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To the Honorable Commissioner of Pa 10131 8229 .ached original documents or copy thereof.
1. Name of conveying party(ies): g - / % - O 0 2. Name and address of receiving party(ies)
Morris Material Handling, Inc. Name:__Canadian Imperial Bank of Commerce,
EPH Material Handling, LLC as Collateral Agent
Harnischfeger Distribution & Service LLC Internal Address:
Q Individual(s) O Association Street Address:_ 425 Lexir A
Q0 General Partnership Q Limited Partnership |
Q Corporation-State - City: New York State: Ny ZIP:_10017
O Other

O Individual(s) citizenship

Additional name(s) of conveying party(ies) attached? Yes O No e
= ) ying party(ies) = Q Association

3. Nature of conveyance: 0O General Partnership
O Limited Partnership
Q Assignment Q Merger QO Corporation-State
33 Security Agreement Q Change of Name %k Other, g caf
Q Other It assignee is not domiciled in the Brﬂe%gtgeg,ea egcnrepresetative designation
is attached: O Yes O No

(Designations must be a separate document from assignment)

Execution Date: - ds,ﬂ_f‘_SﬁQJ‘:.?I]t‘ELlQ’_lQQQ_ Additional name(s) & address(es) attached? G Yes Q No

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

A. Trademark Application No.(s) B. Trademark Registration No.(s)

See attached schedule See attached schedule .

Additional numbers attached? X Yes 0O No o

q. Name and address of party to whom correspondence 6. Total number of applications and ‘
conceming document should be mailed: registrations involved: ................... ereerearea s

Name:_ Morgan, Lewis & Bockius LIP

7. Total fee (37 CFR 3.41)......... .$_1,060.00

internal Address:_ Attpg Leana B. Nussbaum'

Enclosed

0 Authorized to be charged to deposit account

Street Address:_ 101 Park Avenue

8. Deposit account number:

City:____New York State: __ NY _ 7ip10178 ‘
4/12/2000 DNGUYEN 00000089 1914547 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE
1 FC:481 £0.00 0P
H 1000,00 QP
= 20.00 0P

tatement and signature.
To the best of my knowledge and belief, the foregomg lnformanon is true and correct and any attached copy is a true copy of
tha original document.

Leana B. Nussbaum \ A (’\ 5 / Q /Lf)d"
Name of Person Signing Sugnature :I /" /pate

Total number of pages including cover sheet, attachments, and document:

Mall documents to be recorded with required cover sheet informatlonto:
Commissloner of Patents & Trademarks, Box Asslgnments
Washington, D.C. 20231
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ADDITIONAL CONVEYING PARTIES

HPH Material Handling, LLC

Material Handling Equipment Nevada Corporation
Morris Material Handling, LLC (f/k/a Material Handling LL.C)
MHE Technologies, Inc.

MMH Holdings, Inc.

Merwin LLC (f/k/a Morris Material Handling LLC)
MPH Crane, Inc.

PHMH Holding Company

PMHE Service, Inc.

SPH Crane & Hoist, Inc.

Birmingham Crane &Hoist

1-NY:1103128.1
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SCHEDULE IV - MORRIS TRADEMARKS

Country Sub Mark Status Application Filing Registration Issue Date
Case Number Date Number
USA Best by a Dam Registered 569661 09/06/94 1914547 08/29/95
Site
USA Digitorque Transferred 281957 06/05/92 1793463 09/21/93
USA Electrotorque Renewed 253755 09/02/66 848532 05/07/68
USA Encore Registered 526317 03/11/85 1361467 09/24/85
USA Featurbilt Renewed 175607 06/22/78 1123604 08/07/79
USA Hevi-Lift Renewed 008667 05/21/56 643231 03/26/57
USA Morris Renewed 314482 02/18/71 958786 05/08/73
USA Nu-Life Registered 070858 06/19/90 1672380 01/21/92
USA Phoenix New Life | Registered 281802 06/05/92 1862245 11/15/94
for Cranes
USA Pacesetter Registered 281803 06/05/92 1748163 01/26/93
USA Powermast Renewed 327895 05/21/69 893241 01/23/70
USA Prescription Registered 052264 04/23/90 1663947 11/12/91
Wheels
USA Procare Registered 052263 04/23/90 1672082 01/14/92
USA Pull-A-Hoist Renewed 185772 01/31/64 777582 09/22/64
USA Smartorque Registered 791116 04/04/89 1566954 11/21/89
USA Smartorque V Registered 408358 07/02/93 1856614 10/04/94
USA Swinguard Registered 018121 11/06/95 2017470 11/19/96
USA Trav-Start Transferred 137855 08/17/77 1099351 08/15/78
USA Zip-Lift Renewed 010878 06/25/56 642304 03/05/57
USA-1A HPH Material Pending 11/23/98
Handling
USA-IL HPH Material Registered 11/23/98 083158 01/27/99

Handling

360068 v

0739

TRADEMARK
002052 FRAME

REEL




Country Sub Mark Status Application Filing Registration Issue Date
Case Number Date Number
USA - MI HPH Material Registered 11/23/98 M02-998 01/22/99
Handling
USA - WI HPH Material Pending 11/23/98
Handling
USA - AK WPH Crane Pending 11/23/98
USA -AZ WPH Crane Registercd 11/23/98 041958 12/14/98
USA - AZ 01 WPH Crane Pending 11/23/98
USA -CA WPH Crane Pending 11/23/98
USA - HI WPH Crane Registered 11/23/98 11/24/98
USA-1D WPH Crane Pending 11/23/98
USA -MT WPH Crane Pending 11/23/98
USA -WA WPH Crane Registered 11/23/98 027521 11/24/98
USA - AL Birmingham Pending 11/23/98
Crane and Hoist
USA - FL Birmingham Pending 11/23/98
Crane and Hoist
USA - GA Birmingham Pending 11/23/98
Crane and Hoist
USA - MS Birmingham Registered 11/23/98 11/24/98
Crane and Hoist
USA-TN Birmingham Registered 11/23/98 11/30/98
Crane and Hoist
USA-GA CMH Material Pending 11/23/98
Handling
USA -NC CMH Material Pending 11/23/98
Handling
USA -SC CMH Material Registered 11/23/98 12/08/98
Handling
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Country Sub Mark Status Application Filing Registration Issue Date
Case Number Date Number

USA-TN CMH Material Registered 11/23/98
Handling

USA - Ml NPH Material Registered 11/23/98 M02-999 01/22/99
Handling

USA - OH NPH Material Pending 11/23/98
Handling

USA -KY MPH Crane Registered 11/23/98 11650 12/10/98

USA - OH MPH Crane Pending 11/23/98

USA - WV MPH Crane Registered 11/23/98 1006352 11/30/98

USA -MA EPH Material Registered 11/23/98 56708 12/11/98
Handling

USA -MD EPH Material Registered 12/08/98 05/14/99
Handling

USA - ME EPH Material Registered 12/08/98 12/11/98
Handling

USA - OH EPH Material Registered 12/08/98 1057572 01/15/99
Handling

USA -PA EPH Material Registered 12/08/98 2850091 01/08/99
Handling

USA -VT EPH Material Registered 12/08/98 12/15/98
Handling

USA -WV EPH Material Registered 12/08/98 1006359 12/15/98
Handling

United Cranesolve Pending 2191231 03/09/99

Kingdom

AUSAL Electrotorque Renewed 222989 10/04/68 B222989 10/04/68

Canada Electrotorque Transferred 316540 09/30/68 164492 08/08/69

Japan Electrotorque Renewed 76037/1968 | 10/24/68 940437 02/15/72

Peru Electrotorque Registered 038293 08/19/97

Peru 01 Electrotorque Registered 038259 08/19/97
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Country Sub Mark Status Application Filing Registration Issue Date
Case Number Date Number

Peru 02 Electrotorque Registered 038261 08/19/97
SOFRC Electrotorque Renewed 68/4243 09/17/68 68/4243 09/17/68
Canada Hevi-Lift Renewed 244493 02/25/58 114765 07724759
Mexico Hevi-Lift Renewed 35789 11/19/69 156946 11/19/69
AUSAL Morris Rencwed AS55831 05/14/30 AS55831 05/14/30
AUSAL 01 Morris Renewed AS55834 05/14/30 AS55834 05/14/30
Canada Mortis Renewed 159374 09/01/57 56291 09/01/57
Chile Morris Transferred
EPO Morris Pending 000905141 8/12/98
France Morris Renewed 66774 10/03/68 1529598 10/03/68
Mexico Morris Pending 345509 08/28/98
Mexico 01 Morris Pending 345510 08/28/98
Singapore Morris Pending 8029/98 8/11/98
Singapore 01 Morris Pending 8030/98 8/11/98
SOFRC Morris Renewed 289/35/2 3/01/35 289/35/2 03/01/35
SOFRC 01 Morris Renewed 289/35/3 03/01/35 289/35/3 03/01/35
United Morris Renewed 92664 06/14/68 92664 06/14/68
Kingdom
United 01 Morris Renewed 926665 06/14/68 926665 06/14/68
Kingdom
United 02 Morris Renewed 926666 06/14/68 92660606 06/14/68
Kingdom
Brazil Powermast Renewed 935255 08/07/70 609352555 08/30/83
AUSAL Procare Transferred 730504 03/21/97 730504 04/24/98
Canada Procare Transferred 840492 03/26/97
Czech Procare Transferred 1171887 11/25/96 207163 01/29/98
EPO Procare Transferred 000390294 04/11/96
Mexico Procare Transferred
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Country Sub Mark Status Application Filing Registration Issuc Date
Case Number Date Number
Norway Procare Transferred 19967288 11/18/96
Poland Procare Transferred 2166966 11/25/96
SOFRC Procare Transferred 97/04226 03/20/97
Switzerland Procare Transferred 8516/1996 | 11/18/96
United Procare Transferred 2070973 5/10/96 2070973 06/13/97
Kingdom
Canada ZipII Renewed 428561 8/15/78 241969 03/28/80
Canada Zip-Lift Renewed 244492 02/25/58 112183 11/14/58
Mexico Zip-Lift Renewed 35783 11/19/69 160349 11/19/69
Canada Morris Material | Pending 893896 10/20/98
Handling &
Design
Chile Morris Material | Pending
Handling &
Design
EPO Morris Matenial | Pending 000905091 | 08/12/98
Handling &
Design
Mexico Morris Material | Pending 345511 08/28/98
Handling &
Design
Mexico 01 Morris Material | Pending 345512 08/28/98
Handling &
Design
Singapore Morris Material | Pending 7233/98 06/17/98
Handling &
Design
Singapore 01 Morris Matertal | Pending 7232/98 06/17/98

Handling &
Design
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Country Sub Mark Status Application Filing Registration Issue Date
Case Number Date Number
Chile Morris Company | Transferred
Logo
Canada Overhead Crane | Registered 822023 08/29/96 490325 02/20/98
& Des.
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AMENDED AND RESTATED U. S. SECURITY AGREEMENT

AMENDED AND RESTATED U.S. SECURITY AGREEMENT, dated as of
March 30, 1998, as amended and restated as of September 10, 1999 (as such agreement may
hereafter be further amended, amended and restated, supplemented or otherwise modified,
renewed or replaced from time to time, the “Agreement”) made by MORRIS MATERIAL
HANDLING. INC., a Delaware corporation having an office at 4915 South Howell Avenue,
Milwaukee, WI 53207 (the “Company’’) and EACH OF THE GUARANTORS LISTED ON
THE SIGNATURE PAGES HERETO OR FROM TIME TO TIME PARTY HERETO BY
EXECUTION OF A JOINDER AGREEMENT (collectively, the “Guarantors”; and together
with the Company, collectively, the “Pledgors™, and individually, a “Pledgor”™), as pledgors,
assignors and debtors, in favor of CANADIAN IMPERIAL BANK OF COMMERCE, having an
office at 425 Lexington Avenue, New York, New York 10017, in its capacity as collateral agent
(in such capacity and together with any successors in such capacity, the “Collateral Agent™) for
the lending institutions (the “Banks’’) from time to time party to the Credit Agreement (as
hereinafter defined), as pledgee, assignee and secured party.

RECITALS:

A. This Agreement amends, restates and supersedes in its entirety the U.S.
Security Agreement dated as of March 30, 1998 among the parties thereto (the “OQriginai U.S.
Security Agreement”).

B. Pursuant to that certain Credit Agreement dated as of March 30, 1998 (as
such agreement has heretofore been, and may hereafter be, amended, amended and restated,
supplemented, or otherwise modified, renewed or replaced from time to time, the “Credit
Agreement’’; capitalized terms used herein and not defined shall have the meanings assigned to
them in the Credit Agreement), among MMH Holdings, Inc., a Delaware corporation, the
Company, Morris Material Handling, LLC (formerly Material Handling, LLC), a Delaware
limited liability company (‘“Material Handling’"), Morris Material Handling Equipment Limited
(formerly Morris Material Handling, Ltd.), a company organized under the laws of England and
Wales (“MHE-U.K.”), Mondel ULC, an unlimited liability company organized under the laws of
Nova Scotia (“Mondel”), Kaverit Steel and Crane ULC, an unlimited liability company
organized under the laws of Nova Scotia (“Kaverit™), the Banks, the New York branch of Credit
Agricole Indosuez (“Indosuez™), as syndication agent for the Banks (in such capacity, the

“Syndication Agent’”), BankBoston, N.A., as documentation agent for the Banks (in such
capacity, the “Documentation Agent™; (the Collateral Agent, the Syndication Agent and the
Documentation Agent shall be collectively referred to herein as the “Agents”), and Canadian Im-
perial Bank of Commerce, as administrative agent and as collateral agent for the Banks, the
Banks have agreed to make certain loans and other financial accommodations to or for the
account of certain of the Borrowers, all in accordance with, and subject to the terms and
provisions set forth in, the Credit Agreement.

1-NY/1014806. 10
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C. Each Pledgor has executed and delivered to the Collateral Agent a certain
guarantee instrument (each, a “Guarantee™) pursuant to which, among other things, each Pledgor
has guaranteed the Obligations of the Borrowers under the Credit Agreement, and each Pledgor
desires that its Guarantee be secured hereunder.

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

E. This Agreement is given by each Pledgor in favor of the Collateral Agent
for its benefit and the benefit of the Banks and the Agents (collectively, the “Secured Parties™) to

secure the payment and performance of all of the Secured Obligations {as defined in Section 2
hereof).

