such Obligations, its Pro Rata Share of the amount
remaining to be distributed; and

(iii) third, to the extent proceeds remain after the application pursuant to the
preceding clauses (i) and (ii) and following the termination of this Agreement
pursuant to Section 10.8 hereof, to the relevant Assignor or, to the extent directed
by such Assignor or a court of competent jurisdiction, to whomever may be lawfully
entitled to receive such surplus.
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(b) For purposes of this Agreement, "Pro Rata Share" shall mean, when
calculating a Secured Creditor’s portion of any distribution or amount, that amount
(expressed as a percentage) equal to a fraction the numerator of which is the then unpaid
amount of such Secured Creditor’s Obligations and the denominator of which is the then
outstanding amount of all Obligations.

(c) All payments required to be made to the Bank Creditors hereunder shall
be made to the Agent under the Credit Agreement for the account of the Bank Creditors and
all payments required to be made to the Other Creditors hereunder shall be made directly
to the respective Other Creditors.

(d) For purposes of applying payments received in accordance with this
Section 7.4, the Collateral Agent shall be entitied to rely upon (i) the Administrative Agent
under the Credit Agreement and (ii) the Other Creditors for a determination (which the
Administrative Agent, each Other Creditor and the Secured Creditors agree (or shall agree)
to provide upon request of the Collateral Agent) of the outstanding Obligations owed to the
Bank Creditors or the Other Creditors, as the case may be. Unless it has actual knowledge
(including by way of written notice from a Bank Creditor or an Other Creditor) to the
contrary, the Administrative Agent under the Credit Agreement, in furnishing information
pursuant to the preceding sentence, and the Collateral Agent, in acting hereunder, shall be
entitled to assume that (x) no Credit Document Obligations other than principal, interest and
regularly accruing fees are owing to any Bank Creditor and (y) no Interest Rate Protection
Agreement or Other Hedging Agreement, or Other Obligations in respect thereof, are in
existence.

(e) It is understood that the Assignors shall remain jointly and severally
liable to the extent of any deficiency remaining in the Obligations after receipt of the
proceeds of the Collateral.

7.5. Remedies Cumulative. Each and every right, power and remedy hereby
specifically given to the Collateral Agent shall be in addition to every other right, power and
remedy specifically given under this Agreement, the Interest Rate Protection Agreements or
Other Hedging. Agreements, the other Credit Documents or now or hereafter existing at law,
in equity or by statute and each and every right, power and remedy whether speciticaily
herein given or otherwise existing may be exercised from time to time or simultaneously and
as often and in such order as may be deemed expedient by the Collateral Agent. All such
rights, powers and remedies shall be cumulative and the exercise or the beginning of the
exercise of one shall not be deemed a waiver of the right to exercise any other or others.
No delay or omission of the Collateral Agent in the exercise of any such right, power or
remedy and no renewal or extension of any of the Obligations shall impair any such right,
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power or remedy or shall be construed to be a waiver of any Default or Event of Default
or an acquiescence therein. No notice to or deniand on any Assignor iu «.., case shall
entitle it to any other or further notice or demand in similar or other circumstances or
constitute a waiver of any of the rights of the Collateral Agent to any other or further action
in any circumstances without notice or demand. In the event that the Collateral Agent shall
bring any suit to enforce any of its rights hereunder and shall be entitled to judgment, then
in such suit the Collateral Agent may recover reasonable expenses, including attorneys’ fees,
and the amounts thereof shall be included in such judgment.

7.6. Discontinuance of Proceedings. In case the 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 the Collateral Agent,
then and in every such case the relevant Assignor, the Collateral Agent and each holder of
any of the Obligations shall be restored to their former positions and rights hereunder with
respect to the Collateral subject to the security interest created under this Agreement, and
all rights, remedies and powers of the Coilateral Agent shall continue as if no such
proceeding had been instituted.

ARTICLE VIII
INDEMNITY

8.1. Indemnity. (a) Each Assignor jointly and severally agrees to indemni-
fy, reimburse and hold the Collateral Agent, each other Secured Creditor and their respective
successors, permitted assigns, employees, agents and servants (hereinafter in this Section 8.1
referred to individually as "Indemnitee," and collectively as "Indemnitees") harmless from
any and all liabilities, obligations, damages, injuries, penalties, claims, demands, actions,
suits, judgments and any and all costs, expenses or disbursements (including attorneys’ fees
and expenses) (for the purposes of this Section 8.1 the foregoing are collectively called
"expenses") of whatsoever kind and nature imposed on, asserted against or incurred by any
nf the Indemnitees. in. any, way, relating to or arising out of this Agreement, any Interest Rate
Protection Agreement or Other Hedging Agreement, any other Credit Document or any other
document executed in connection herewith or therewith or in any other way connected with
the administration of the transactions contemplated hereby or thereby or the enforcement of
any of the terms of, or the preservation of any rights under any thereof, or in any way
relating to or arising out of the manufacture, ownership, ordering, purchase, delivery, con-
trol, acceptance, lease, financing, possession, operation, condition, sale, return or other dis-
position, or use of the Collateral (including, without limitation, latent or other defects,
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whether or not discoverable), the violation of the laws of any country, state or other govern-
mental body or uuu, any tort (including, without limitation, claims arising or imposed under
the doctrine of strict liability, or for or on account of injury to or the death of any Person
(including any Indemnitee), or property damage), or contract claim; provided that no Indem-
nitee shall be indemnified pursuant to this Section 8.1(a) for losses, damages or liabilities
to the extent caused by the gross negligence or willful misconduct of such Indemnitee. Each
Assignor agrees that upon written notice by any Indemnitee of the assertion of such a liabil-
ity, obligation, damage, injury, penalty, claim, demand, action, suit or judgment, the relevant
Assignor shall assume full responsibility for the defense thereof. Each Indemnitee agrees
to use its best efforts to promptly notify the relevant Assignor of any such assertion of
which such Indemnitee has knowledge.

(b) Without limiting the application of Section 8.1(a) hereof, each Assignor
agrees, jointly and severally, to pay, or reimburse the Collateral Agent for any and all
reasonable fees, costs and expenses of whatever kind or nature incurred in connection with
the creation, preservation or protection of the Collateral Agent’s Liens on, and security
interest in, the Collateral, including, without limitation, all fees and taxes in connection with
the recording or filing of instruments and documents in public offices, payment or discharge
of any taxes or Liens upon or in respect of the Collateral, premiums for insurance with
respect to the Collateral and all other fees, costs and expenses in connection with protecting,
maintaining or preserving the Collateral and the Collateral Agent’s interest therein, whether
through judicial proceedings or otherwise, or in defending or prosecuting any actions, suits
or proceedings arising out of or relating to the Collateral, provided that the Collateral Agent
shall not pay amounts due with respect to taxes, Liens or insurance in respect of the
Collateral unless such Assignor shall have failed to do so following notice by the Collateral

Agent.