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Pledgors and the Collateral Agent hereby agree as follows:

Section 1. Pledge. As collateral security for the payment and performance
when due of all the Secured Obligations (as defined in Section 2 hereof), each Pledgor hereby
pledges, assigns, transfers and grants to Collateral Agent for its benefit and the benefit of the
Secured Parties, a continuing first prionty (except with respect to Prior Liens) security interest in
and to all of the right, title and interest of such Pledgor in, to and under the following property,
tangible and intangible, wherever located or situated, whether now existing or hereafter arising,
created or acquired from time to time (collectively, the “Pledged Collateral™):

(a) all “accounts”, as such term is defined in the Uniform Commercial Code
as in effect from time to time in any applicable jurisdiction (the “UCC™), and in any event
including, without limitation, all of such Pledgor’s rights to payment for goods sold or leased or
services performed by such Pledgor or any other party, and all rights evidenced by an account,
contract, security agreement, chattel paper, guarantee (including a letter of credit) or other
evidence of indebtedness or security together with (i) all security pledged, assigned,
hypothecated or granted to or held by such Pledgor to secure the foregoing, (ii) general
intangibles arising out of such Pledgor’s rights in any goods, the sale of which gave nse thereto,
(iii) all guarantees, endorsements and indemnifications on, or of, any of the foregoing, (iv}) all
powers of attorney for the execution of any evidence of indebtedness or security or other writing
in connection therewith and (v) all evidences of the filing of financing statements 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 offices (collectively, the “Receivables™);

1-NY/1014806.10
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(b) all “inventory™, as such term is defined in the UCC, and, in any event
inciuding, without limitation, all raw materials, work in process, returned goods, finished goods.
samples and consigned goods to the extent of the consignee's interest therein, materials and
supplies of any kind or nature which are or might be used in connection with the manufacture.
printing, publication, packing, shipping, advertising, selling or finishing of any such goods and
all other products, goods, materials and supplies (collectively, the “Inventory');

(c) all books, records, ledger cards, computer tapes and diskettes, print-outs,

file materials and other papers and property at any time evidencing or relating to any of the
Pledged Collateral;

(d) any and all sale, service, performance and equipment lease contracts,
agreements and grants (whether written or oral), and any other contract (whether written or oral)
between such Pledgor and third parties, but excluding any contract (i) which would be terminable
by the counterparty thereto if such Pledgor’s interest therein were subject to the security interest
created hereby and (i1) for which such Pledgor has not received a consent from such counterparty
to the grant of a security interest therein (collectively, the “Contracts’™);

(e) all “equipment”, as such term is defined in the UCC, and, in any event
including, without limitation, all machinery, equipment, office machinery, furniture, conveyors,
tools, materials, storage and handling equipment, automotive equipment, motor vehicles,
tractors, trailers and other like property, whether or not the title thereto is governed by a
certificate of title or ownership, and all other equipment of every kind and nature owned by such
Pledgor or in which such Pledgor may have any interest (to the extent of such interest), all
modifications, alterations, repairs, substitutions, additions and accessions thereto, all
replacements and all parts therefor and together with all substitutes for any of the foregoing

(collectively, the “Equipment’);

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

(2) all insurance policies held by such Pledgor or naming such Pledgor, the
Collateral Agent or the Banks as insured, additional insured or loss payee (including, without
limitation, casualty insurance, liability insurance, property insurance and business interruption
insurance), all such insurance policies entered into after the date hereof other than insurance
policies (or certificates of insurance evidencing such insurance policies) relating to health and
welfare insurance and life insurance policies in which such Pledgor is not named as beneficiary
(ie., insurance policies that are not “Key Man™ insurance policies) and all rights, claims and
recoveries relating thereto (including all dividends, returned premiums and other rights to receive
money in respect of any of the foregoing) (collectively, the * Insurance Policies™);

(h) such Pledgor’s right to receive the surplus funds, if any, which are payable
to such Pledgor following the termination of any employee pension plan and the satisfaction of
all liabilities of participants and beneficiaries under such plan in accordance with applicable law
(collectively, the “Pension Plan Reversions™);

(i) the issued and outstanding shares of capital stock of each Person described
in Schedule I-A hereto held by such Pledgor and of each other Subsidiary which is a corporation
hereafter acquired or formed by such Pledgor (the “Pledged Shares”) (which are and shall remain
at all times until this Agreement terminates, certificated shares), including the certificates
representing the Pledged Shares and any interest of such Pledgor in the entries on the books of
any financial intermediary pertaining to the Pledged Shares; provided that such Pledgor shall not
be required to pledge shares possessing more than 65% of the voting power of all classes of
capital stock entitled to vote of any Subsidiary which is a controlled foreign corporation (as
defined in Section 957(a) of the Internal Revenue Code of 1986, as amended from time to time
(the “Tax Code™)) and, in any event, shall not be required to pledge the shares of stock of any
Subsidiary otherwise required to be pledged pursuant to this Section 1(i) to the extent that such
pledge would constitute an investment of earnings in United States property under Section 956
(or a successor provision) of the Tax Code, which investment would trigger an increase in the
gross income of a United States shareholder of such Pledgor pursuant to Section 951 (or a
successor provision) of the Tax Code;
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)] subject to the proviso set forth in clause (i) above, all additional shares of
capital stock of whatever class (including, without limitation, any options, warrants or similar
interests) of any issuer of the Pledged Shares from time to time acquired by such Pledgor tn any
manner (which are and shall remain at all times until this Agreement terminates, certificated
shares and which shall be deemed to be part of the Pledged Shares), including the certificates
representing such additional shares and any interest of such Pledgor in the entries on the books of
any financial intermediary pertaining to such additional shares;

(k) all membership interests and/or partnership interests, as applicable, of each
Person described in Schedule I-B hereto held by such Pledgor and of each other Subsidiary
which is a limited liability company or partnership hereafter acquired or formed by such Pledgor,
together with all rights, privileges, authority and powers of such Pledgor in and to each such
Person or Subsidiary or under the membership or partnership agreement of each such Person (the
“Qperative Agreements’’) (collectively, the “Initi ed Interests™), and the certificates,
instruments and agreements, if any, representing the Initial Pledged Interests;

4 all options, warrants, rights, agreements, additional membership or
partnership interests or other interests relating to each such Person described in clause (k) above
or any interest in any such Person, including, without limitation, any right relating to the equity
or membership or partnership interests in any such Person or under the Operative Agreement of
any such Person (collectively, the “Additional Interests™; together with the Initial Pledged
Interests, the “Pledged Interests™; the Pledged Interests and the Pledged Shares, collectively, the
“Pledged Securities”) from time to time acquired by such Pledgor in any manner and the
certificates, instruments and agreements, if any, representing the Additional Interests;

(m) all intercompany notes and obligations including, without limitation, those
notes described on Schedule II hereto (the “Intercompany Notes™) and all certificates or
instruments evidencing such Intercompany Notes and all proceeds thereof, all accessions thereto
and substitutions therefor;

(n) all dividends, cash, options, warrants, rights, instruments, distributions,
returns of capital, income, profits and other property, interests (debt or equity) or proceeds,
including as a result of a split, revision, reclassification or other like change of the Pledged
Securities, from time to time received, receivable or otherwise distributed to such Pledgor in
respect of or in exchange for any or ali of the Pledged Securities or Intercompany Notes

(collectively, “Distributions™);

(o) without affecting the obligations of such Pledgor under any provision
prohibiting such action hereunder or under the Credit Agreement, in the event of any
consolidation or merger in which any Person whose capital stock or other equity interests have
been pledged pursuant hereto (including, without limitation, any Person listed on Schedule I-A or
Schedule I-B hereto) is not the surviving entity, all shares of each class of the capital stock of the
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Successor corporation or interests or certificates of the successor limited liability company or

partnership owned by such Pledgor (unless such successor is such Pledgor itself) formed by or
resulting from such consolidation or merger; )

(p) patents issued or assigned to and all patent applications made by such
Pledgor, including, without limitation, the patents and patent applications listed on Sciledule 11
hereto, along with any and all (1) inventions (whether or not patentable) and improvements
described and claimed therein, (ii) reissues, divisions, renewals, extensions, provisionals,
substitutions, additions, continuations, and extensions and continuations-in-part thereof, (iii)
income, royalties, damages, claims and payments now and hereafter due and/or payable
thereunder and with respect thereto, including, without limitation, damages and payments for
past or future infringements thereof, and (iv) rights to sue for past, present and future
infringements thereof (collectively, the ‘‘Patents™);

(@ trademarks (including service marks), logos, trade dress, brand names,
domain names, slogans and trade names owned by or assigned to such Pledgor and all federal
and state registrations and applications for the foregoing, including, without limitation, the
registrations and applications listed on Schedule IV hereto, along with any and all (i) renewals
_thereof, (ii) income, royalties, damages and payments now and hereafter due and/or payable
thereunder and with respect thereto, inciuding, without limitation, damages, claims and payments
for past or future infringements thereof, and (iii) rights to sue for past, present and future
infringerments thereof (collectively, the “Trademarks™);

(r) copyrights and mask works owned by or assigned to such Pledgor,
including, without limitation, the registrations and applications listed on Schedule V hereto,
along with any and all (i) renewals and extensions thereof, (ii) income, royalties, damages,
claims and payments now and hereafter due and/or payable thereunder and with respect thereto,
including, without limitation, damages and payments for past, present or future infringements
thereof, and (iii) rights to sue for past, present and future infringements thereof (collectively, the

“Copyrights™;

(s) license agreements and covenants not to sue with any other party with
respect to any Patent, Trademark, Copyright or General Intangible (as such term is defined in
paragraph (t) below) listed on Schedule VI hereto, along with any and all (1) renewals,
extensions, supplements and continuations thereof and amendments thereto, (ii) income,
royalties, damages, claims and payments now and hereafter due and/or payable thereunder and
with respect thereto, including, without limitation, damages and payments for past, present or
future breaches thereof, (iii) rights to sue for past, present and future breaches thereof and (iv)
any other rights to use, exploit or practice any or all of the Patents, Trademarks or Copyrnights

(collectively, the “Licenses™);

(t) all product lines of such Pledgor’s business and other general intangibles,
including, without limitation, know-how, trade secrets, customer lists, proprietary information,
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invegtions, methods, processes and procedures, tormulae, industrial product designs or models
spemﬁcation data, databases and data collections, technology, methodologies, computer progra'm
(including all source codes, object codes), firmware, development tools, files, records, data and
related documentation whether or not subject to statutory registration and all related technical
information, manufacturing, engineering and technical drawings (collectively, the “General

Intangibles™);

‘ (u) the entire goodwill associated with the Patents, Trademarks, Copyrights,
Licenses, General Intangibles and such Pledgor’s business (coilectively, the “Good Will™),

(v) all “investment property” and “goods™, as such terms are defined in the
UCC,; provided that such Pledgor shall not be required to pledge shares of capital stock
possessing more than 65% of the voting power of all classes of capital stock entitled to vote of
any Subsidiary which is a controlled foreign corporation (as defined in Section 957(a) of the Tax
Code) and, in any event, shall not be required to pledge the shares of stock of any Subsidiary
otherwise required to be pledged pursuant to this Section I(v) to the extent that such pledge
would constitute an investment of earnings in United States property under Section 956 (or a
successor provision) of the Tax Code, which investment would trigger an increase in the gross
income of a United States shareholder of such Pledgor pursuant to Section 951 (or a successor
provision) of the Tax Code;

(w) all “‘chattel paper”, as such term is defined in the UCC;
(x) all cash and deposit accounts of such Pledgor;

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

(2) all “instruments”, as such term is defined in the UCC, including, without
limitation, all promissory notes, drafis, bills of exchange or acceptances (collectively, the

“Instruments”™);
(aa) any and all other personal property of such Pledgor; and

(bb) all “proceeds”, as such term is defined in the UCC or under other relevant
law, and in any event including, without limitation, any and all (i) proceeds of any insurance
(except payments made to a Person which is not a party to this Agreement), indemnity, warranty
or guaranty payable to Collateral Agent or to such Pledgor from time to time with respect to any
of the Pledged Collateral, (i1) payments (in any form whatsoever) made or due and payable to
such Pledgor from time to time in connection with any requisition, confiscation, condemnation,
seizure or forfeiture of all or any part of the Pledged Collateral by any federal, state, local,
foreign or other governmental or administrative (including self-regulatory) body, instrumentality,
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dgpartment or agency or any court, tribunal, administrative hearing body, arbitration panel. com-
mission or other similar dispute-resolving body including, without lirnitation, those governing
the regulation and protection of the environment (each, a “Governmental Authority™) (or any
person acting on behalf of a Governmental Authority), (iii) instruments representing obligations
to pay amounts in respect of the Pledged Collateral, (iv) products of the Pledged Collateral and
(v) other amounts from time to time paid or payable under or in connection with any of the
Pledged Collateral (collectively, the “Proceeds™).

The Pledged Securities, the Intercompany Notes, the Distributions and the
Proceeds relating thereto are collectively referred to as the “Securities Collateral”. The Patents,
Trademarks, Copyrights, Licenses, General Intangibles, Good Will and the Proceeds relating
thereto are collectively referred to as the “Intellectual Property Collateral”. The Pledged
Collateral other than the Securities Collateral and the Intellectual Property Collateral is

collectively referred to as the “General Collateral”.

Notwithstanding the foregoing, the Intellectual Property Collateral shall exclude
(1) any intellectual property rights, contracts and agreements to the extent, and only to the extent,
that (A) the granting of a Lien or an assignment thereof is illegal or could render such intellectual
property right unenforceable under any applicable law or governmental regulation or (B) such
intellectual property right, contract or agreement contains a provision enforceable at law and in
equity that would be breached by (or would result in the termination of such intellectual property
right, contract or agreement upon) the grant of the security interest created herein pursuant to the
terms of this Agreement and (ii) “‘intent to use™ applications for trademarks; provided , however,
that if and when any prohibition on the assignment, pledge or grant of a security interest in such
intellectual property right, contract or agreement is removed, the Collateral Agent (for the benefit
of the Secured Parties) will be deemed to have been granted a security interest in such
intellectual property right, contract or agreement as of the date hereof, and the Pledged Collateral
will be deemed to include such intellectual property right, contract or agreement if otherwise
permitted by this paragraph.

Section 2. Secured Obligations. This Agreement secures, and the Pledged
Collateral is collateral security for, the payment and performance in full when due, whether at

stated maturity, by acceleration or otherwise (including, without limitation, the payment of
interest and other amounts which would accrue and become due but for the filing of a petition in
bankruptcy or the operation of the automatic stay under Section 362 (a) of the Bankruptcy Code,
11 US.C. § 362(a)), of (i) all of the Obligations whether now existing or hereafter arising
(including, without limitation, the obligations of the Borrowers to pay principal, interest and all
other charges, fees, expenses, comnmissions, reimbursements, premiums, indemnities and other
payments related to or in respect of the Obligations referred to in the Credit Agreement), (ii) all
Obligations of the Guarantors now existing or hereafter arising under or in respect of the
Guarantees (including, without limitation, the obligations of each Guarantor to pay principal,
interest and all other charges, fees, expenses, commissions, reimbursements, premiums,
indemnities and other payments related to or in respect of the Obligations referred to in the
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Guarantees) and (iii) without duplication of the amounts described in clauses (i) and (ii), all
Obligations of the Pledgors now existing or hereafter arising under or in respect of this
Agreement or any other Security Document or Credit Document, including, without limitation,
all charges, fees, expenses, commissions, reimbursements, premiums, indemnities and other
payments related to or in respect of the Obligations referred to in this Agreement or in any other
Security Document or Credit Document, in each case whether in the regular course of business or
otherwise (all of the foregoing described in clauses (i), (ii) and (iii) above shall be collectively

referred to herein as the “Secured Obligations™).

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

Section 4. Perfection: Supplements; Further Assurances; Use of Pledged
Collateral.

{a) Delivery of Certificated Securities Collateral. All certificates, agreements

or instruments representing or evidencing the Securities Collateral, to the extent not previously
delivered to Collateral Agent, shall immediately upon receipt thereof by any Pledgor be delivered
to and held by or on behalf of the Collateral Agent pursuant hereto. All certificated Pledged
Securities and Intercompany Notes shall be in suitable form for transfer by delivery or shall be
accompanied by duly executed instruments of transfer or assignment in blank, all in form and
substance satisfactory to the Collateral Agent. The Collateral Agent shall have the night, at any
time upon the occurrence and during the continuance of any Event of Default and without notice
to any Pledgor, to endorse, assign or otherwise transfer to or to register in the name of the
Collateral Agent or any of its nominees any or all of the Securities Collateral. In add:tion, the
Collateral Agent shall have the right at any time to exchange certificates representing or
evidencing Pledged Securities for certificates of smaller or larger denominations.

(b) erfection ncertificate curitie teral. If any issuer of Pledged
Securities is organized in a jurisdiction which does not permit the use of certificates to evidence
equity ownership, or if any of the Pledged Securities are at any time not evidenced by certificates
of ownership, then each applicable Pledgor shall, to the extent permitted by applicable law,
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record such pledge on the equity holder’s register or on the books of the issuer, cause the issuer
to execute and deliver to the Collateral Agent an acknowledgment of the pledge of such Pledged
Securities substantially in the form of Exhibit 1 hereto, execute any customary pledge forms or
other documents necessary or advisable to complete the pledge and give the Collateral Agent the
right to transfer such Pledged Securities under the terms hereof and, if requested subsequent to
the date hereof, provide to the Collateral Agent an opinion of counsel, in form and substance
satisfactory to the Collateral Agent, confirming such pledge.

(c) inancing Stat nts and Qther Filings. Each Pledgor agrees that at any
time and from time to time, it will execute and, at the sole cost and expense of the Pledgors, file
and refile, or permit the Collateral Agent to file and refile, such financing statements,
continuation statements and other documents (including, without limitation, this Agreement), in
form acceptable to the Collateral Agent, in such offices (including, without limitation, the United
States Patent and Trademark office and the United States Copyright Office) as the Collateral
Agent may deem reasonably necessary or advisable, or wherever required or permitted by law, in
order to perfect, continue and maintain a valid, enforceable, first priority (except with respect to
Prior Liens) security interest in the Pledged Collateral as provided herein and to preserve the
other rights and interests granted to the Collateral Agent hereunder, as against third parties, with
respect to any Pledged Collateral. Each Pledgor authorizes the Collateral Agent to file any such
financing or continuation statement or other document without the signature of such Pledgor
where permitted by law. Nothing in this paragraph or Agreement shall require the assignment of
any Trademarks themselves to the Collateral Agent as distinguished from the assignment of a
security interest therein.

(d) Supplements; Further Assurances. Each Pledgor agrees to do such further

acts and things, and to execute and deliver to the Collateral Agent such additional assignments,
agreements, supplements, powers and instruments, as the Collateral Agent may deem reasonably
necessary or advisable, or wherever required or permitted by law, in order to perfect, preserve
and protect the security interest in the Pledged Collateral as provided herein and the nghts and
interests granted to the Collateral Agent hereunder, to carry into effect the purposes of this
Agreement or better to assure and confirm unto the Collateral Agent or permit the Collateral
Agent to exercise and enforce its respective rights, powers and remedies hereunder with respect
to any Pledged Collateral. Without limiting the foregoing, each Pledgor shall make, execute,
endorse, acknowledge, file or refile and/or deliver to the Collateral Agent from time to time such
reasonable lists, descriptions and designations of the Pledged Collateral, copies of warehouse
receipts, receipts in the nature of warehouse receipts, bills of lading, documents of title,
vouchers, invoices, schedules, confirmatory assignments, supplements, additional security
agreements, conveyances, financing statements, transfer endorsements, powers of attorney,
certificates, reports and other assurances or instruments. All of the foregoing shall be at the sole
cost and expense of the Pledgors.

(e) Use of Pledged Collateral. Unless an Event of Default shall have occurred

and be continuing, each Pledgor may use the Pledged Collateral in any lawful manner in the
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ordinary and prudent course of its business with due regard for the security afforded the Collat-
eral Agent hereby, subject to the terms and provisions of the Credit Agreement and the other
Credit Documents. The Pledgors and the Collateral Agent acknowledge that this Agreement is
intended to grant to the Collateral Agent for the benefit of the Secured Parties a security interest
in and Lien upon the Pledged Collateral and shall not constitute or create a present assignment of
the Pledged Collateral {(other than for security purposes).

Section 5. Representations, Warranties and Covenants. Each Pledgor
represents, warrants and covenants as follows:

(a) Perfection Actions; Prior Liens. Upon the completion of the deliveries,
filings and other actions contemplated in Sections 4(a) through 4(d) hereof, the security interest
granted to the Collateral Agent for the benefit of the Secured Parties pursuant to this Agreement
in and to the Pledged Collateral will constitute a perfected security interest therein, superior and
prior to the rights of all other Persons therein other than with respect to (i) the Liens identified on
Annex A relating to the items of Pledged Collateral identified on such annex and (ii) Liens
otherwise permitted hereunder which are created or authorized under any law or regulation of
any applicable Governmental Authority and which are required under such law or regulation to

_be superior to the Lien and security interest created and evidenced hereby (the Liens described in
this clause (ii), collectively, the “Governmental Prior Liens™; together with the Liens described in
clause (i) above, “Prior Liens™).

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

“Permitted Liens” shall mean (A) with respect to the General Collateral, Liens of
the type described in clauses (a), (b), (c), (d), (e), (g), (h), (i), (§), (1), (p) and (q) of the definition
of Permitted Encumbrances and (B) with respect to all other Pledged Coillateral, Liens of the type
described in clause (a) of the definition of Permitted Encumbrances, and clause (p) of the
definition of Permitted Encumbrances provided that any such Lien is not knowingly and
explicitly granted by a Pledgor or any Subsidiary thereof in a written document or otherwise,

(c) QOther Financing Statements. There is no financing statement (or similar

statement or instrument of registration under the law of any jurisdiction) covering or purporting
to cover any interest of any kind in the Pledged Collateral other than financing statements
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relating to (1) Prior Liens that do not constitute Governmental Prior Liens, (ii) this Agreement
and the other Security Documents and (iii) Permitted Liens that do not constitute Governmental
Prior Liens; and until (x) the full payment in cash of all the Loans and the other Secured
Obligations, (y) the termination of the Commitments in their entirety and (z) all letters of credit
under the Credit Agreement having expired or been terminated, canceled or cash collateralized in
an amount equatl to 105% of the face amount of such letters of credit (the date on which all of the
foregning have occurred shall be referred to herein as the “Bank Credit Termination Date’’), no
Pledgor shall execute, authorize or permit to be filed in any pubtlic office any financing statement
(or similar statement or instrument of registration under the law of any jurisdiction) or statements
relating to any Pledged Collateral, except, in each case, financing statements filed or to be filed
in respect of and covering the security interests granted by such Pledgor pursuant to this
Agreement or any other Security Document and financing statements relating to Prior Liens or
Permitted Liens that in each such case do not constitute Governmental Prior Liens.

(d) Chief Executive Office; Inventory. Equipment and Records. The chief
executive office, all Inventory, all Equipment, all books and records and all other Pledged
Collateral of such Pledgor (other than any certificates representing the Securities Collateral
which certificates have been delivered by such Pledgor to the Collateral Agent pursuant to the
terms hereof) are located at the addresses indicated next to such Pledgor’s name on Annex B
hereto. Such Pledgor shall not move its chief executive office, any Inventory, any Equipment, its
books and records or any of such other Pledged Collateral (except with respect to (i) motor
vehicles, rolling stock and other mobile goods which are of a type normally used in more than
one jurisdiction and (ii) Pledged Collateral in transit between locations) to any location other
than those listed on Annex B except to such new location as such Pledgor may establish in
accordance with the last sentence of this Section 5(d). All tangible evidence of all Receivables,
Pension Plan Reversions, Contracts, Intangibles and Insurance Policies of such Pledgor and the
only original books of account and records of such Pledgor relating thereto are, and will continue
to be, kept at such chief executive office, or at such new location for such chief executive office
as such Pledgor may establish in accordance with the last sentence of this Section 5(d). All
Receivables, Pension Plan Reversions, Contracts, Intangibles and Insurance Policies of such
Pledgor are, and will continue to be, controlled and monitored (including, without limitation, for
general accounting purposes) from such chief executive office location, or such new location as
such Pledgor may establish in accordance with the last sentence of this Section 5(d). Such
Pledgor shall not establish a new location for its chief executive office, move any Inventory, any
Equipment, its books and records or any other Pledged Collateral (except with respect to (i)
motor vehicles, rolling stock and other mobile goods which are of a type normally used in more
than one jurisdiction and (ii) Pledged Collateral in transit between locations) to any location
other than those listed on Annex B nor shall such Pledgor change its name until (i) it shall have
given the Collateral Agent not less than 30 days’ prior written notice of its intention so to do,
clearly describing such new location or name and providing such other information in connection
therewith as the Collateral Agent may request, and (ii) with respect to such new location or
name, such Pledgor shall have taken all reasonable action requested by the Collateral Agent from
time to time or required or advisable under applicable law to maintain the perfection and prionty
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of the secunity interest of the Collateral Agent for the benefit of the Secured Parties in the
Ple.dged Collateral intended to be granted hereby, including, without limitation, obtaining
waivers of landlord’s or warehouseman'’s liens with respect to such new location, if applicable.

(e) Due Authorization and [ssuance. All of the Pledged Shares have been, and
to the extent hereafter issued will be upon such issuance, duly authorized, validly issued and

fully paid and nonassessable. All of the Pledged Interests have been, or to the extent hereafter
issued will be upon such issuance, fully paid for, and there is no amount or other obligation
owing by any Pledgor to any issuer of the Pledged Interests in exchange for or in connection with
the issuance of the Pledged Interests or any Pledgor’s status as an equity holder, a partner or a
member of any issuer of the Initial Pledged Interests.

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

(g) Certificated Shares, No Options, Warrants, etc. Each of the Pledgors
hereby agrees that all Pledged Shares shall at all times be certificated shares. There are no op-
tions, warrants, calls, rights, commitments or agreements of any character to which such Pledgor
is a party or by which it is bound obligating such Pledgor to issue, deliver or sell or cause to be
issued, delivered or sold, additional Pledged Securities or obligating such Pledgor to grant,
extend or enter into any such option, warrant, call, right, commitment or agreement. There are
no voting trusts or other agreements or understandings to which such Pledgor is a party with
respect to the voting of the capital stock of any issuer of the Pledged Securities.

(h) No Claims. Such Pledgor owns or has rights to use all the Pledged Collat-
eral pledged by it hereunder and all rights with respect to any of the foregoing used in, necessary
or advisable for or material to such Pledgor’s business as currently conducted and as
contemplated to be conducted pursuant to the Credit Documents. The use by such Pledgor of
such Pledged Collateral and all such rights with respect to the foregoing do not infringe on or
violate the rights of any Person except as would not result in a Material Adverse Effect.

() Authorization, Enforceability. Such Pledgor has the requisite corporate or

other organizational power, authority and legal right to pledge and grant a security interest in all
the Pledged Collateral pledged by it pursuant to this Agreement, and this Agreement constitutes
the legal, valid and binding obligation of such Pledgor, enforceable against such Pledgor in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium or similar laws relating to or
limiting creditors’ rights generaily or by equitable principles relating to enforceability (regardless
of whether such enforceability is considered in a proceeding in equity or at law).

() No Consents, etc. Other than any consents of which the failure to obtain

would not have a Matenal Adverse Effect, no consent of any party (including, without limitation,
equityholders or creditors of such Pledgor or any account debtor under a Receivable) and no
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consent, authorization, approval, license or other action by, and no notice to or filing other than
filings required to perfect or maintain the perfection of the Liens with, any Governmental
Authority or regulatory body or other Person is required for (x) the pledge by such Pledgor of the
Pledged Collateral pledged by it pursuant to this Agreement or for the execution, delivery or
performance of this Agreement by such Pledgor, (y) the exercise by the Collateral Agent of the
rights provided for in this Agreement or (z) the exercise by the Collateral Agent of the remedies
in respect of the Pledged Collateral pursuant to this Agreement, except filings under applicable
securities and antitrust laws and any filings required in foreign countries.

(k) Pledged Collateral. All information set forth herein, including in the
schedules and annexes attached hereto, and all information contained in any documents,
schedules and lists heretofore or hereafter delivered to the Collateral Agent or any Secured Party
in connection with this Agreement, in each case, relating to the Pledged Collateral, is (or will be
when delivered) accurate and complete in all material respects.

(D Insurance. Other than Liens referred to in Section 5(b) hereof, no Pledgor
shall take any action that impairs the rights of the Collateral Agent or any Secured Party in the
Pledged Collateral. Each Pledgor shall at all times keep the Pledged Collateral insured, at such
Pledgor’s own expense, to the Collateral Agent’s satisfaction, against fire, theft and all other
risks to which the Pledged Collateral may be subject, in such amounts and with such deductibles
as would be maintained by operators of businesses similar to the business of such Pledgor, as
required by law or as the Collateral Agent may otherwise require. All such insurance shall
(1) contain a breach of warranty clause in favor of the Collateral Agent and the other Secured
Parties in all loss or damage insurance policies with respect to which a Pledgor has made any
representation, warranty or other statement the falsity or inaccuracy of which could result in the
applicable insurer declining or contesting coverage under the applicable insurance policy,

(i1) have a severability of interest clause in all liability insurance policies, (iii) provide that no
cancellation, material reduction in amount or material change in coverage thereof shall be
effective until at least 30 days after written notice to the Collateral Agent thereof, (iv) name the
Collateral Agent for the benefit of the Secured Parties as loss payee for physical damage
insurance, with the right to adjust the same if a Default or Event of Default has occurred and is
then continuing {provided, that with respect to property to which a Lien permitted hereunder has
been granted to another creditor, such other creditor may also be named as loss payee, with
payment to be made as their interests may appear) and name the Collateral Agent and the other
Secured Parties as additional insureds for liability insurance, with the Collateral Agent having
the right to adjust the same, (v) state that neither the Collateral Agent nor any of the other
Secured Parties shall be responsible for premiums, commissions, club calls, assessments or
advances, (vi) contain a waiver of all rights of set-off, counterclaim, deduction or subrogation
against the Collateral Agent and the other Secured Parties and (vii) be reasonably satisfactory in
all other respects (including deductibles) to the Collateral Agent. Each policy or certificate with
respect to insurance maintained on the Closing Date has been delivered to the Collateral Agent.
At least 30 days prior to the expiration of any such policy of insurance, each Pledgor shall deliver
to the Collateral Agent an extension or renewal policy or an original insurance certificate
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evidencing renewal or extension of such policy, complying with the requirement set forth above
and containing signatures of duly authorized representatives of the insurer. Upon the request of
the Collateral Agent, each Pledgor agrees to furnish the Collateral Agent with a schedule (in
form and substance satisfactory to the Collateral Agent) describing all insurance maintained by
such Pledgor, which schedule shall set forth, for each insurance policy, the policy number, the
scope of coverage, the policy limits and deductibles, the insurer (and reinsurers, if applicabie)
and the expiration date. If any Pledgor shall fail to insure such Pledged Collateral to the
Collateral Agent’s satisfaction, the Collateral Agent shall have the right (but shall be under no
obligation) to advance funds to procure or renew or extend such insurance, and such Pledgor
agrees to reimburse the Collateral Agent for all costs and expenses thereof, with interest on all
such funds from the date advanced until paid in full at the highest rate then in effect under the
Credit Agreement.