(c) If and to the extent that the obligations of any Assignor under this
Section 8.1 are unenforceable for any reason, such Assignor hereby agrees to make the
maximum contribution to the payment and satisfaction of such obligations which is
permissible under applicable law.

rdemnil : egured by Collateral: Survival, Any amounts
paid by any Indemmtee as to whlch such Indemmtee has the right to reimbursement shall
constitute Obligations secured by the Collateral. The indemnity obligations of each Assignor
contained in this Article VIII shall continue in full force and effect notwithstanding the full
payment of all the Notes issued under the Credit Agreement, the termination of all Interest
Rate Protection Agreements or Other Hedging Agreements and the payment of all other
Obligations and notwithstanding the discharge thereof.
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ARTICLE IX
DEFINITIONS

The following terms shall have the meanings herein specified. Such defi-
nitions shall be equally applicable to the singular and plural forms of the terms defined.

"Administrative Agent" shall have the meaning provided in the recitals to this
Agreement.

"Agreement” shall mean this Security Agreement as the same may be
modified, supplemented or amended from time to time in accordance with its terms.

"Assignor" shall have the meaning provided in the first paragraph of this
Agreement.

"Bank Creditors" shall have the meaning provided in the recitals to this
Agreement.

"Banks" shall have the meaning provided in the recitals to this Agreement.
"Borrower" shall have the meaning provided in the recitals to this Agreement.

"Cash Collateral Account” shall mean a non-interest bearing cash collateral
account maintained with, and in the sole dominion and control of, the Collateral Agent for
the benefit of the Secured Creditors.

"Chattel Paper" shall have the meaning provided in the Uniform Commercial
Code as in effect on the date hereof in the State of New York.

"Class" shall have the meaning provided in Section 10.2 of this Agreement.

"Collateral” shall. haxe. the. meaning. pravided. in Section 1.1(a) of this
Agreement.

"Collateral Agent" shall have the meaning provided in the first paragraph of
this Agreement.
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"Contract Rights" shall mean all rights of any Assignor (including, without
limitation, all rights to payment) under each Contract (including each Excluded Contrac. ;o
the extent provided in the definition thereof).

"Contracts” shall mean all contracts (other than Excluded Contracts except
to the extent provided in the definition thereof) between any Assignor and one or more
additional parties (including, without limitation, any Interest Rate Protection Agreements or
Other Hedging Agreements).

"Copyrights” shall mean any United States or foreign copyright owned by
any Assignor, including any registrations of any Copyrights, in the United States Copyright
Office or the equivalent thereof in any foreign country, as well as any application for a
United States copyright registration now or hereafter made with the United States Copyright
Office by any Assignor.

"Credit Agreement" shall have the meaning provided in the recitals to this
Agreement.

"Credit Document Obligations" shall have the meaning provided in the
definition of "Obligations" in this Article IX.

"Default" shall mean any event which, with notice or lapse of time, or both,
would constitute an Event of Default.

"Documents" shall have the meaning provided in the Uniform Commercial
Code as in effect on the date hereof in the State of New York.

"Equipment" shall mean ahy "equipment," as such term is defined in the
Uniform Commercial Code as in effect on the date hereof in the State of New York, now
or hereafter owned by any Assignor and, in any event, shall include, but shall not be limited
to, all machinery, equipment, fumishings, movable trade fixtures and vehicles now or
hereafter owned by any Assignor and any and all additions, substitutions and replacements
of any of the foregoing, wherever located. together with all attachments, components, parts,
equipment and accessories installed thereon or affixed thereto.

"Excluded Contracts" shall mean one or more Contracts which by their terms
would be breached by the grant of the security interests created therein pursuant to the terms
of this Agreement (it being understood and agreed, however, that notwithstanding the
foregoing, all rights to payment for money due or to become due pursuant to any Excluded
Contract shall be subject to the security interests created pursuant to this Agreement).
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"Event of Default” shall mean any Event of Default under, and as defined
in, the Credit Agreement .2 shall in any event, without limitation, include any payment
default on any of the Obligations after the expiration of any applicable grace period.

"General Intangibles” shall have the meaning provided in the Uniform
Commercial Code as in effect on the date hereof in the State of New York.

"Goods" shall have the meaning provided in the Uniform Commercial Code
as in effect on the date hereof in the State of New York.

"Indemnitee”" shall have the meaning provided in Section 8.1 of this
Agreement.

"Instrument” shall have the meaning provided in the Uniform Commercial
Code as in effect on the date hereof in the State of New York.

"Interest Rate Protection Agreements or Other Hedging Agreements” shall
have the meaning provided in the recitals to this Agreement.

"Inventory" shall mean merchandise, inventory and goods, and all additions,
substitutions and replacements thereof, wherever located, together with all goods, supplies,
incidentals, packaging materials, labels, materials and any other items used or usable in
manufacturing, processing, packaging or shipping same; in all stages of production -- from
raw materials through work-in-process to finished goods -- and all products and proceeds
of whatever sort and wherever located and any portion thereof which may be returned,
rejected, reclaimed or repossessed by the Collateral Agent from any Assignor’s customers,
and shall specifically include all "inventory" as such term is defined in the Uniform
Commercial Code as in effect on the date hereof in the State of New York, now or hereafter
owned by any Assignor.

"Liens" shall mean any security interest, mortgage, pledge, lien, claim,
charge, encumbrance, title retention agreement, lessor’s interest in a financing lease or
analogous instrument. in, of. or on any Assignor’s property.