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

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

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

Section 6. Special Provisions Concerning General Collateral.

(a) Special Representations and Warranties. As of the time when each of its

Receivables arises, each Pledgor shall be deemed to have represented and warranted that such
Receivable and all records, papers and documents relating thereto (i) are genuine and correct and
in all material respects what they purport to be, (ii) represent the legal, valid and binding
obligation of the account debtor, enforceable against such account debtor in accordance with its
terms {except as such enforceability may be limited by bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or similar laws relating to or limiting creditors’ rights
generally or by equitable principles relating to enforceability), evidencing indebtedness unpaid
and owed by such account debtor, arising out of the performance of labor or services or the sale
or lease and delivery of the merchandise listed therein or out of an advance or a loan, not subject
to the fulfillment of any contract or condition whatsoever or to any defenses, set-offs or
counterclaims except with respect to refunds, returns, warranty claims and allowances in the
ordinary course of business, or stamp or other taxes, (ii1) will, in the case of chattel paper or
_negotiable instruments, be the only original writings evidencing and embodying such obligation
of the account debtor named therein, and (iv) are in compliance and conform in all material
respects with all applicable federal, state and local laws and applicable laws of any relevant
foreign jurisdiction.

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

{c) Legend. Each Pledgor shall legend, at the request of the Collateral Agent
made at any time after the occurrence and during the continuance of any Event of Default and in
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form and manner satisfactory to the Collateral Agent, the Receivables and the other books,
records and documents of such Pledgor evidencing or pertaining to the Receivables with an
appropriate reference to the fact that the Collateral Agent has a security interest therein.

(d) Modtfication of Terms. etc. No Pledgor shall rescind or cancel any
indebtedness or other obligation evidenced by any Receivable or modify any term thereof or

make any adjustment with respect thereto except in the ordinary course of business consistent
with prudent and past business practice, or extend or renew any such indebtedness except in the
ordinary and prudent course of business with due regard for the security afforded the Collateral
Agent hereby or compromise or settle any dispute, claim, suit or legal proceeding relating thereto
or sell any Receivable or interest therein without the prior written consent of Collateral Agent or
except as expressly permitted pursuant to the terms and provisions of the Credit Agreement.
Each Pledgor shall use best efforts to timely fulfill all obligations on its part to be fulfilled under
or in connection with the Receivables.

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

H Instruments. Each Pledgor shall deliver to the Collateral Agent, within
five days after receipt thereof by such Pledgor, any Instrument evidencing Receivables which is
in the principal amount of $25,000 or more. Any Instrument delivered to the Collateral Agent
pursuant to this Section 6 (f) shall be appropriately endorsed (if applicable) to the order of the
Collateral Agent, as agent for the Secured Parties, and shall be held by the Collateral Agent as
further security hereunder, provided, however, so long as no Event of Default shall have occurred
and be continuing, each Pledgor may request the Collateral Agent to redeliver the Instrument if

necessary to collect on it.

(2) Cash Collateral. Upon the occurrence and during the continuance of any
Event of Default, if the Collateral Agent so directs, each Pledgor shall cause all payments on
account of the Receivables to be held by the Collateral Agent as cash collateral. Without notice
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to or assent by any Pledgor, the Collateral Agent may apply any or all amounts then or thereafter
held as cash collateral in the manner provided in Section 13. The costs and expenses (including,
without limitation, reasonable attorneys’ fees) of collection, whether incurred by the Collateral
Agent or any Secured Party, shall be paid by the Pledgors.

(h) Maintenance of Equipment. Each Pledgor shall cause the Equipment and
other assets to be maintained and preserved in good repair and working order as when new,

ordinary wear and tear excepted, and to the extent consistent with prudent business practice in
accordance with any manufacturer’s manual, and shall forthwith, or in the case of any loss or
damage which (individually or in the aggregate) exceeds $25,000 to any of the Equipment or
other assets (other than worn out, obsolete or otherwise unsuitable Equipment or assets) (of
which prompt notice shalt be given to the Collateral Agent) as quickly as commercially
practicable after the occurrence thereof, make or cause to be made all repairs, replacements and
other improvements in connection therewith which are necessary or advisable in the conduct of
such Pledgor’s business.

) Warehouse Receipts Non-Negotiable. If any warehouse receipt or receipt

in the nature of a warehouse receipt is issued with respect to any of the Inventory, the applicable
Pledgor shall not permit such warehouse receipt or receipt in the nature thereof to be
“negotiable’” (as such term is used in Section 7-104 of the UCC or under other relevant law)
other than Inventory which is in transit from the supplier to Pledgor between locations specified
on Exhibit B or covered by the last sentence of Section 5(d) hereof, or to customers of Pledgor.

6} Confirmation of Receivables: Direct Payvment. If, prior to an Event of

Default, the Collateral Agent wishes to confirm with account debtors and other payors the
amounts and terms of any or all Receivables, the Collateral Agent will so notify the Company.
The Collateral Agent agrees to have such confirmation made through the Company’s auditors. If
for any reason such auditors fail to proceed with the confirmations, the Collateral Agent may
proceed to make such confirmations directly with account debtors and other payors. Each of the
Pledgors hereby agrees that, upon the occurrence and during the continuance of an Event of
Default, the Collateral Agent shall be entitled to confirm directly with account debtors and other
payors, the amounts and terms of all Receivables. In addition, each Pledgor authorizes the
Collateral Agent upon the occurrence of an Event of Default, and during the continuation of such
Event of Default, to notify any account debtors that all sums payable to any Pledgor relating to
the Collateral shall be paid directly to the Collateral Agent (for the benefit of itself and the
Secured Parties).

Section 7. i visi i itie ateral.

(a) Pledge of Additional Securities. Each Pledgor shall, upon obtaining any

Pledged Securities or Intercompany Notes of any Person, promptly (and in any event within five
(5) Business Days) deliver to the Collateral Agent (i) a pledge amendment, duly executed by

such Pledgor, in substantially the form of Exhibit 2 hereto (each, a “Pledge Amendment™), in
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respect of the additional Pledged Securities or Intercompany Notes which are to be pledged
pursuant to this Agreement and confirming the attachment of the Lien hereby created on and in
respect of such additional property and (ii) the definitive instruments representing all such
additional Pledged Securities or the original Intercompany Notes (as applicable) together with
undated stock powers or note powers (as applicable) duly endorsed or executed in blank by the

propriate Pledgor, and such other instruments or documents as the Collateral Agent shall
reasonably request. Each Pledgor hereby authorizes the Collateral Agent to attach each Pledge
Amendment to this Agreement and agrees that all Pledged Securities or Intercompany Notes
listed on any Pledge Amendment delivered to the Collateral Agent shall for ail purposes
hereunder be considered Pledged Collateral.

(b) Voting Rights; Distributions; etc.
) So long as no Event of Default shall have occurred and then be continuing:

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

(B) Subject to the terms of the Credit Agreement, each Pledgor shall be
entitled to receive and retain, and to utilize, free and clear of the Lien of this Agreement,
any and all Distributions made in cash, but only if and to the extent such Distributions are
permitted to be made in accordance with the terms and provisions of the Credit
Agreement. Any and all other Distributions (including, without limitation, Distributions
consisting of rights or interests in the form of securities) shall be forthwith delivered to
the Collateral Agent to hold as Pledged Collateral and shall, if received by any Pledgor,
be received in trust for the benefit of the Collateral Agent, be segregated from the other
property or funds of such Pledgor and be forthwith delivered to the Collateral Agent as
Pledged Collateral in the same form as so received (with any necessary endorsement).

©©) The Collateral Agent shall he deemed, without further action or formality,
to have granted to each Pledgor all necessary consents relating to voting rights which
such Pledgor is entitled to exercise pursuant to section 7(b)(i)(A) hereof and shall, if
necessary, upon written request of any Pledgor and at the sole cost and expense of the
Pledgors, from time to time execute and deliver (or cause to be executed and delivered) to
such Pledgor all such instruments (in form and substance satisfactory to the Collateral
Agent) as such Pledgor may reasonably request in order to permit such Pledgor to
exercise the voting and other rights which it is entitled to exercise pursuant to Section
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7(b)(1)(A) hereof and to receive the Distributions which it is authorized to receive and
retain pursuant to Section 7(b)(i)}(B) hereof.

(ii) Upon the occurrence of and during the continuance of any Event of
Default:

(A) All nghts of each Pledgor to exercise the voting and other consensual
rights it would otherwise be entitled to exercise pursuant to Section 7(b)(1)(A) hereof
shall, without any action or the giving of any notice, cease, and all such rights shall
thereupon become vested in the Collateral Agent, which shall thereupon have the sole
right to exercise such voting and other consensual rights.

(B) All rights of each Pledgor to receive Distributions which it would
otherwise be authorized to receive and retain pursuant to Section 7(b)(i){B) hereof shall,
without any action or the giving of any notice, cease and all such rights shall thereupon
become vested in the Collateral Agent, which shall thereupon have the sole right to
receive and hold as Pledged Collateral such Distributions; provided that if the Loans have
not been accelerated as provided in the Credit Agreement (including, without limitation,
that no acceieration has occurred as a result of an Event of Default specified in Section
8.05 of the Credit Agreement), such Pledgor may receive such Distributions for
application solely to the payment of taxes in accordance with Section 5(n) hereof which
taxes are not being contested by any Pledgor or to payment of the Secured Obligations.

(it1) Each Pledgor shall, at its sole cost and expense, from time to time execute
and deliver to the Collateral Agent appropriate instruments as the Collateral Agent may
reasonably request in order to permit the Collateral Agent to exercise the voting and other
rights which it may be entitled to exercise pursuant to Section 7(b)(ii)(A) hereof and to
receive all Distributions which it may be entitled to receive under Section 7(b)(ii)(B)
hereof.

(iv) All Distnbutions which are received by any Pledgor contrary to the
provisions of Section 7(b)(11)(B) hereof shall be received in trust for the benefit of the
Collateral Agent, shail be segregated from other funds of such Pledgor and shall
immediately be paid over to the Collateral Agent as Pledged Collateral in the same form
as so received (with any necessary endorsement).

(c) No New Securties. Each Pledgor shall cause each issuer of the Pledged

Securities not to issue any stock or other securities or equity interests in addition to, or in
substitution for, the Pledged Securities issued by such issuer, except to Pledgor or except as
otherwise not prohibited by the Credit Agreement.

(d) Operative Agreements. Each Pledgor has delivered to the Collateral

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

Section 8. Special Provisions Conceming Intellectual Property Collateral.

(a) Protection of the Collateral Agent’s Security. On a continuing basis, each

Pledgor shall, at its sole cost and expense, (i) promptly following its becoming aware thereof,
notify the Collateral Agent of (A) any adverse determination in any proceeding in the United
States Patent and Trademark Office or the United States Copyright Office with respect to any
Patent, Trademark or Copyright or (B) the institution of any proceeding or any adverse

~ determination in any federal, state or local court or administrative body regarding such Pledgor’s
claim of ownership in or right to use any of the Intellectual Property Collateral, its right to
register the Intellectual Property Collateral or its right to keep and maintain such registration in
full force and effect, (ii) maintain and protect the Intellectual Property Collateral advisable (in the
reasonable opinton of management of such Pledgor) or necessary for the operation of such
Pledgor’s business, (iil) not permit to lapse or become abandoned any Intellectual Property
Collateral advisable (in the reasonable opinion of management of such Pledgor) or necessary for
the operation of such Pledgor’s business, and not settle or compromise any pending or future
litigation or administrative proceeding with respect to the Intellectual Property Collateral
advisable (in the reasonable opinion of management of such Pledgor) or necessary for the
operation of such Pledgor’s business, in each case, without the consent of the Collateral Agent,
(iv) upon such Pledgor obtaining knowledge thereof, promptly notify the Collateral Agent in
writing of any event which may reasonably be expected to adversely affect the value or utility of
the Intellectual Property Collateral or any portion thereof advisable (in the reasonable opinion of
management of such Pledgor) or necessary for the operation of such Pledgor’s business, the
ability of such Pledgor or the Collateral Agent to dispose of the Intellectual Property Collateral
or any portion thereof or the rights and remedies of the Collateral Agent in relation thereto,
including, without limitation, a levy or threat of levy or any legal process against the Intellectual
Property Collateral or any portion thereof, (v) not license the Intellectual Property Collateral
other than licenses entered into by such Pledgor in, or incidental to, the ordinary course of
business or any transactions permitted by Section 7.17 of the Credit Agreement, or amend or
permit the amendment of any of the licenses in a manner that adversely affects the right to
receive payments thereunder or in any manner that would impair the value of the Intellectual
Property Collateral or the Lien on the Intellectual Property Collateral intended to be granted to
the Collateral Agent for the benefit of the Secured Parties, without the consent of the Collateral
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Agent, (vi) until the Collateral Agent exercises its rights to make collection. diligently keep
adequate records respecting the Intellectual Property Collateral and (vii) furnish to the Collateral
Agent from time to time statements and amended schedules further identifying and describing
the Intellectual Property Collateral and such other materials evidencing or reports or other
information pertaining to the Intellectual Property Collateral as the Collateral Agent may from
time to time reasonably request, all in reasonable detail. Provided the Collateral Agent is advised
in writing in advance, nothing herein shall require Pledgor to renew the registration of any
Trademark which is not intended to be continued or used or is not used by Pledgor in its business

or to pay any maintenance fee with respect to any Patent which Pledgor reasonably deems to be
of little or no value.

(b) After-Acquired Property. If any Pledgor shall, at any time prior to the
Bank Credit Termination Date (i) obtain any rights to any additional Intellectual Property Collat-
eral or any renewal or extension thereof or (ii) become entitled to the benefit of any additional
Intellectual Property Collateral or any renewal or extension thereof (including, without
limitation, any reissue, division, renewal, extension, provisional, substitution, addition,
continuation, or continuation-in-part of any Patent or any improvement on any Patent), the
provisions of this Agreement shall automatically apply thereto and any such item enumerated in
clause (i) or (ii) with respect to such Pledgor shall automatically constitute Intellectual Property
Collateral and be subject to the Lien created by this Agreement without further action by any
party other than actions required to perfect such Lien. Each Pledgor shall promptly provide to
the Collateral Agent written notice of any of the foregoing. Each Pledgor agrees, promptly
following a request by the Collateral Agent, to confirm the attachment of the Lien created by this
Agreement to any rights described in clauses (i) and (it} above by execution of an instrument in
form and substance reasonably acceptable to the Collateral Agent.