"Marks" shall mean all right, title and interest in and to any United States
or foreign trademarks, service marks and trade names now held or hereafter acquired by any
Assignor, including any registration of any trademarks and service marks, or the equivalent
thereof in any foreign country in the United States Patent and Trademark Office and any
trade dress including logos and/or designs used by any Assignor in the United States or any
foreign country.
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"Obligations" shall mean (i) all obligations (including obligations which, but
for the automatic stay undei S<:tion 362(a) of the Bankruptcy Code, would become due)
and liabilities of each Assignor, now existing or hereafter incurred under, arising out of or
in connection with any Credit Document to which such Assignor is a party and the due
performance and compliance by each Assignor with the terms of each such Credit Document
(all such obligations and liabilities under this clause (i), except to the extent consisting of
obligations or indebtedness with respect to Interest Rate Protection Agreements or Other
Hedging Agreements, being herein collectively called the "Credit Document Obligations");
(ii) all obligations (including obligations which, but for the automatic stay under Section
362(a) of the Bankruptcy Code, would become due) and liabilities of each Assignor now
existing or hereafter incurred under, arising out of or in connection with any Interest Rate
Protection Agreement or Other Hedging Agreement including, in the case of Assignors other
than the Borrower, all obligations of such Assignor under its Guaranty in respect of Interest
Rate Protection Agreements or Other Hedging Agreements (all such obligations and
liabilities under this clause (i1) being herein collectively called the "Other Obligations");
(iit) any and all sums advanced by the Collaterali Agent in order to preserve the Collateral
or preserve its security interest in the Collateral; (iv) in the event of any proceeding for the
collection or enforcement of any indebtedness, obligations, or liabilities of each Assignor
referred to in clauses (i) and (ii), after an Event of Default shall have occurred and be
continuing, the reasonable expenses of re-taking, holding, preparing for sale or lease, selling
or otherwise disposing of or realizing on the Collateral, or of any exercise by the Collateral
Agent of its rights hereunder, together with reasonable attorneys’ fees and court costs; and
(v) all amounts paid by any Indemnitee as to which such Indemnitee has the right to reim-
bursement under Section 8.1 of this Agreement.

"Other Creditors” shall have the meaning provided in the recitals to this
Agreement.

"Other Obligations" shall have the meaning provided in the definition of
"Obligations"” in this Article IX.

"Patents” shall mean any United States or foreign patent to which any
Assignor now or hereafter has title and any divisions or continuations thereof, as well as any
application for a United States or foreign patent now or hereafter made by any Assignor.

"Proceeds” shall have the meaning provided in the Uniform Commercial
Code as in effect in the State of New York on the date hereof or under other relevant law
and, in any event, shall include, but .ot be limited to, (i) any and all proceeds of any
insurance, indemnity, warranty or guaranty payable to the Collateral Agent or any Assignor
from time to time with respect to any of the Collateral, (ii) any and all payments (in any
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form whatsoever) made or due and payable to any Assignor from time to time in connection
with any requisition, confiscation, condemnation, seizure or forfeiture of all or any part of
the Collateral by any governmental authority (or any person acting under color of gov-
ernmental authority) and (iii) any and all other amounts from time to time paid or payable
under or in connection with any of the Collateral.

"Pro Rata Share" shall have the meaning provided in Section 7.4(b) of this
Agreement.

"Receivables” shall mean any "account" as such term is defined in the
Uniform Commercial Code as in effect on the date hereof in the State of New York, now
or hereafter owned by any Assignor and, in any event, shall include, but shall not be limited
to, all of such Assignor’s rights to payment for goods sold or leased or services performed
by such Assignor, whether now in existence or arising from time to time hereafter, in-
cluding, without limitation, rights evidenced by an account, note, contract, security
agreement, chattel paper, or other evidence of indebtedness or security, together with (a) all
security pledged, assigned, hypothecated or granted to or held by such Assignor to secure
the foregoing, (b) all of any Assignor’s right, title and interest in and to any goods, the sale
of which gave rise thereto, (c¢) all guarantees, endorsements and indemnifications on, or of,
any of the foregoing, (d) all powers of attorney for the execution of any evidence of
indebtedness or security or other writing in connection therewith, (e) all books, records.
ledger cards, and invoices relating thereto, (f) 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
filing or other registration officers, (g) all credit information, reports and memoranda relating
thereto and (h) all other writings related in any way to the foregoing.

"Requisite Creditors" shall have the meaning provided in Section 10.2 of this

Agreement.

"Secured Creditors" shall have the meaning provided in the recitals to this
Agreement.

"Termination Date" shall have the meaning provided in Section 10.8 of this
Agreement,

"Trade Secret Rights" shall have the meaning provided in Section 5.1 of this
Agreement.
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ARTICLE X
MISCELLANEOUS

10.1. Notices. Except as otherwise specified herein, all notices, requests,
demands or other communications to or upon the respective parties hereto shall be deemed
to have been duly given or made when delivered to the party to which such notice, request,
demand or other communication is required or permitted to be given or made under this
Agreement, addressed:

(a) if to any Assignor, at it address set forth opposite its signature below;
(b) if to the Collateral Agent:

The Chase Manhattar Bank
270 Park Avenue

New York, New York 10017
Attention: Richard Gallant
Telephone No.: 270-3497
Facsimile No.: 270-1063

(c) if to any Bank Creditor (other than the Collateral Agent), at such address
as such Bank Creditor shall have specified in the Credit Agreement;

(d) if to any Other Creditor, at such address as such Other Creditor shall
have specified in writing to each Assignor and the Collateral Agent;

or at such other address as shall have been furnished in writing by any Person described
above to the party required to give notice hereunder.

10.2. Waiver; Amendment. None of the terms and conditions of this
Agreemant may be changed, waived. modified. or. varied in any manner whatsoever unless
in writing duly signed by each Assignor directly affected thereby and the Collateral Agent
(with the consent of (x) either the Required Banks or, to the extent required by Section
12.12 of the Credit Agreement, all of the Banks at all times prior to the time on which all
Credit Document Obligations have been paid in full or (y) the holders of at least a majority
of the outstanding Other Obligations at ali times after the time on which ali Credit
Document Obligations have been paid in full); provided that any change, waiver,
modification or variance affecting the rights and benefits of a single Class of Secured Credi-
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tors (and not all Secured Creditors in a like or similar manner) shall require the written
consent of the Requisite Creditors of such Class ¢f Secured Creditors. Fui ... .urpose of
this Agreement the term "Class" shall mean each class of Secured Creditors, i.e., whether
(x) the Bank Creditors as holders of the Credit Document Obligations or (y) the Other
Creditors as the holders of the Other Obligations. For the purpose of this Agreement, the
term "Requisite Creditors” of any Class shall mean each of (x) with respect to the Credit
Document Obligations, the Required Banks and (y) with respect to the Other Obligations,
the holders of at least a majority of all obligations outstanding from time to time under the
Interest Rate Protection Agreements or Other Hedging Agreements.

10.3. Obligations Absolute. The obligations of each Assignor hereunder
shall remain in full force and effect without regard to, and shall not be impaired by, (a) ary
bankruptcy, insolvency, reorganization, arrangement, readjustment, composition, liquidation
or the like of such Assignor; (b) any exercise or non-exercise, or any waiver of, any right,
remedy, power or pr.vilege under or in respect of this Agreement, any other Credit
Document or any Interest Rate Protection Agreement or Other Hedging Agreement; or (¢)
any amendment to or modification of any Credit Document or any Interest Rate Protection
Agreement or Other Hedging Agreement or any security for any of the Obligations; whether
or not any Assignor shall have notice or knowledge of any of the foregoing.

10.4. Successors and Assigns. This Agreement shall be binding upon each
Assignor and its successors and assigns and shall inure to the benefit of the Collateral Agent
and its successors and assigns; provided that no Assignor may transfer or assign any or all
of its rights or obligations hereunder without the prior written consent of the Collateral
Agent. All agreements, statements, representations and warranties made by each Assignor
herein or in any certificate or other instrument delivered by such Assignor or on its behalf
under this Agreement shall be considered to have been relied upon by the Secured Creditors
and shall survive the execution and delivery of this Agreement, the other Credit Documents
and the Interest Rate Protection Agreements or Other Hedging Agreements regardless of any
investigation made by the Secured Creditors or on their behalf.

10.5. Headings Descriptive. The headings of the several sections of this
Agreement are inserted for convenience only and shall not in any way affect the meaning
or construction of any provision of this Agreement.

10.6. Goveming Law. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN
ACCORDANCE WITH AND BE GOVERNED BY THE LAW OF THE STATE OF

NEW YORK.
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10.7. Assignor’s Duties. It is expressly agreed, anything herein contained
to the contrary .u.withstanding, that each Assignor shall remain liable to perform all of the
obligations, if any. assumed by it with respect to the Collateral and the Collateral Agent
shall not have any obligations or liabilities with respect to any Collateral by reason of or
arising out of this Agreement, nor shall the Collateral Agent be required or obligated in any
manner to perform or fulfill any of the obligations of each Assignor under or with respect

to any Collateral.

10.8. Termination; Release. (a) After the Termination Date, this
Agreement shall terminate (provided that all indemnities set forth herein including, without
limitation, in Section 8.1 hereof shall survive such termination) and the Collateral Agent,
at the request and expense of the respective Assignor, will promptly execute and deliver to
such Assignor a proper instrument or instruments (including Uniform Commercial Code
termination statements on form UCC-3) acknowledging the satisfaction and termination of
this Agreement, and will duly assign, transfer and deliver to such Assignor (without recourse
and without any representation or warranty) such of the Collateral as may be in the
possession of the Collateral Agent and as has not theretofore been sold or otherwise applied
or released pursuant to this Agreement. As used in this Agreement, "Termination Date"
shall mean the date upon which the Total Commitment and all Interest Rate Protection
Agreements or Other Hedging Agreements have been terminated, no Note or Letter of Credit
is outstanding (other than Letters of Credit, together with all Fees that have accrued and will
accrue thereon through the stated termination date of such Letters of Credit, which have
been supported in a manner satisfactory to the Letter of Credit Issuer in its sole and absolute
discretion) and all other Obligations (other than any indemnities described in Section 8.1
hereof and in Section 12.13 of the Credit Agreement which are not then due and payable)
have been paid in full.

(b) In the event that any part of the Collateral is sold or otherwise disposed
in connection with a sale or other disposition permitted by Section 8.02 of the Credit
Agreement or is otherwise released at the direction of the Required Banks (or all the Banks
if required by Section 12.12 of the Credit Agreement), the Collateral Agent, at the request
and expense of such Assignor, will duly release from the security interest created hereby and
assign, tramsfee and delives to. such Assigpor. (without recourse and without any
representation or warranty) such of the Collateral as is then being (or has been) so sold or
released and as may be in the possession of the Collateral Agent and has not theretofore
been released pursuant to this Agreement.

(c) At any time that the respective Assignor desires that Collateral be
released as provided in the foregoing Section 10.8(a) or (b), it shall deliver to the Collateral
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Agent a certificate signed by an Authorized Officer stating that the release of the respective
Collateral is pcii.. *- 1 pursuant to Section 10.8(a} or (b) hereof.

10.9. Counterparts. This Agreement may be executed in any number of
counterparts and by the different parties hereto on separate counterparts, each of which when
so executed and delivered shall be an original, but all of which shall together constitute one
and the same instrument. A set of counterparts executed by all the parties hereto shall be
lodged with the Borrower and the Collateral Agent.

10.10. The Collateral Agent. The Collateral Agent will hold in accordance
with this Agreement all items of the Collateral at any time received under this Agreement.
It is expressly understood and agreed that the obligations of the Collateral Agent as holder
of the Collateral and interests therein and with respect to the disposition thereof, and
otherwise under this Agreement, are only those expressly set forth in this Agreement. The
Collateral Agent shall act hereunder on the terms and conditions set forth in Section 11 of

the Credit Agreement.

: 10.11. Additional Assignors. It is understood and agreed that any Subsidiary
of the Borrower that is required to execute a counterpart of this Agreement after the date
hereof pursuant to Sections 7.13 and/or 8.15 of the Credit Agreement shall automatically
become an Assignor hereunder by executing a counterpart hereof and delivering the same

to the Collateral Agent.
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N WITNESS WHEREOF, the partizs hereto have caused this Agreeme..
to be executed and delivered by their duly authorized officers as of the date first above

written.

Address:

Safelite Glass Corp.
1105 Schrock Road
Columbus, OH 43229

Attention: Douglas A. Herron

509265\0470\02488\96CKJALG.OTH

SAFELITE GLASS CORP..
as an Assignor

By ,g,, /] Z(uu\_

Title:

THE CHASE MANHATTAN BANK,
as Collateral Agent

o W\ @%?
A

Title:

AR
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ANNEX A
{o

SECURITY AGREEMENT

SCHEDULE OF CHIEF EXECUTIVE OFFICES
AND OTHER RECORD LOCATIONS

1105 Schrock Road
Columbus, OH 43227
(as to both Borrower and SGC Franchising Corp.)

142041-1
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ANNEX B

to
A ENT
FINV Y P
1. Borrower - Schedule B-1 attached hereto sets forth all of the locations where
Inventory or Equipment is located.
2. SGC Franchising Corp. - The foregoing Assignor owns no material Inventory or

Equipment on the date hereof.

13293512
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ANNEX B
to

S TY NT

[continuation page to Schedule B-1]

Plants

A. Wichita, Kansas
(one plant complex)

| B. Enfield, North Carolina

701 A, B and C Murdoch
721 A & B Murdoch
805 A & B Murdoch
1117 North Santa Fe

Highway 301 North

New Combination Warehouse/Stores

Warehouse No. Store No.