(c) Modifications. Each Pledgor authorizes the Collateral Agent to modify
this Agreement by amending Schedules [II, [V, V and VI hereto to include any future Intellectual
Property Collateral of such Pledgor, including, without limitation, any of the items listed in
Section 8(b).

(d) Applications. Each Pledgor shall file and prosecute diligently all
applications for the Patents, the Trademarks or the Copyrights now or hereafter pending that
would be necessary or advisable to the business of such Pledgor, and shall do all acts necessary
or advisable to preserve and maintain all rights in the Inteilectual Property Collateral necessary
or advisable for the operation of such Pledgor’s business. Any and all costs and expenses
incurred in connection with any such actions shall be borne by the Pledgors. No Pledgor shall
abandon any right to file a Patent, Trademark or Copyright application, or any pending Patent,
Trademark or Copyright application or any Patent, Trademark or Copyright necessary or
advisable for the operation of such Pledgor’s business without the consent of the Collateral
Agent.

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

(ii) Upon the occurrence and during the continuance of any Event of Default,
the Collateral Agent shall have the right, but shall in no way be obligated, to file applica-
tions for protection of the Intellectual Property Collateral and/or bring suit in the name of
any Pledgor, the Collateral Agent or the Secured Parties to enforce the Intellectual
Property Collateral or any license thereunder. In the event of such suit, each Pledgor
shall, at the request of the Collateral Agent, do any and all lawful acts and execute any
and all documents requested by the Collateral Agent in aid of such enforcement and the
Pledgors shall promptly, upon demand, reimburse and indemnify the Collateral Agent, as
the case may be, for all costs and expenses (including reasonable fees and expenses of
counsel) incurred by the Collateral Agent in the exercise of its rights under this Section
8(e). In the event that the Collateral Agent shall elect not to bring suit to enforce the
Intellectual Property Collateral, each Pledgor agrees, at the request of the Collateral
Agent, to use all reasonable measures, whether by action, suit, proceeding or otherwise,
to prevent the infringement, counterfeiting or other diminution in value of any of the
Inteliectual Property Coilateral by others and for that purpose agrees to diligently
maintain any action, suit or proceeding against any Person so infringing necessary or
advisable to prevent such infringement, unless such Pledgor has determined that such
Intellectual Property Collateral that is the subject of any pending or contemplated
infringement or enforcement action or proceeding does not contain or represent any value
or utility (other than of an immatertal nature), in each case consistent with prudent
business practice.

Section 9. [(RESERYED]
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- Section 10.  Transfers and Other Liens. Except as otherwise permitted by the
Credit Agreement or a Security Document, no Pledgor shall (a) sell, convey, assign or otherwise
dispose of, or grant any option with respect to, any of the Pledged Collateral pledged by it
hereunder, (b) create or permit to exist any Lien upon or with respect to any of the Pledged
Collateral pledged by it hereunder other than (i) Prior Liens, (ii) the Lien and security interest
granted to the Collateral Agent under this Agreement and the other Security Documents and (iii)
Permitted Liens or (¢) permit any issuer of the Pledged Securities to merge, consolidate or
change its legal form, unless all of the outstanding equity interests of the surviving or resulting
entity are, upon such merger or consolidation, pledged hereunder and no cash, securities or other
property is distributed in respect of the outstanding equity interests of any other constituent entity
except as permitted by the Credit Agreement.

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

Section 12. emedies u Default; Obtaining the Pledged Collateral upon

Event of Default.

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

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

(i1) Instruct the obligor or obligors on any agreement, instrument or other
obligation (including, without limitation, the Receivables and Contracts) constituting part
of the Pledged Collateral to make any payment required by the terms of such instrument

or agreement directly to the Collateral Agent; provided, however, that in the event that
any such payments are made directly to any Pledgor, prior to receipt by any such obligor
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of such instruction, such Pledgor shall segregate all amounts received pursuant thereto in
a separate account and pay the same promptly to the Collateral Agent;

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

(iv) Take possession of the Pledged Collateral or any part thereof, by directing
any Pledgor in writing to deliver the same to the Collateral Agent at any place or places
so designated by the Collateral Agent, in which event such Pledgor shall at its own
expense: (A) forthwith cause the same to be delivered to the place or places designated
by the Collateral Agent; (B) store and keep any Pledged Collateral so delivered to the
Collateral Agent at such place or places pending further action or instruction by the
Collateral Agent; and (C) while the Pledged Collateral shall be so stored and kept,
provide such security and maintenance services as shall be necessary to protect the same
and to preserve and maintain them in good condition. Each Pledgor’s obligation to
deliver the Pledged Collateral is of the essence of this Agreement;

(v) Retain and apply the Distributions to the Secured Obligations as provided
in Section 13 hereof; and

(vi) Exercise any and all rights as beneficial and legal owner of the Pledged
Collateral, including, without limitation, perfecting assignment of any and all consensual
rights and powers with respect to any Pledged Collateral.

Upon application to a court of equity having jurisdiction, the Collateral Agent
shall be entitled to a decree requiring specific performance by any Pledgor of any of the
foregoing obligations.

(b) Remedies: Disposition of the Pledged Collateral.
(1) Upon the occurrence and during the continuance of any Event of Default,

the Collateral Agent may from time to time exercise in respect of the Pledged Collateral,
in addition to the other rights and remedies provided for herein or otherwise available to
it, all the rights and remedies of a secured party on default under the UCC, and the
Collateral Agent may also in its sole discretion, without notice except as specified below,
sell, assign or grant a license to use the Pledged Collateral or any part thereof in one or
more parcels at public or private sale, at any exchange, broker’s board or at any of the
Collateral Agent’s offices or elsewhere, for cash, on credit or for future delivery, and at
such price or prices and upon such other terms as the Collateral Agent may deem
appropriate. The Collateral Agent or any other Secured Party or any of their respective
Affiliates may be the purchaser of any or all of the Pledged Collateral at any such sale
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and shall be entitled, for the purpose of bidding and making settiement or payment of the
purchase price for all or any portion of the Pledged Collateral sold at such sale, to use and
apply any of the Secured Obligations owed to such Person as a credit on account of the
purchase price of any Pledged Collateral payable by such Person at such sale. Each
purchaser at any such sale shall acquire the property sold absolutely free from any claim
or right on the part of any Pledgor, and each Pledgor hereby waives, to the fullest extent
permitted by law, all rights of redemption, stay and/or appraisal which it now has or may
at any time in the future have under any rule of law or statute now existing or hereafter
enacted. The Collateral Agent shall not be obligated to make any sale of Pledged
Collateral regardless of notice of sale having been given. The Collateral Agent may
adjourn any public or private sale from time to time by announcement at the time and
place fixed therefor, and such sale may, without further notice, be made at the time and
place to which it was so adjourned. Each Pledgor hereby waives, to the fullest extent
permitted by law, any claims against the Collateral Agent arising by reason of the fact
that the price at which any Pledged Collateral may have been sold at such a private sale
was less than the price which might have been obtained at a public sale, even if the
Collateral Agent accepts the first offer received and does not offer such Pledged
Collateral to more than one offeree.

(i1) Each Pledgor acknowledges and agrees that, to the extent notice of sale
shall be required by law, ten days’ notice to such Pledgor of the time and place of any
public sale or of the time after which any private sale or other intended disposition is to
take place shall be commercially reasonable notification of such matters. No notification
need be given to any Pledgor if it has signed, after the occurrence of an Event of Default,
a statement renouncing or modifying any right to notification of sale or other intended
disposition.

(c) Waiver of Notice and Claims. Each Pledgor hereby waives, to the fullest
extent permitted by applicable law, notice or judicial hearing in connection with the Collateral
Agent’s taking possession or the Collateral Agent’s disposition of any of the Pledged Collateral,
including, without limitation, any and all prior notice and hearing for any prejudgment remedy or
remedies and any such right which such Pledgor would otherwise have under applicable law, and
each Pledgor hereby further waives, to the fullest extent permitted by applicable law: (1) all dam-
ages occasioned by such taking of possession, (ii) all other requirements as to the time, place and
terms of sale or other requirements with respect to the enforcement of the Collateral Agent’s
rights hereunder, and (iii) all rights of redemption, appraisal, valuation, stay, extension or
meoratorium now or hereafter in force under any applicable law. The Collateral Agent shall not
be liable for any incorrect or improper payment made or action taken pursuant to this Section 12
in the absence of gross negligence or willful misconduct as determined by a final decision (after
all appeals and the expiration of time to appeal) of a court of competent jurisdiction. Any sale of,
or the grant of options to purchase, or any other realization upon, any Pledged Collateral shall
operate to divest all right, title, interest, claim and demand, either at law or in equity, of the
applicable Pledgor therein and thereto, and shall be a perpetual bar both at law and in equity
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agatinst such Pledgor and against any and all Persons claiming or attempting to claim the Pledged

Collateral so sold, optioned or realized upon, or any part thereof, from, through or under such
Pledgor.

(d) Certain Sales of Pledged Collateral. Each Pledgor recognizes that, by
reason of certain prohibitions contained in law, rules, regulations or orders of any foreign
Governmental Authority, the Collateral Agent may be compelled, with respect to any sale of all
or any part of the Pledged Collateral, to limit purchasers to those who meet the requirements of
such foreign Governmental Authority. Each Pledgor acknowledges that any such sales may be at
prices and on terms less favorable to the Collateral Agent than those obtainable through a public
sale without such restrictions, and, notwithstanding such circumstances, agrees that any such
restricted sale shall be deemed to have been made in a commercially reasonable manner and that,

except as may be required by applicable law, the Collateral Agent shall have no obligation to
engage in public sales.

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

H Notwithstanding the foregoing, each Pledgor shall, upon the occurrence
and during the continuance of any Event of Default, at the request of the Collateral Agent, for the
benefit of the Collateral Agent, cause any registration under, qualification under, or compliance
with, any federal or state securities law or laws to be effected with respect to all or any part of the
Securities Collateral as soon as practicable and at the sole cost and expense of the Pledgors.

Each Pledgor will use its best efforts to cause such registration to be effected (and be kept
effective) and will use its best efforts to cause such qualification and compliance to be effected
(and be kept effective) as may be so requested and as would permit or facilitate the sale and
distribution of such Securities Collateral, including, without limitation, registration under the
Securities Act (or any similar statute then in effect) , appropriate qualifications under applicable
blue sky or other state securities laws and appropriate compliance with any other government
requirements. Each Pledgor shall cause the Collateral Agent to be kept advised in writing as to
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the progress of each such registration, qualification or compliance and as to the completion
thereof, shall furnish to the Collateral Agent such number of prospectuses, offering circulars or
other documents incident thereto as the Collateral Agent from time to time may request, and
shall indemnify and shall cause the issuer of the Securities Collateral to indemnify the Collateral
Agent and all others participating in the distribution of such Securities Collateral against all
claims, losses, damages and liabilities caused by any untrue statement (or alleged untrue
statement) of a matenial fact contained therein made or deemed made by such issuer (or in any
related registration statement, notification or the like) or by any omission (or alleged omission) to
state therein made or deemed made by such issuer (or in any related registration statement,
notification or the like) of a material fact required to be stated therein by such issuer (or in any
related registration statement, notification or the like) or necessary to make the statements therein
made by or deemed made by such issuer (or in any related registration statement, notification or
the like) not misleading.

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

‘ Section 13.  Application of Proceeds. The proceeds received by the Collateral
Agent in respect of any sale of, collection from, or other realization upon, all or any part of the
Pledged Collateral pursuant to the exercise by the Cotlateral Agent of its remedies as a secured
creditor as provided in this Agreement or otherwise shall be applied, together with any other
sums then held by the Collateral Agent pursuant to this Agreement, promptly by the Collateral
Agent as follows:

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

Second, to the payment of all other costs and expenses of such sale, collection or
other realization, including, without limitation, reasonable compensation to the Banks and
their agents and counsel and all costs, liabilities and advances made or incurred by the
Banks in connection therewith, together with interest on each such amount at the highest
rate then in effect under the Credit Agreement from and after the date such amount is due,
owing or unpaid until paid in full;
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Third, without duplication of amounts applied pursuant to clauses First and
Second above, to the payment in full in cash of interest, principal and other amounts
constituting Secured Obligations (other than Obligations now existing or hereafter arising

under, or in connection with, any Interest Rate Agreements (“Interest Rate Obligations™))
in accordance with the terms of the Credit Agreement;

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

Fifth, the balance, if any, to the Person lawfully entitled thereto (including the

Pledgors or their respective successors or assigns) or as a court of competent jurisdiction
otherwise directs.

Section 14. Expenses. Each Pledgor will upon demand pay to the Collateral
Agent the amount of any and all expenses, including, without limitation, the reasonable fees and
expenses of its counsel and the fees and expenses of any experts and agents which the Collateral
Agent may incur, in connection with (a) the collection of the Secured Obligations, (b) the
enforcement and administration of this Agreement, (c) the custody or preservation of, or the sale
of, collection from, or other realization upon, any of the Pledged Collateral, (d) the exercise or
enforcement of any of the rights of the Collateral Agent or any Secured Party hereunder or under
applicable law or (e) the failure by any Pledgor to perform or observe any of the provisions
hereof. All amounts payable by any Pledgor under this Section 14 shall be due upon demand and
shall be part of the Secured Obligations. Each Pledgor’s obligations under this Section 14 shall
survive the termination of this Agreement and the discharge of such Pledgor’s other obligations
hereunder.

Section 15. Wajver; Cu tive edies. (a) No failure on the part of
the Collateral Agent to exercise, no course of dealing with respect to, and no delay on the part of
the Collateral Agent in exercising, any right, power or remedy hereunder shall operate as a
waiver thereof. nor shall any single or partial exercise of any such right, power or remedy
hereunder preclude any other or further exercise thereof or the exercise of any other right, power
or remedy. The remedies herein provided are cumulative and are not exclusive of any remedies
provided by law.

(b) In the event that 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
Pledgors, the Collateral Agent and each Secured Party shall be restored to their respective former
positions and rights hereunder with respect to the Pledged Collateral, and all rights, remedies and
powers of the Collateral Agent and the Secured Parties shall continue as if no such proceeding
had been instituted.
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Section 16.  Collateral Agent. The Collateral Agent has been appointed as
collateral agent pursuant to the Credit Agreement. The actions of the Collateral Agent hereunder
are subject to the provisions of the Credit Agreement. The Collateral Agent shall have the right
hereunder to make demands, to give notices, to exercise or refrain from exercising any rights,
and to take or refrain from taking action (including, without limitation, the release or substitution
of Pledged Collateral), in accordance with this Agreement and the Credit Agreement. The Col-
lateral Agent may resign and a successor Collateral Agent may be appointed in the manner
provided in the Credit Agreement. Upon the acceptance of any appointment as the Collateral
Agent by a successor Collateral Agent, that successor Collateral Agent shall thereupon succeed
to and become vested with all the rights, powers, privileges and duties of the retiring Collateral
Agent under this Agreement, and the retiring Collateral Agent shall thereupon be discharged
from its duties and obligations under this Agreement. After any retiring Collateral Agent’s
resignation, the provisions of this Agreement shall inure to its benefit as to any actions taken or
omitted to be taken by it under this Agreement while it was the Collateral Agent.

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

Section 18. Indemnity.