289 1859

282 1851

286 1516

287 1857

288 1518

New Stores

Stggg ISQ,

1513

1520

1521

Location

Baton Rouge, LA
Spokane, WA
Huntington, WV
Albany, NY
Bakersfield, CA

Store Location

Durham, NC
Yorkville, NY
Melbourne, FL
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ANNEX C
to
SECURITY AGREEMENT

TRADE AND FICTITIOUS NAMES

None.

1420411
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ANNEX D

SECURITY AGREEMENT

LIST OF MARK

The attached Schedule D-1 lists all Marks in which the Borrower previously had or now
has any interest. Those Marks which are registered, or which constitute a registration
application, are separately identified on Schedule D-1.

145816-1
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P

SCHEDULE D-1

* if different from original applicant registrant

@:

QL\T;A'NQ, or ﬂﬂ)‘f‘r&v\m ar'l,‘“t 'For

REEL: 1846 FRAME: 0049

TRADEMARKR, TRAD® NAMES (REGISTERED ONLY) AND SERVICE MNARKS
ORIGINAL SERIAL REGC, NO. | FILED REGISTERED CURRENT
APPLICANT No, OWNER®
REGISTRANT
Redilite sed desgn Salslite Indumtries, Inc. 361,184 952.576 $28r70 02/06/73
Fils No. 90-046% Cancallal
STy
Safelite Safelite Industries, Inc. T2367.880 963,210 Ct/1270 [opliezTes] Safalite Class
Fils No. 90-0456 Expired Ceryp.
411194
Safelite Safelite Iadustries, Inc. T367,481 965,797 WJ:J'IO 0807113 Salelite Glau
File No. 90-0486 Expired Corp.
-5116194
Safslita Safelite Industrias, Ing, 62161, 153A | 1T 05728770 10073 Safelice Glass
Rle No. 90-0466 Expired Carp.
00894
Safalite Sefelive Industries, ne. T1361.163 983,068 Qs121770 9/10774 Safadits Glasy
File No. 90-0458 Expired Corp.
06719798
LSl Qlaws Lear Seegler, Luc. T3I661.949 1.471.414 | QS26/87 | O1/05/88 Safdile Glan
Fils No. 89-079 - Camcelial Caryp.
8¢ al%0 File No. Q771194
90-0466
Salelite Ants Glass Saletite Glass Com. T3/813 364 Not Tamed 09/03/48 Abandomud
H Shop Locator Service 10/02/91
File Na. §9-080
Safelite Aulo Safalite Glums Corp. N7191.9%7 Not Toued 05/Q5/89 Abandoned
Biography 02,0791
Audic Aidel Aualin
Ald
File No. $9-062 acd
Fils No. 90-1111
CQearview Safclits Glass Corp. TI/793.012 Not sswed | GS/0S/89 Abandoned
Clascview snd design Safelita Glaas Corp. 73/190,019 Not Issued 05/05/89 Abandanad
Flle No. 19-083 ar2051
Absndoagd
Safleline Skykize Sefalite lodustriss. loc. 731112,037 1.102,910 ownoa? 10378 Lear Siagler,
File No. 19-084 Cancelied | P
o3 i
SafeTines Devign Roysl ladustries, loe, | T2735.796 925,190 o0 | 1207171 Salelite -
File No. 19-084 Expired Industries, luc.
L. ! 11/04/93

TRADEMARK



(REGISTRRED JHNLY) AND SERVICE

REEL:

TRADEMARKS, TRADE ~AxiS (RE _ AN RES
REG,NO. | Fled Registered Current Owaer®
REGISTRANT NO.
Duiga-Canioon Churacter | Safdlite Glass Corp. | 73/797,983 | 1,580,569 | 05/05/89 | 1/30/90
Basking in the Sun in the Canerlled
Fronl seat of the Car 0R/05/96
File No. §9-083
Design-Canoon Safeite Glag Carp. nneeee | 1,581,910 05/04/89 020690
Chaciczee Driving in the Cancelled
Sua 08/12/96
File No. 85087
Desiga-Men Safelite Glass Corp. 73/797,984 | 1,580,570 05/05/89 113030
Instailing Winshicld Cancelled
Fils No. 89089 080596
Design-Man Roysl Induntries, Inc. | 72/355,796 | 928,280 0280 120771 Safelite Glaus
Wiadshicld, & Car Carp.
File No, 90-0468
Safelne Auto Glass, Sifelite Glass Corp. 73r198,020 | Nox [ssued 05/05/89 Abandoned
GTS, Glass 05/0691
File No. 50-0446
Safelits Glam Safdlite Glams Corp. | 737197,988 | Notlssusd | 03/05/89 | Abaodoned
Technology Sysiem 45/06/91
File No. 4309
GTS Safelite Glass Corp. | 73797,98% | Notlssusd | 0308/39 | Abandened
File No. 900174 /1994
Flexbill Safdlie Glass Corp. TINGT 988 | Not lLisued | 0S05/29 Abandoned
Fle No. 83002 01/1091
Flexbill Sa(editz Glass Corp. 73197,938 | Notlauwed | 03/05/89 Abandooed
File NO. 49052 1nom91
Sefescal Safeliie Glams Corp. 73797981 | 1,873,896 0s5/05/89 12726/89
File No, $50% Cancelled
0710196
Design oriy{ R ) Safelice Glas Corp. | 0354508 | 1,050,108 | ovom | ranams
S’
Saleguard Salelite Glass Corp. 74/078,953 | Not issucd 6716/ Ahmdousd
, ( , 090492
sueie [ R) Satas Ghas Corp.__|75/2A5Y | Nt vt JAgFlh Ler
LA 1
$ateits WA Come Safelits Gians Corp, | TMEZLTIL | 1,994,708 | osous | osmwso
To Your Hame or Offics Cancelled
File No. £9-087 111496
v if different from original applicant registrant
TRADEMARK