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

(b) Survival. The obligations of the Pledgors contained in this Section 18
shall survive the termination of this Agreement and the discharge of the Pledgors’ other

_obligations under this Agreement, any Interest Rate Agreement and under the other Credit
Documents.

(c) Reimbursement. Any amounts paid by any Indemnitee as to which such
Indemnitee has the right to reimbursement shall constitute Secured Obligations hereunder
secured by the Pledged Collateral.

Section 19. Modification in Writing. No amendment, modification,
supplement, termination or waiver of or to any provision of this Agreement, nor consent to any
departure by any Pledgor therefrom, shall be effective unless the same shall be made in
accordance with the terms of the Credit Agreement and unless the same shall be in writing and
signed by the Collateral Agent. Any amendment, modification or supplement of or to any
provision of this Agreement, any waiver of any provision of this Agreement and any consent to
any departure by any Pledgor from the terms of any provision of this Agreement shall only be
effective in the specific instance and for the specific purpose for which made or given. Except
where notice is specifically required by this Agreement or any other Credit Document, no notice
to or demand on any Pledgor in any case shall entitle any Pledgor to any other or further notice
or demand in similar or other circumstances.

Section 20. Termination; Release. Upon the Bank Credit Termination Date,
this Agreement shall terminate. Upon termination of this Agreement or any release of Pledged
Collateral in accordance with the provisions of the Credit Agreement, the Collateral Agent shall,
upon the request and at the sole cost and expense of the Pledgors, forthwith assign, transfer and
deliver to Pledgor, against receipt and without recourse to, or warranty by, the Collateral Agent,
such of the Pledged Collateral to be released (in the case of a release) as may be in possession of
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the Collateral Agent and as shall not have been sold or otherwise applied pursuant to the terms
hereof, and, with respect to any other Pledged Collateral, proper instruments (including UCC
termination statements on Form UCC-3) acknowledging the termination of this Agreement or the
release of such Pledged Collateral, as the case may be.

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

Section 22. Continuing Security Interest: Assignment. This Agreement shall
create a continuing security interest in the Pledged Collateral and shall (i) be binding upon the
Pledgors, their respective successors and assigns and (ii) inure, together with the rights and
remedies of the Collateral Agent hereunder, to the benefit of the Collateral Agent and the other
Secured Parties and each of their respective successors, transferees and assigns. No other
Persons (including, without limitation, any other creditor of any Pledgor) shall have any interest
herein or any right or benefit with respect hereto. Without limiting the generality of the
foregoing clause (ii), any Bank may assign or otherwise transfer any indebtedness held by it
secured by this Agreement to any other Person, and such other Person shall thereupon become
vested with all the benefits in respect thereof granted to such Bank, herein or otherwise, subject
however, to the provisions of the Credit Agreement and any applicable Interest Rate Agreement.
Each Affiliate of any Pledgor which from time to time after the initial date of this Agreement is
required under the Credit Agreement to pledge any assets to the Collateral Agent for the benefit
of the Secured Parties may become a party hereto upon execution and delivery to the Collateral
Agent of a joinder agreement substantially in the form attached hereto as Exhibit 3, and upon
such execution and delivery such affiliate shall be deemed to be a “Guarantor” and a “Pledgor”
for all purposes hereunder.

Section 23. GOQVERNING LAW; TERMS. THIS AGREEMENT SHALL
BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, EXCLUDING
(TO THE GREATEST EXTENT PERMITTED BY LAW) ANY RULE OF LAW THAT
WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISDICTION
OTHER THAN THE STATE OF NEW YORK, EXCEPT TO THE EXTENT THAT THE
VALIDITY OR PERFECTION OF THE SECURITY INTEREST HEREUNDER, IN
RESPECT OF ANY PARTICULAR PROPERTY, ARE GOVERNED BY THE LAWS OF
A JURISDICTION OTHER THAN THE STATE OF NEW YORK.
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Section 24. CONSENT TO JURISDICTION AND SERVICE OF PROCESS:
WAIVER OF JURY TRIAL.

(a) EACH PLEDGOR HEREBY IRREVOCABLY SUBMITS ITSELF
TO THE JURISDICTION OF THE STATE COURTS OF THE STATE OF NEW YORK
IN NEW YORK COUNTY AND TO THE JURISDICTION OF THE UNITED STATES
DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK SITTING IN
NEW YORK COUNTY, FOR THE PURPOSES OF ANY SUIT, ACTION OR OTHER
PROCEEDING ARISING OUT OF OR BASED UPON THIS AGREEMENT OR THE
SUBJECT MATTER HEREOF OR ANY OTHER CREDIT DOCUMENT BROUGHT BY
THE COLLATERAL AGENT, A BANK (TO THE EXTENT PERMITTED BY THE
CREDIT DOCUMENTS) OR ANY OF THEIR RESPECTIVE SUCCESSORS OR
ASSIGNS IN EITHER OF THE ABOVE-REFERENCED FORUMS AT THE SOLE
OPTION OF THE COLLATERAL AGENT OR SUCH BANK (AS APPLICABLE).
EACH PLEDGOR TO THE EXTENT PERMITTED BY APPLICABLE LAW (A)
HEREBY WAIVES, AND AGREES NOT TO ASSERT, BY WAY OF MOTION, AS A
DEFENSE, OR OTHERWISE, IN ANY SUCH SUIT, ACTION OR PROCEEDING
BROUGHT IN SUCH COURTS, ANY CLAIM THAT IT IS NOT SUBJECT
PERSONALLY TO THE JURISDICTION OF THE ABOVE-NAMED COURTS, THAT
ITS PROPERTY IS EXEMPT OR IMMUNE FROM ATTACHMENT OR EXECUTION,
THAT THE SUIT, ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT
FORUM, THAT THE VENUE OF THE SUIT, ACTION OR PROCEEDING IS
IMPROPER OR THAT THIS AGREEMENT OR THE SUBJECT MATTER HEREOF
OR ANY OTHER CREDIT DOCUMENT MAY NOT BE ENFORCED IN OR BY SUCH
COURT, (B) HEREBY WAIVES THE RIGHT TO REMOVE ANY SUCH ACTION,
SUIT OR PROCEEDING INSTITUTED BY THE COLLATERAL AGENT OR A BANK
IN STATE COURT TO FEDERAL COURT, AND (C) HEREBY WAIVES THE RIGHT
TO ASSERT IN ANY SUCH ACTION, SUIT OR PROCEEDING ANY OFFSETS OR
COUNTERCLAIMS EXCEPT COUNTERCLAIMS THAT ARE COMPULSORY OR
OTHERWISE ARISE FROM THE SAME SUBJECT MATTER. EACH PLEDGOR
HEREBY CONSENTS TO SERVICE OF PROCESS BY MAIL AT THE ADDRESS TO
WHICH NOTICES ARE TO BE GIVEN PURSUANT TO SECTION 21 HEREOF.
EACH PLEDGOR AGREES THAT ITS SUBMISSION TO JURISDICTION AND
CONSENT TO SERVICE OF PROCESS BY MAIL IS MADE FOR THE EXPRESS
BENEFIT OF THE COLLATERAL AGENT AND EACH BANK. FINAL JUDGMENT
AGAINST A PLEDGOR IN ANY SUCH ACTION, SUIT OR PROCEEDING SHALL BE
CONCLUSIVE, AND MAY BE ENFORCED IN ANY OTHER JURISDICTION (A) BY
SUIT, ACTION OR PROCEEDING ON THE JUDGMENT, A CERTIFIED OR TRUE
COPY OF WHICH SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND OF
THE AMOUNT OF INDEBTEDNESS, LIABILITY OR OTHER OBLIGATION OF
SUCH PLEDGOR THEREIN DESCRIBED OR (B) IN ANY OTHER MANNER
PROVIDED BY, OR PURSUANT TO, THE LAWS OF SUCH OTHER JURISDICTION,
PROVIDED, HOWEVER, THAT, THE COLLATERAL AGENT, AND TO THE
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EXTENT PERMITTED BY THE CREDIT DOCUMENTS, ANY BANK MAY AT ITS
QPTION BRING SUIT, OR INSTITUTE OTHER JUDICIAL PROCEEDINGS
AGAINST A PLEDGOR OR ANY OF THEIR RESPECTIVE ASSETS IN ANY STATE
OR FEDERAL COURT OF THE UNITED STATES OR OF ANY COUNTRY OR
PLACE WHERE SUCH PLEDGOR MAY BE FOUND.

(b) EACH PLEDGOR HEREBY WAIVES, AND COVENANTS THAT
IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF
ANY ISSUE, CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION ARISING OUT OF
OR BASED UPON THIS AGREEMENT OR THE SUBJECT MATTER HEREOF OR
ANY OTHER CREDIT DOCUMENT, IN EACH CASE WHETHER NOW EXISTING
OR HEREAFTER ARISING OR WHETHER IN CONTRACT OR TORT OR
OTHERWISE. EACH PLEDGOR ACKNOWLEDGES THAT IT HAS BEEN
INFORMED BY THE COLLATERAL AGENT AND THE SECURED PARTIES THAT
THE PROVISIONS OF THIS SECTION CONSTITUTE A MATERIAL INDUCEMENT
UPON WHICH THE COLLATERAL AGENT AND THE SECURED PARTIES HAVE
RELIED, ARE RELYING AND WILL RELY IN ENTERING INTO THIS
AGREEMENT AND THE OTHER CREDIT DOCUMENTS. THE COLLATERAL
AGENT AND/OR A SECURED PARTY MAY FILE AN ORIGINAL COUNTERPART
OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF
THE CONSENT OF ANY PLEDGOR TO THE WAIVER OF ITS RIGHTS TO TRIAL
BY JURY.

Section 25. Severability of Provisions. Any provision of this Agreement

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

Section 26. Execution in Counterparts. This Agreement and any amendments,

waivers, consents or supplements hereto may be executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed and delivered
shall be deemed to be an original, but all such counterparts together shall constitute one and the
same agreement. Signature pages may be detached from counterpart documents and reassembled
to form duplicate executed originals. Delivery of an executed signature page to this Agreement
by facsimile shall be as effective as delivery of a manually executed counterpart of this
Agreement.

Section 27.  Headings. The Section headings used in this Agreement are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement.
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Section 28.  Obligations Absolute. All obligations of each Pledgor hereunder
shall be absolute and unconditional irrespective of:

(1) any bankruptcy, insolvency, reorganization, arrangement, readjustment,
composition, liquidation or the like of any Pledgor or any other Credit Party;

(i1) any lack of validity or enforceability of the Credit Agreement, any Interest
Rate Agreement, any Letter of Credit or any other Credit Document, or any other
agreement or instrument relating thereto,

(iti}  any change in the time, manner or place of payment of, or in any other
term of, all or any of the Secured Obligations, or any other amendment or waiver of or
any consent to any departure from the Credit Agreement, any Interest Rate Agreement,

any Letter of Credit or any other Credit Document, or any other agreement or instrument
relating thereto;

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

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

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

Section 29.  The Collateral Agent’s Right to Sever Indebtedness. (a) Each
Pledgor acknowledges that (i) the Pledged Collateral does not constitute the sole source of
security for the payment and performance of the Secured Obligations and that the Secured
Obligations are also secured by other types of property of the Pledgors in other jurisdictions (all
such property, collectively, the “Collateral’), (ii) the number of such jurisdictions and the nature
of the transaction of which this instrument is a part are such that it would have been
impracticable for the parties to allocate to each item of Collateral a specific loan amount and to
execute in respect of such item a separate credit agreement and (iii) each Pledgor intends that the
Collateral Agent have the same rights with respect to the Pledged Collateral in any judicial
proceeding relating to the exercise of any right or remedy hereunder or otherwise, that the
Collateral Agent would have had if each item of Collateral had been pledged or encumbered
pursuant to a separate credit agreement and security instrument. In furtherance of such intent,
each Pledgor agrees to the greatest extent permitted by applicable law that the Collateral Agent
may at any time in its sole discretion by notice (an “Allocation Notice’) to such Pledgor allocate
a portion of the Secured Obligations (the “Allocated Indebtedness’™) to al or a specified portion
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of the Pledged Collateral and sever from the remaining Secured Obligations the Allocated
Indebtedness. From and after the giving of an Allocation Notice with respect to any of the
Pledged Collateral, the Secured Obligations hereunder shall be limited to the extent set forth in
the Allocation Notice and (as so limited) shall, for all purposes, be construed as a separate credit
obligation of such Pledgor unrelated to the other transactions contemplated by the Credit
Agreement, any Interest Rate Agreement, any other Credit Document or any document related to
any thereof. To the extent that the proceeds of any judicial proceeding relating to the exercise of
any right or remedy hereunder of the Pledged Collateral shall exceed the Allocated Indebtedness,
such proceeds shall belong to such Pledgor and shall not be available hereunder to satisfy any
Secured Obligations of such Pledgor other than the Allocated Indebtedness. In any action or
proceeding to exercise any right or remedy under this Agreement which is commenced after the
giving by the Collateral Agent of an Allocation Notice, the Allocation Notice shall be conclusive
proof of the limits of the Secured Obligations hereby secured, and such Pledgor may introduce,
by way of defense or counterclaim, evidence thereof in any such action or proceeding.
Notwithstanding any provision of this Section 29, the proceeds received by the Collateral Agent
pursuant to this Agreement shall be applied by the Collateral Agent in accordance with the
provisions of Section 13 hereof.

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

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

1-NY/1014806. 10

TRADEMARK
Y REEL: 002052 FRAME: 0780



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

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

Section 31. Intercreditor Agreement. Notwithstanding any provision of this
Agreement to the contrary, this Agreement shall be subject to the provisions of that certain
intercreditor agreement, dated as of March 30, 1998 (as amended, amended and restated,
supplemented or otherwise modified, renewed or replaced from time to time, the “Intercreditor
Agreement”), among the Collateral Agent and Reliance Surety Company, United Pactfic
Insurance Company, Reliance National Indemnity Company and Reliance Insurance Company.

Section 32. Enforcement of Rights; No Obligation to Marshall Assets. In
enforcing any rights under this Agreement or any other Credit Document, the Collateral Agent
shall not be required to resort to any particular security, right or remedy through foreclosure or
otherwise or to proceed in any particular order of priority, or to otherwise act or refrain from
acting; and, to the extent permitted by applicable law, each Pledgor hereby waives and releases
any right to a marshalling of assets or a sale in inverse order of alienation.
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IN WITNESS WHEREOF, the Pledgors and the Collateral Agent have caused

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

MORRIS MATERIAL HANDLING, INC,,
as Pledgor

By: = ®©/

Name: Martin L. Ditkof
Title: Secretary

EPH MATERIAL HANDLING, LLC,
as Pledgor

By: A 09 //

Name: Martin L. Ditkof
Title: Manager

HARNISCHFEGER DISTRIBUTION &
SERVICE, LLC,
as Pledgor

by = D

Name: Martin L. Ditkof
Title: Manager

HPH MATERIAL HANDLING, LLC,
as Pledgor

By~ = = f—@/

Name: Martin L. Ditkof
Title: Manager

1-N¥/1014806.10
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MATERIAL HANDLING EQUIPMENT
NEVADA CORPORATION,
as Pledgor

I;)/I I/C;E;;;;":::::>'“\_ (‘~\,__F_‘\\f) _ﬁ;ﬁ::/;:y
Name: Martin L. Ditkof
Title: Secretary

MORRIS MATERIAL HANDLING, LLC,
(f/k/a Material Handling, LLC), as Pledgor

{”7/‘;_,3//:’, C>© -/

Name: Martin L. Ditkof
Title: Manager

MHE TECHNOLOGIES, INC,,
as Pledgor

By: W
Name: John A. Oscar, Jr.

Title: Vice President, Secretary
and Treasurer

MMH HOLDINGS, INC,,
as Pledgor

,o'—r"—-,7

By, = <" C\D/
Name: Martin L. Ditkof
Title: Secretary

1-NY/1014806.10
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MATERIAL HANDLING EQUIPMENT
NEVADA CORPORATION,
as Pledgor

By: ‘%\é‘/

Name: Marctin L. Ditkof
Title: Secretary

MORRIS MATERIAL HANDLING, LLC,
(fik/a Material Handling, L1.C), as Pledgor

B y%’”\ Ob’/

Name: Martin L. Ditkof
Title: Manager

MHE TECHNOLOGIES, INC.,
as Pledgor

By: %EW@

John A. Oscar, Jr.
Txtle. Vice President, Secretary
and Treasurer

MMH HOLDINGS, INC.,
as Pledgor

By: %_@-& /

Name: Martin L. Ditkof
Title: Secretary

1-KY71014906. 10
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MERWIN, LLC (£k/a Morris Material Handling,
LLC)
as Pledgor

(//‘_’ — y
By, ol a2 S

Name: Martin L. Ditkof
Title: Manager

MPH CRANE, INC,,
as Pledgor

by o A

Name: Martin L. Ditkof
Title: Secretary

PHMH HOLDING COMPANY,
as Pledgor

By:

Name: John A. Oscar, Jr.
Title: Vice President, Secretary
and Treasurer

PMHE SERVICE, INC.,
as Pledgor

=

Name: Martin L. Ditkof
Title: Secretary

SPH CRANE & HOIST, INC,,
as Pledgor

By; c:izfr””‘ ? c:ﬂ¢{::>~¢/?/
Name: Martin L. Ditkof
Title: Secretary

¥Y71014806.10
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MERWIN, LLC (f'k/a Morris Material Handling,
LLC)
as Pledgor

Name: Marein L. Ditkof
Title: Manager

MPH CRANE, INC,,
as Pledgor

By: <=~ OB//

Name: Marecin L. Ditkof
Title: Secretary

PHMH HOLDING COMPANY,
as Pledgor

!2%) P[W

John A. Oscar, Jr.
Txtlc Vice President, Secretary
and Treasurerx

PMHE SERVICE, INC.,
as Pledgor

Bye—o— —> ob/

Name: Marctin L. Dickof
Title: Secretary

SPH CRANE & HOIST, INC,,
as Pledgor

By: e—"o" =" o&/

Name: Martin L. Ditkof
Title:- Secretary

1-NY/3014806 . 19
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BIRMINGHAM CRANE & HOIST INC.

Bf./////’ oQ/

N.amei Martin L. Ditkof
Title: Secretary

CANADIAN IMPERIAL BANK OF
COMMERCEE, as Collateral Agent

By:

Name: Lindsay Gordon
Title: Executive Director
CIBC World Markets Cofp. As Agen!
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Schedule | — A
Pledged Shares

Percentage
of
Outstanding
Shares
Represented Authorized
Certificate by Pledged Shares
Pledgor lssuer Class Number Shares Shares Of lssuer
PHMH Holding Company Birmingham Crane & Hoist, Inc. Common 10 10,000 100%% 10,000
{£k/a Double S Enterprises, Inc.)
PHMH Holding Company Material Handling Equipment Common 6 10 100% 1,000
Nevada Corporation
PHMH Holding Company MHE Technologies, Inc. Common 2 100 100%% 1.000¢
PHMH Holding Company MPH Crane. Inc. Class A A 50 106% 500
(Voting) (150 Class A;
Class B 4B 450 450 Class B)
{Nonvoting)
5 11.76
PHMH Holding Company PHME Service, Inc. Common 2z 100 100% 1.000
PHMH Holding Company SPH Crane & Hoist, Inc. Common 2 100 100% 1.000
3 3%.39
PHMH Holding Company Mormis Blooma (Pie) Limited Ordinary 022 487,500 65% 800,000
PHMH Holding Company P& H Middle East, Limited Ordinary 2 1 100%% 30,000
PHMH Holding Company Morris Material Handling [-B-5 17,058,301 99% unlimited
Mexico S.A. de C.V. (I'W/a
Hercules S.A. de C. V)
MMH Holdings, Inc. Maorris Material Handling, Inc. Common 3 100 100% 1.000
Mormis Material Handling, Inc. PHMH Holding Company Class A 7 350 100% 1,000
Common (500 Class A
Class A .3 50 500 Class B)
f Common
Class B & 250
~ _ Common
Morris Material Handling, Inc. Morris Material Handling 1 2 100%
Equipment, Ltd. 2 48,061,643
3 7,258,374
Moms Material Handling, Inc. Morris Matenal Handling 1-B-4 28,610 1.0%% unlimited
Mexico S.A. de C.V. (f%a
Hercules S.A. de C. V) 1-B-6 172,304
Moms Material Handling, Inc. RedCrown, ULC Ordinary 4 1 0, 1% 100.000,000
Redeemable
Ordinary
Shares
100 Ordinary
Shares
Morris Material Handling, Inc. MHE Canads, ULC Common 3 1 1.000,000
Morris Matrerial Handling, Inc. Morris Material Handling Ordinary 1 100
Australia Pty Limited 3 5.286.900
Merwin LLC 3016117 Nova Scotia ULC 1-A 1,000 100%
1 2
Morris Material Handling, Inc. Morris Material Handling Ordinary 47,995 72.000
(Thailand) Lid. Preference
Shares
48,000
Ordinary
Shares

0713760001 196108 v$
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Schedule | - B
Pledged Interests

Pledgor Issuer Certificate Percentage
PHME Service, Inc. EPH Matenal Handling, LI.C | 1.00%
PHME Service, Inc. Harmischfeger Distribution & Service, LLC 1 1.01%
PHME Service, Inc. HPH Material Handling, LLC 1 1.00%
Hamischfeger Distribution & Service, LLC EPH Materia! Handling, L.1.C 2 99%
Hamischfeger Distribution & Service, LL.C HPH Material Handling, LLC 2 99%
Material Handling Equipment Harnischfeger Distnbution & Service, LLC 2 98.99%
Nevada Corporation
Morris Material Handling, Inc. Morris Material Handling, LLC 1 100.0%

QTLITE000T 2UNIYy 2
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Schedule V

Copyright Registrations and Applications

None.

#315308 vi
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Schedule VI

License Agreements & Covenants Not to Sue

None.
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EXHIBIT 1
Form of Issuer Acknowledgment

The undersigned hereby (i) acknowledges receipt of a copy of the Amended and
Restated Security Agreement dated as of March 30, 1998, as amended and restated as of
September 10, 1999 (as amended, amended and restated, supplemented or otherwise modified,
renewed or replaced from time to time, the “Agreement”), among Mortis Material Handling, Inc.
(the “Company"”), the Guarantors from time to time party thereto and Canadian Imperial Bank of
Commerce, as collateral agent (the ““Collateral Agent”), (ii) agrees promptly to note on its books
the security interests granted and confirmed under the Agreement and (iii) waives any right or
requirement at any time hereafter to receive a copy of the Agreement in connection with the
registration of any Securities Collateral (such term being used herein as defined in the
Agreement) thereunder in the name of the Collateral Agent or its nominee or the exercise of
voting rights by the Collateral Agent or its nominee.

[NAME OF ISSUER]|

By:
Name:
Title:

1-Nr/1014806.10
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EXHIBIT 2

Form of Securities Pledge Amendment

PLEDGE MENT

This Pledge Amendment dated as of , is delivered pursuant to
Section 7 of the Agreement referred to below. The undersigned hereby agrees that this Pledge
Amendment may be attached to the Amended and Restated Security Agreement dated as of
March 30, 1998, as amended and restated as of September 10, 1999 (as such agreement may be
further amended, amended and restated, supplemented or otherwise modified, renewed or
replaced from time to time, the “Agreement”), among the undersigned, certain other Pledgors
and Canadian Imperial Bank of Commerce, as Collateral Agent. Capitalized terms used herein
and not defined shall have the meanings assigned to them in the Agreement. The undersigned
hereby further agrees that the Pledged Securities and/or Intercompany Notes listed on this Pledge
Amendment are, and shall be deemed to be and shall become, part of the Pledged Collateral and
shall secure all of the Secured Obligations.

as Pledgor

By:

Name:
Title:

1-KY/1014806.10
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EXHIBIT 3

Form of Joinder Agreement

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

[DATE]

Canadian Imperial Bank of Commerce,
as Collateral Agent

425 Lexington Avenue

New York, New York 10017
Attention:

Ladies and Gentlemen:

Reference is hereby made to that certain Amended and Restated Security
Agreement dated as of March 30, 1998, as amended and restated as of September 10, 1999 (as
the same may be amended, amended and restated, supplemented or otherwise modified, renewed
or replaced from time to time, the “Agreement”), made by Morris Material Handling, Inc. (the
“Company’’), each of the Guarantors listed on the signature pages thereto or from time to time
party thereto by execution of a joinder agreement and Canadian Imperial Bank of Commerce, as
Collateral Agent. Capitalized terms used herein but not otherwise defined herein have the
meanings given such terms in the Agreement.

This letter supplements the Agreement and is delivered by the undersigned,

(the “New Pledgor’), pursuant to Section 22 of the Agreement. The New
Pledgor hereby expressly confirms that it has assumed, and hereby agrees to perform and
observe, each and every one of the terms, covenants. provisions, agreements, obligations, duties,
liabilities and conditions of a Guarantor and a Pledgor set forth in the Agreement to the same
extent that it would have been bound if it had been a signatory to the Agreement on the execution
date of the Agreement. The New Pledgor hereby makes each of the representations and
warranties applicable to the Pledgors contained in the Agreement.

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

~1-NY/1014806. 10
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All references to the term “Guarantor” or ““Pledgor™ in the Agreement, or in any
document or instrument executed and delivered or furnished, or to be executed and delivered or
furnished, in connection therewith shall be deemed to be references to, and shail include, the
New Pledgor.

At any time and from time to time, upon the Collateral Agent’s request and at the
sole expense of the New Pledgor, the New Pledgor will promptly and duly execute and deliver
any and all further instruments and documents and take such further action as the Collateral
Agent reasonably deems necessary or advisable to effect the purposes of this agreement.

This agreement and any amendments, waivers, consents or supplements hereto
may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed to be an original,
but all such counterparts together shall constitute one and the same agreement. Signature pages
may be detached from counterpart documents and reassemble to form duplicate executed
originals. Delivery of an executed signature page to this agreement by facsimile shall be as
effective as delivery of a manually executed counterpart of this agreement.

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

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

[INEW PLEDGOR]

By:
Name:
Title:

AGREED TO AND ACCEPTED:
CANADIAN IMPERIAL BANK OF COMMERCE,

as Collateral Agent

By:

Name:
Title:

L-NY/1014806. 10
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ANNEX A
EXISTING LIENS*

Entity Existing Liens**
Morris Material Handling, Inc., a Delaware | WI:
corporation L. M&I First National Leasing Corp., filed 4/2/98 and
amended 6/4/98, File No. 1748008, amendment no. 1764595;
2. IBM Credit Corporation, filed 9/9/98, File No. 1788381
Morris Material Handling, LLC, a Delaware WI:
limited liability company, {/k/a Material 1. Wisconsin Industrial Truck Co., Inc., filed 3/16/98, File
Handling, LLC No. 1743300;
2. CIT Group/Equipment Financing, Inc., filed 4/15/98, File
No. 1751600, and partial release filed 10/29/98, 1800164
Release to 1751600
3. Ellison Financial Services, filed 6/14/99, File No.
01854468
4. Master Graphics, Inc., filed 6/28/99, File No. 01857934

SPH Crane & Hoist, Inc., a Delaware TX:

corporation Toyota Motor Credit Corporation, filed 3/9/95, File No.
9500046214,

MPH Crane, Inc., an Ohio corporation OH:

' 1. Harnischfeger Corporation, filed 1/27/86, Film No. 0856-
1289, w/Continuations filed 1/2/91, #1000147, Film No.
1214-1337 and 1/26/96, #1269607201, Film No. 1591-4075;
2. AT&T Capital Leasing Services Inc., filed 12/16/94, Film
No. 1527-2301;

3. First United Leasing Corp, filed 9/3/96, Film No. 1625-
2623;

4. Mellon First United Leasing, filed 2/27/97, Film No. 1652-
3077;

* Descriptions of collateral are attached and do not include those for filings of Canadian Imperial Bank of Commerce.

** Existing Liens do not include those of Canadian Imperial Bank of Commerce.
#310087 v7
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Birmingham Crane & Hoist, Inc., AL:

an Alabama corporation 1. Amsouth Bank N.A ., filed 7/6/92 and continuation filed
6/9/97, File No. B 92-23984;

2. Amsouth Bank N A, filed 7/6/92 and continuation filed
6/9/97, File No. B 92-23985;

3. National Bank of Commerce of Birmingham, filed 5/23/96,
B 96-22125;

4. National Bank of Commerce of Birmingham, filed 5/23/96,
File No. B 96-22126;

5. National Bank of Commerce of Birmingham, filed 6/20/96
and assignment to First Commercial Bank, filed 11/25/96,
File No. B 96-26124;

6. First Commercial Bank, filed 9/18/96, File No. B 96-
38721,

7. First Commercial Bank, filed 9/18/96, File No. B 96-
38723,

8. First Commerce Leasing Corporation, filed 12/26/96 and
assignment to First Commercial Bank, filed 3/11/97, File No.
B 96-53662;

9. First Commercial Bank, filed 8/14/97, B 97-34158;

10. First Commercial Bank, filed 2/24/98, File No. B 98-
07668;

11. First Commercial Bank, filed 2/24/98, File No. B 98-
08220;

12. First Commercial Bank, filed 3/2/98, File No. B 98-

' 08433;

13. Caterpillar Financial Services Corporation, filed 3/18/98
File No. B 98-11338;

14. Caterpillar Financial Services Corporation, filed 3/18/98
File No. B 98-11339;

15. First Commercial Bank, filed 4/1/98, File No. B 98-
13632;

16. First Commercial Bank, filed 4/1/98, File No. B 98-
13633;

17. National Bank of Commerce of Birmingham, filed 7/9/98,
File No. B 98-29171;

18. First Commercial Bank, filed 12/11/98, File No. B 98-
51974

>

Jefferson County (Birmingham Div.) Probate Court:
1. Amsouth Bank, filed 7/1/92 and continuation filed 6/5/97;
2. First Alabama Bank, filed 12/1/94

EPH Material Handling LLC, OH:

a Pennsylvania limited liability company 1. Hyster Credit Company, filed 2/24/95, #AL65494, Film
No. 1539-2466;

2. Harnischfeger Corporation, filed 12/19/96, #AN26895,
Film No. 1641-2754;

Cuyahoga County Recorder:
Hyster Credit Company, filed 2/24/95, File No. 1305422;

TRADEMARK
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NPH Material Handling Inc., MI:
a Michigan limited liability company 1. Ervin Leasing Company, filed 10/3/97, File No. D287951;
2. Ikon Office Solutions, filed 1/2/98, File No. D321642;
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4 Secured Perty

Nerme MAI FIRST NATIONAL LEASING CORP.
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Narne
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Equipment per Schedule A attached hereto and made a part hereof.