1846 FRAME: 0050



TRADEMARKS, TRADE NAMES (REGISTERED ONLY) AND SERVICT MARKS

®
@

MARK APPLICANT SERIAL | RSG. FILED | REGISTERED | CURRENT
REGISTRANT NO. NO. OWNER®
Norman's-Safelite Safalits Glass NA RN132189 | 0441090 | 0410090
Auto Glass (Taade Nams) ! Corp. {OH Expired
File No. 90011 041095
{ wrs
Flla No. 900411
Safoont
Fils No. 500411
Clnahile Lanr Seigher, Inc, | T/435.406 | 1,016,128 | o72pud | o1imans Safalits Clacs
File No. 50.0466 . Cancelled Cocyp.
05/
CAT Tearn and design Safulite Glass 341,542 | L8946 | 12212 | ogvaémd
Fia No. 920197 Coryp.
Siop Sign Symbal Safelis Glams 14078952 | 1.733.73 | omiemo | 11
' Coep.
Service Auto Clam Safalite Industiias, | 72/390.498 | 948370 oS | o1uesm Safefits Class
File No. 90-0468 Ine. Expired Corp.
09715/%3
Setvice s Our Firt Nams | Royal ludustries. | 72/385.797 | 926281 0U0270 | 120771 Safedity Glaas
Ine. Expired Corp,
10492
Yout Glass Connection Lear Selgler, Ioc. | 73d36.490 | 1292297 | 072783 | 0sro4/84 Salelile Glass
Fils No. 900456 Caucelled Carp.
0172391
Orig-Equip Roynl Joduatries, | 721432865 | 961.546 atemn | ovrum Sufulite Glags
File No. 90-0454 Lie ’ Expired Corp.
; W67
Orig-Equip Reyal lodostries, | 72/401.868 | 969.368 04/16171 | 98N Safelite Glaus
File No. 90-0466 Ine. Expired Corp.
07/04/9¢
Orig-Equip Sefalits Glasy 410,929 1026/77 |
File No. 90-0468 Caxp. Abindoned
PACTS
CAT P.AL.T.
File No. 930197
Sefelita Ao Glan Safelue Indumnes, | 387002 0nwe
Fils No. 900464 ne,
(natal} Confidenes Loer Swegler, Inv. NS 04/118% Abandoned Safdite Glam
Fils Na. 900468 110787 Corp. ”
$oc Sabelits Glase T4R0.073 | 1952263 | oUI9e | OI1NOSe
Fils No, 93-12-01.548 Coryp.
Agamohila Opesan, [ S 1 0,
Apporenrenidiobel

_%#Lm,h
L.—-==-=-_—_~_=l
" a.i d.{!!onnt from original applicaat registrant
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TRADEMARKS, TRADE NANES (REGISTERED ONLY) AND SERVICE MARKS
MARK AFPLICANT SERIAL REG. NO, FILED RECISTERED | CURRENT OWNER®
NO.

REGISTRANT

Safalits Auto
Enharcement Services
Fils No,
940802261

Safdita Saves Cany
Fie No.
00-0486

Sop Car Dessy
File No.
90-04868

Your Auto Glase
Coaneston

Fils No.
S0-0486

Dexign-Van Suaaking
Dowa Highway

Fie Na.

00448

Deaigo-Man with
Cliphoard

File No,
90-0454

Auto Qlass Outlet
File No.
900486

DiigrGuas Man
File No.
91-0027

Safalize Total Claim
Solytion,

Safelits Vehicle Thel
Daterrent Syscm
File Na.
930201013
Guaransee

TRADEMARK
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MARK APPLICANT | SERIAL REC. NO. FILEL | REGISTERED | CURRENT OWNER®

REGISTRANT NO.

Whese Cusiomsni Abandooed
Sead Their Friends
File No.

FI-05-01 488

We're the Ome Fils
No,
96-{0301 065

Safatiok
Fils Neo.
910411

E-Z Quotes
Fils No.
1900
90-1023
00111

Tommy's
wif d;??arent from origxnal applicant registrant

United Statas Patent Patent No. Ouner

Abandoncd

Stanlay $,385,75% Safelite Glass Corp.

Tapp $,472,168 safelite Glass Corp.

94416

TRADEMARK
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ANNEX E
{o

SECURITY AGREEMENT

LIST OF PATENTS AND APPLICATIONS

The Borrower is the true and lawful owner or licensee of all rights in the Patents listed
below:

Patent Patent No. [ssue Date
Stanley 5,385,755 01/31/95
Tapp. 5,472,168 12/05/95
142041-1
TRADEMARK
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ANNEX F
to

SECURITY AGREEMENT

LIST OF COPYRIGHTS AND APPLICATIONS

None.

142041-1

TRADEMARK
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APPLICANT

REGISTRANT NO.

FILEDL {RECGTER£D

CURRENT OWNER*

Where Customtrs
Sand Their Frisods

93-00-01 -486

We're the Oms File

96-03-01063

File Ne.
910411

E-Z Quoies
File Ne.

90-1025%

900111
Toamy's

wit

United States Patent

Stanley

Tapp
94436

Patent No.

5,385,785
5,472,168

dLffecent trom original applicant registrant

ouner

Safelite Glass Corp.

Safelite Glass Corp.

TRADEMARK
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ANNEX G

ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS AND PATENTS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency
of which are hereby acknowledged, Safelite Glass Corp.. a Delaware corporation ("the
Assignor") with principal offices at 1105 Schrock Road, Columbus. Ohio 43229. hereby
assigns and grants to The Chase Manhattan Bank, as Collateral Agent, with principal offices
at 270 Park Avenue, New York, New York 10017 (the "Assignee"). a security interest in
(1) all of the Assignor’s right, title and interest in and to the United States trademarks.
trademark registrations and trademark applications (the "Marks") set forth on Schedule A
attached hereto. (ii) all of the Assignor’s rights. title and interest in and to the United States
patents (the "Patents") set forth on Schedule B attached, in each case together with (iii) all
Proceeds (as such term is defined in the Security Agreement referred to below) and products
of the Marks and Patents, (iv) the goodwill of the businesses with which the Marks are
associated and (v) all causes of action arising prior to or after the date hereof for
infringement of any of the Marks and Patents or unfair competition regarding the same.

THIS ASSIGNMENT is made to secure the satisfactory performance and
payment of all the Obligations of the Assignor, as such term is defined in the Security
Agreement among Assignor, the other assignors from time to time party thereto and the
Assignee, dated as of December 20, 1996 (as amended from time to time, the "Security

Agreement”). Upon the occurrence of the Termination Date (as defined in the Security

SO9265'470402488\97 | XAJUF. OTH

TRADEMARK
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ANNEX G
Page 2

Agreement), the Assignee shall, upon such satisfaction. execute, acknowledge. and deliver

to the Assignor an instrument in writing releasing the security interest in the Marks and

Patents acquired under this Assignment.

This Assignment has been granted in conjunction with the security interest
granted to the Assignee under the Security Agreement. The rights and remedies of the
Assignee with respect to the security interest granted herein are without prejudice to, and
are in addition to those set forth in the Security Agreement. all terms and provisions of
which are incorporated herein by reference. In the event that any provisions of this

Assignment are deemed to conflict with the Security Agreement, the provisions of the

Security Agreement shall govemn.

509265\047T0\N02488\971 XAJUF.OTH
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Page 3

IN WITNESS WHEREOF. the undersigned have executed this Agreement

as of the th day of December. 1996.

SAFELITE GLASS CORP., Assignor

By /Q) i, /4»« ~

Title:

THE CHASE MANHATTAN BANK, as
Collateral Agent, Assignee

o e\ L=s
Title: Q0

SAGTIANMN

R R S

CAGIL L VAR
SLLTA!

509265 047002488'96CKJALG.OTH
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STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On this day of . , before me personally came

who, being by me duly sworn, did state as follows: that he is

of [Name of Assignor], that he is authorized to execute the foregoing

Assignment on behalf of said corporation and that he did so by authority of the Board of

Directors of said corporation.

Notary Public

509265\0470002509\96BJB1M1.OTH
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STATE OF NEW YORK )
' ) SS.:

COUNTY OF NEW YORK )

On this day of , ., before me personally came

who, being by me duly swomn, did state as follows: that he is

of The Chase Manhattan Bank, that he is authorized to execute the

foregoing Assignment on behalf of said corporation and that he did so by authority of the

Board of Directors of said corporation.

Notary Public

S09265\0470\02509\96BJB1M1.OTH
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SCHEDULE A

to

ASSIGNMENT AGREEMENT

The attached Schedule A lists all Marks in which the Borrower previously had or now has
any interest. Those Marks which are registered, or which constitute a registration application, are

separately identified on Schedule A.

132938-1

TRADEMARK
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SCEEDULE A

TRADEMAREKS, TRADE NAMES (REGISTERED ONLY) AND SERVICZ NARKS
— — e
MARK ORIGINAL SERIAL REG. NO. | FILED REGISTERED CUIRFJiT
APPLICANT NO. OWNER
RBGISTRANT
Redilits and dessgn Seleliie Industries, Inc. 361,164 952.576 5128170 o206/
File No. 90-0456 C ancalissd
oo e
Safelise Satelice Indusries, loc, T2/367.180 963,210 08/12770 0702713 Safelite Glass
Fide No. 90-0466 Expired Carp.
04/11794
Safeiite Safelits Indumries, Inc. T2267,.081 965.797 o/[3/70 0807773 Safslite Glass
Filke No. 90-0486 Expired Corp.
-5/16/94
Safeiia Safelie Industrvas, Ine. 8§27361.153A 971, 25728770 10730: 72 Safelite Glass
Fie No. 90-0466 Expired Corp.
080894
Safeliie Safelite Industries, [nc. 727361.163 991,066 Q5/28/70 09/10/74 Safalits Glass
File No. 90-0466 Expired Corp.
0671995
LSI Qlam Lear Sagler, Lac. TI/661.969 1,471,414 0526/87 | 01/05788 Saldite Glaxs
File No. 89079 Cancellai Cocp.
s¢s 8o File No. Q7/11/94
90-0486
Salelite Anto Glaas Safelite Glass Comp. 73/813 364 Not aawd 05/03749 Abandomd
Shop Locsior Service 10/02/91
File No. §9-040 .
Safelite Ao Safelite Glass Corp. 737737.987 Not Issued 05/05/99 Abandoned
Biopraphy 02/07/91
Audic Aide/Axdia
| am
1 Fils No. $9-082 acd
File Neo. 90-1111
Charvicew: Sl Gl S, . 0 TSR D sk luetts: [ BRGS0 G - Lmarewege.
Fils No. 19-023 03/20/91
Claarview awd demign | Safelite Glass Corp. 7I/798.019 Not lesued 05/05/89 Abendaned
File No. 19083 0v20/91
Atandoaed
Safeline Skytine Safelite Industriss, Inc. T 037 1.107 910 oinor? 12/05/78 Lear Siagler,
File No. 19-084 Cancelled lae.
04/ 14783
SeleTicres Dusign Royal ladwatries, luc. T2I55.796 925.280 0402770 12/07771 Safelite -
Fils No. §9-084 Expired Indusiries, luc.
1L/0493 ) s
L
* {f different from original applicant registrant
- -~ N [N
= Reqistered, or reaistidiu apelid R
J ' f
TRADEMARK
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__TRADEMARKS, (Isnun QNLY) BV‘I “

MARK APPLICANT SERIAL REG.NO. | Fied Registered Current Owaer”
REGISTRANT NO.
Desige-Canoon Clurecter | Saifelite Glass Corp. 73/797,983 | 1,580,569 35/05/8% 1/30/90
Basking in Whe Sun in the Cancelled
Fronl seat of the Car 0R/08/96
File No. 89-083
Design-Canoon Safelite Glag Corp. 13982 | 1,581.910 05/05/89 0U08/90
Claractsr Driving in e Cancelled
Sun 00/13/96
Filc No, 89087
Desiga-Men Safelite Gluss Coep. 73/797.984 | 1,580,570 05/05/89 1030/30
Instaling Wanshield Cancelled
Fils No. 89089 03/05/96
Dexign-Man Royal Industries, Inc. | T2/358,796 | 925,280 04/02/80 120771 Safelite Glaus
Windshicid, & Car Corp.
File No. 90-0456
Saflite Auto Glass, Safelite Glass Corp. 73/798,020 ¢ Not [seyed 0540589 Abandoned
GTS, Glass 05/06/91
File No. 90-0466
Safelite Glamx Safddie Glass Corp. T3197,948 | Nt Lssued 05/08/88 Abaodoned
Technology Sysiem 05/06/91
File No. 89091
GTS Safelie Glass Cory. T37797.989 | Not Lisued 05/05/39 Abandened
File No. 50-0174 11/19/90
Fleadill Safelile Glass Corp. 737797956 | Not Issued | 05/05/89 Abandoned
File No. 9002 01/10/91
Plexbdl Safelite Glass Corp. 737797985 | Not sued 05195/89 Absndoged
File NO. #8097 01/10/91
Safeses! Safelite Glass Corp. 73,797,941 1,573.8%6 05/05/39 1226/89
File No. 85090 Cancelled
0710196
Design onty| R Sofelice Glass Corp. | 70354908 | 1798300 | oousn | 01293
Salepuard Safelite Glnsa Corp 74/078,95) | Notisucd | 071690 | Abandoned
: : . oL osoee
Safelicc ‘ [ls Sateizs Glass Corp. Notmwd 4 Applied FTer
L)
Sateiie Wl Come Safelite Gam Corp. | 73822711 | 1,595,708 | oasues | osmwso
To Your Home or Offics Cancelled
File No. 89087 11711796

* if different from original applicant registrant

ADDED 18- 1%-2¢

TRADEMARK
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®
@

T T

MARK APPLICANT SERIAL REG. NnLED REGISTERED | CURRENT
REGISTRANT NO. NO. OWNER*
Norman'e-3afelite Safolite Giase NA RN132139 | 041090 | 04/10%¢0
Auto Glass (Tesde Name) | Corp. (OH) Expired
File No. 90-m112 0471095
WTS
Fils No. 900411
Sefvam
Plig No, 50-041 1
Glassowobie Lanr Seigher, Lnc, | TI/435.406 | 116,128 | 0731/83 01722/88 Sclalite Class
Fils No. 90-0466 Caucelied Corp.
05/02/9)
CAT Team snxl design Salalile Glase 24/341,542 | 1,789,663 1272192 08/24/93
Fia No. 92-0197 Corp.
Swp Sign Symbal Safdns Qlass T4K008.952 | 1.733.733 C116Mm0 VNI Lx
Corp.
Servics Auo Glam Safelite Indusirias, | 72/39),498 | 248570 o524 1408/ Salefite Claaz
File No. 900458 Ine. Expired Corp.
0913/93
Scevice s Oue Fimt Nums | Reyal ludastries. | 72/355.797 | 925,38 04/02/70 | 12407771 Safelite Glans
ine. Expured Corp.
118492
Your Glass Conasction Lear Seigler, foc. | 73/436.490 | 1233297 07/27/83 09/04/84 Safelite Glams
File No. 90-0464 Caucelled Carp.
012391
Orip-Equip Reywl lodustries. | 72/432.865 | $60.546 oB/I&T2 | 093 Su/ulide Glass
File No. 90-0464 Lut., Expired Corp.
06737794
Orig-Equip Reyal Indostries, TUAIZ L) | 989,388 o816m osm Safelite Glaws
File No. 90-0466 Inc. Exgired Corp.
07/04/9%
Orig-Equin Sefelite Glons 416,919 10726/77
Pile No. 90-0466 Carp. Abandoned
P.AC.Ta ) . -
CATP.AL.T.
Rie No. 93-0197
Sefelis Ao Glan Safelus Indumras. | 387.302 0/12470
Fils No. 90-0464 Ine. ]
{nmall Confidense Laar Swgler, Inu. 13/539.945 0d/11%4 Abandoned Safelite Glam
Fils No. 90-0466 im Cory.
$0C Sefelitz Glaw 74409073 | 19522683 0V 14194 0|39
File No. 93-12-01-548 Cory.
AYUIROAUISLPAT MNP (ot 3 ) i
T e v
Appurvmrent-Mivivnd
il 000466 —vm
—

e R —
» if different from original applicant registrant

REEL:
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TRADEMARKS, TRADE NANES (REGISTERED ONLY) AND SERVICE MARKS
MARK AFPLICANT SERIAL REG. NQ. FILED RECISTERED CURRENT OWNER®
REGISTRANT NO.
Safelite Auto
Enhancemen Strvices

File No.
94-03-02-251

Safelits Saves Cans
File No.
50-0466

Stop Car Decay
File No.
90-0466

Your Auto Glase
Coanecuos

Fils No.
00-0466

Design-Van Swaking
Dowo Highway

File No.

00486

Design-Man with
Clipboard

Fus No.
90-0466

Auto Qlsse Cutiet
File No.
90-04486

Design-Glaaa Man
File No.
910027

Safelize Total Cleim
Solution.

Safelias Vehicic Theh

Detecrers Symcm
File No.
91-02401.01)

| Guararne l | l

TRADEMARK
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132938-2

132938-1

Patent
Stanley

Tapp

Patent No.

3,385,755

5,472,168

SCHEDULE B
to

ASSIGNMENT AGREEMENT
[ssue Date
01/31/95

12/05/95

TRADEMARK
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ANNEX H

ASSIGNMENT OF SECURITY
INTEREST IN UNITED STATES COPYRIGHTS

WHEREAS. [Name of Assignor], a corporation (the
"Assignor"), having its chief executive office at ,
, 1s the owner of all right, title and interest in and to the United States
copyrights and associated United States copyright registrations and applications for
registration set forth in Schedule A attached hereto;

WHEREAS, THE CHASE MANHATTAN BANK, as Collateral Agent,
having its principal offices at 270 Park Avenue, New York, New York 10017 (the
"Assignee"). desires to acquire a security interest in said copyrights and copyright
registrations and applications therefor; and '

WHEREAS, the Assignor is willing to assign to the Assignee, and to grant
to the Assignee, a security interest in and lien upon the copyrights and copyright
registrations and applications therefor described above.

NOW, THEREFORE, for good and valuable consideration, the receipt of
which is hereby acknowledged. and subject to the terms and conditions of the Security
Agreement, dated as of December 20, 1996, made by the Assignor, the other assignors from
time to time party thereto and the Assignee (as amended from time to time, the "Security
Agreement"), the Assignor hereby assigns to the Assignee, and grants to the Assignee, a
security interest in the copyrights and copyright registrations and applications therefor set
forth in Schedule A attached hereto.

This Assignment has been granted in conjunction with the security interest
granted to the Assignee under the Security Agreement. The rights and remedies of the
Assignee with respect to the security interest granted herein are without prejudice to, and
are in addition to those set forth in th. Security Agreement, all terms and provisions of
which are incorporated herein by reference. In the event that any provisions of this
Assignment are deemed to conflict with the Security Agreement, the provisions of the
Security Agreement shall govern.

TRADEMARK
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ANNEX H
Page 2

Executed at New York. New York, as of the day of __

[NAME OF ASSIGNOR], Assignot

By

Name:
Title:

THE CHASE MANHATTAN BANK, as
Collateral Agent. Assignee

By

Name:
Title:

509265\0470002509"96BJB1 M1 . OTH
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STATE OF NEW YORK )
) SS..
COUNTY OF NEW YORK )

On this day of . before me personally came
who being duly swom, did depose and say that he is
of [Name of Assignor], that he is authorized to execute the
foregoing Assignment on behalf of said corporation and that he did so by authority of the
Board of Directors of said corporation.

Notary Public

509265\0470\02509\96BJB I M1 .OTH
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SCHEDULE A

U.S. COPYRIGHTS

REGISTRATION PUBLICAT ON
NUMBERS DATE COPYRIGHT TITLE

509265\047M2509\96BJB 1 M1.0TH
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