SEEATOACHED

We do not beileve this transaction is subject to the Uniform Commaercial Code but Is filed in the event It
is swblect to the UCC and in such event secured party shall have a purchase money security Interest. Insur-
ance proceeds on above.
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Material Handiing LLC
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Nera MPI FIRST NATIONAL LEASING COAP.
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L

FILING OFFICER COPY
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M&l First National Basing Corp. ®

"BCHEDULE A
Attached hereto and made a part heceolf the between M&l ARST NATIONAL LEASING k
CORP.. as Lessor and __Matertal Handling, L(.L.C.
as Lessee, dated 3/26/798

One (1)  Yale LP Gas Lift Truck, Triplex Mast, Cab, Mode! #GLPOOSOTFNUAE086
S/N E177B12915TP&H ID #235 -/

One (1)  Yale LP Gas Lift Truck, Triplex }.fast, Model #GLPOOSOTFNUAEOS6
S/N E177B12917TP&H ID #236 -V

Three (3)  Yale LP Gas Lift Trucks, Triplex 42" Fork, Model #GLCOSORFNAUE0S82
S/N EI187V02SS51TP&H ID
S/N  E187V0258O0TP&H ID #258\/
S/N  E187V02579TP&H ID #264 J

: One (1)  Yaile LP Gas Lift Truck, Triplex Mast, 48" Fork, Model #4GLCOSORFNUAEO0S2
S/N  EI187V02S49TP&H ID #259
One (1)  Yale Electric Lift Truck, w/Battery & Charger, Model #NRO40ACM24SEQ095 ;
3 S/N  ASISNO3291T P&H ID #232 |
Two (2) Yale Electric Lift Trucks, w/Battery & Charger, Model # ERPO40TFN3IG6SEOS2
S/N  ASO7NO4553T P&H ID #233 v '
S/N  ASOTNO45SS4T P&H ID #257 J
e Onc (1)  Yale Lift Truck, Model ¥#MCWO4LC Walkie Stand-up+/
S/N B8I9NO180IT P&H ID# 213
3 ; = >
3 e <o
= - =
R . -
- o =
- —
~ -3
- P =y
o | oD
! (e==] o
. == =
3 o f==]
t

INCLUDING ALL ATTACHMENTS. ACCESSORIES, APPURTENANCES, ACCEBSIONS & SUBSTITUTIONS.
Page 1 ot 1
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38 Ciy Siawe 2o Coodm I Socwd Securny or Federal Tax 10 No SURRATT TER ACCOUNT NUSEE A
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Please amend the debtor name to read: Morris Material Handling LLC

165 Cuontnumisg Buserrss Aelatonshey’ waiee S 409 404(1)(C) Wm Siaw essts 4 cheched D_L > NOTY [} LRED PARTY OF RECODRD
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PARTIAL RELEASE:
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ALL OTHER ASSETS TO REMAIN ON THIS LIEN.
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NAME OF DERTOR i ENTITYTY

SIGMA TLURE
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SIGNATURE OF INDIVIOUAL DEBTOR
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LESSEEL: BIRMINGHAM CRANE & HOIST, INC.
- A WHOLLY-OWNED SUBSIDIARY OF
HARNISCHFEGER CORP.

LESSOR: FIRST COMMERCE LEASING CORPORATION
2496 ROCKY RIDGE ROAD
BIRMINGHAM, ALABAMA 35243
SCHEDULE "A"

OTY _ITEM¥ __ _ DESCRIPTION SERIALNUMBERS

1 1996 FORD F-350 TRUCK X35 SUPERCAB 155.0' WB DRW
VIN# 17DJX3ISCOTER72201

COLOR: OXFORD WHITE

TRUCK TO INCLUDE THE FOLLOWING ADDITIONS:
| KNAPHEIDE MODEL 696D34C SERVICE BODY WITH

STRAIGHT TREADPLATE BUMPER

RECEIVER TYPE HITCH W/2 8/16" AND 2" BALL

ELEC. BRAKE HOOK-UPr W/TWAY PLUG

BACK-UP ALARM

Sls 774831-874258

AND ALL BEQUIPMENT, ADDITIONS AND REPLACEMENTS ATTACHED HRERETO AND
MADE A PART THEREOF. I HAVE REVIEWED THE ABOVE LIST OF EQUIPMENT AND
IT IS A COMPLETE AND AC(":URATE. LIST OF ALL THE EQUIPMENT ON THIS LEASE.

DATE: 7/14[& DATE@D _ 4/1/176
LESSOR: FIRST COMMERCE LEASING LESSEE: BIRMINGHAM CRANE & HOIST,
CORPORATION INC., A WHOLLY-OWNED

SUBSIDIARY OF HARNISCHFEGER

BY:M Sty
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REEL: 002052 FRAME: 0830
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First Commerce Leasing Corporation
2496 Rocky Ridge Road

3dtrmingham, Alabama 35243
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T Name and hocress o4 uster Wom Nome Frel d & Porsom) _s - -
Birminghan Crane & Boiast, Inc. a <x s *'I LY ¢ g
wholly-owned subsidiary of x -E.‘-‘ Iu’igu.

Harnischfeger Corp.
25 West Park Circle
3irmingham, Alabama 33211
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First Commerce Lesasing Corporation
2496 Rocky Ridgs Road
3irmingham, Alabama 33243

Pirst Commercial Bank
P. O. Box 11746
Birmingham, Alsbama 35202-~-1746
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Parsonal property which is leased by Sacured Party to Debtor and is not ownad
by Debtor under and pursusnt to & csrtsin Lease Agresment dated April 1, 1996
between Debtor as Lesses and Secured party as Lessor, which personal  sa tw Cesumfrem
property is described on Schedule A hersto. This transaction 1e a e e T

o ig
lease and not intsnded by the partiss as a sacurity transaction. O The Peg
Filing 1s only made by the parties as a matter of public record. ——— —_———
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LESSEE: BIRMINGHAM CRANE & HOIST, INC.
A WHOLLY-OWNED SUBSIDIARY OF
HARNISCHFEGER CORP.

LESSOR: FIRST COMMERCE LEASING CORPORATION
2496 ROCKY RIDGE ROAD
BIRMINGHAM, ALABAMA 35243

SCHEDULE “A"

OTY IITEMWN RESCRIPTION _SERIALNUMBERS

1 1996 FORD F-350 TRUCK X3S SUPERCAB 155.0" WB DRW
VIN# LYDJXISGZTEB72203

COLOR: OXFORD WHITE

TRUCK TO INCLUDE THE FOLLOWING ADDITIONS:
1 KNAPHEIDE MODEL 696DS4C SERVICE BODY WITH

STRAIGHT TREADPLATE BUMPER

RECEIVER TYPE HITCH W/2 §/16™ AND 2" BALL

ELEC. BRAKE HOOK-UP W/TWAY PLUG

BACK-UP ALARM

SN: 775827878189

AND ALL EQUIPMENT, ADDITIONS AND REPLACEMENTS ATTACHED HERETO AND
MADE A PART THEREOF. | HAVE REVIEWED THE ABOVE LIST OF EQUIPMENT AND
IT IS A COMPLETE AND ACCURATE LIST OF ALL THE EQUIPMENT ON THIS LEASE.

DATE: 4/ /2[7¢ pate) 4/1/%¢
LESSOR: FIRST COMMERCE LEASING LESSEE: BIRMINGHAM CRANE & HOIST,
CORPORATION INC., A WHOLLY-OWNED

SUBSIDIARY OF HARNISCHFEGER

CORP. B.c.“l. State
ov. 0de Barncl— BY:W—
[ ] [ ]
TITLE: Irsasursx & Exsc, Dir. TITLE:._Z_‘Q__&Z_%__.
ExNE 81
Form 8. 00

12,00

TRADEMARK
REEL: 002052 FRAME: 0832



»
[=] nun- &r"'.?.

D T S A T S XA D)

First Commerce Leasing Corporation
2496 Rocky Ridge Road
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Birmingham Crane & Hoist, Inc., a wholly- a3 Twis

owned subsidiary of Harnischfeger
Corporation

25 West Park Circle

Birmingham, Alabama 35211
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P.O. Box 11746
Birmingham, Alabama 335202-1746

First Commerce Leasing Corporation
2496 Rocky Ridge Road
Birmingham, Alabama 35243
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LESSEE: BIRMINGHAM CRANE & HOIST, INC., A WHOLLY-OWNED
SUBSIDIARY OF HARNISCHFEGER CORPORATION
25 WEST PARK CIRCLE

£ KRX 88388
BIRMINGHAM, ALABAMA 35211 3 g_' ga<< &
LESSOR:  FIRST COMMERCE LEASING Y L :
2496 ROCKY RIDGE ROAD ; Gl :ﬂ
BIRMINGHAM, ALABAMA 3528 adF Tuwdd

SCHEDULE "A"

FORD TRUCK DESCRIBED AS FOLLOWS:

1997 FORD F-350 TRUCK X338 SUPERCAB

VIN # 17DJX3SFXVEA76829

7.3L TURBO DIESEL, 5-SPD MAN OD-HD,

201 PAYLOAD PKG, LT215 BSW A-S, 4.10 LTD SLIP,

FRT LIC BRACKET, SPD CTL/TLT WHL, AIR CONDITIONER,
BRIGHT RECREATIONAL MIRRORS

COLOR: OXFORD WHITE

-

e

TRUCK TO INCLUDE THE FOLLOWING ADDITIONS:
KNAPHEIDE MODEL 696DS4C SERVICE BODY W/
STRAIGHT TREADPLATE BUMPER

RECEIVER TYPE HITCH W/ 2 8/16"” AND 2" BALL
ELECTRIC BRAKE HOOK-UP W/ 7-WAY PLUG
BACK-UP ALARM

AND ALL EQUIPMENT, ADDITIONS AND REPLACEMENTS ATTACHED HERETO
AND MADE A PART THEREOF. [ HAVE REVIEWED THE ABOVE LIST OF EQUIPMENT
AND IT IS A COMPLETE AND ACCURATE LIST OF ALL THE EQUIPMENT ON THIS
EASE. : ‘

o

oate__ /ajaz/#t oae@ _[0-29-G(

LESSOR: FIRST COMMERCE LEASING LESSEE: BIRMINGHAM CRANE & HOIST,
CORPORATION INC., A WHOLLY-OWNED
’ SUBSIDIARY OF
HARNISCHFEGER CORP.

M Rlabawa
BY:ML BY:,M@.A::M' State
96~53662

\ Ag
;a : . E-t. 3/711/97
TITLE: . . TITLE: ime 1B115 PM
4 'Frll- s.": 00
PAGE 1 OF | g:ﬁ.’i *6 39
ore 8, 00

$6. 050
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Birmingham Crane & Hoist, Inc., a wholly- '! adr Tuww
owned subsidiary of Harnischfeger
Corporation
25 West Park Circle
Birmingham, Alabama 35211
Bonet § o /Tae 1 0.
=y~~~ W AN Aowt Namg Fril N & Porseny
Srcal Bucweny i Tes 10 ¢ — [V WAt
D) Adeiones Selors e stached UCC-L Secretary of State
3. NAME ANO ADORE RS OF GECURKD PANTY) fssi Mosed First # ¢ Porvery « ABBONIT OF 4 OURED PaATY W aen Lot Mama Fost B 5 Puriany
Firat Commerce lLeasing Corporation
2496 Rocky Ridge Road
Birmingham, Alabama 35243
Socw Sucaney/Tes D 6,
O Acsseons somsrsd porves on stoened VOG-8
s T™he o B Ouwwers he P g Typus |or Neway o Prapary:
Personal property which is leased by Secured Party to Debtor and is not owned
by Debtor under and pursuant to a certsin Lease Agreement dated October 28, 1996
between Debtor as Lessee and Secured Party as lessor, which personal - trow romn
property is described om Schedule A hereto. This transaction is a -"EEEEWL
lease and not intended by the parties as a security transaction. Sotmey Coer
Piling 1s only made by the parties as & matter of publie record. e
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LESSEE: BIRMINGHAM CRANE & HOIST, INC., A WHOLLY-OWNE
SUBSIDIARY OF HARNISCHIEG.ER CORPORATION P

28 WEST PARK CIRCLE
BIRMINGHAM, ALABAMA 35211 £ C£¥Z 28sg
- St
LESSOR:  FIRST COMMERCE LEASING ITrs 8
2496 ROCKY RIDOE ROAD 95 H%— S
BIRMINGHAM, ALABAMA 3 YT ®
SCHEDULE "A" =d= TIGL

FORD TRUCK DESCRIBED AS FOLLOWS:

1 1997 FORD F-350 TRUCK X3S SUPERCAB
VIN # 1PDJXISFXVRAT 6829
7.3L. TURBO DIESEL, $-SPD MAN OD-HD,
201 PAYLOAD PKG, LT215 BSW A-S, 4.10 LTD SLIP,
FRT LIC BRACKET, SPD CTL/TLT WHL, AIR CONDITIONER,
BRIGHT RECREATIONAL MIRRORS
COLOR: OXFORD WHITE

1 TRUCK TO INCLUDE THE FOLLOWING ADDITIONS:
KNAPHEIDE MODEL 696D54C SERVICE BODY W/
STRAIGHT TREADPLATE BUMPER
RECEIVER TYPE HITCH W/ 2 8/16" AND 2" BALL
ELECTRIC BRAKE HOOK-UP W/ 7-WAY PLUG
BACK-UP ALARM

AND ALL EQUIPMENT, ADDITIONS AND REPLACEMENTS ATTACHED HERETO
AND MADE A PART THEREOF. 1 HAVE REVIEWED THE ABOVE LIST OF EQUIPMENT
AND IT IS A COMPLETE AND ACCURATE LIST OF ALL THE EQUIPMENT ON THIS
LEASE. '

DATE__ /[afaz/# pare @ [0-29-G(
LESSOR: FIRST COMMERCE LEASING  LESSEE: BIRMINGHAM CRANE & HOIST,
CORPORATION INC., A WHOLLY-OWNED
SUBSIDIARY OF
HARNISCHFEGER CORP.

BY:M_ BY:

rires_Helbwnn fogse. . nne:g_i.ﬁ:x%kagma_

PAGE 1 OF 1
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first Commarce Leasing Corporastion
2496 Rocky Ridge Road
Birmingham, Alabams 35243
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2 Mewme ¢ AdBrens ot Dear SLant Mgsng § vai § ¢ Porsery

Birmingham Crane & Hoist,
25 Weest Park Circle
Birmingham, Alabama 3521!

Ine.

ot Savurty/Ton D &,

AN

A Nomg and ASErUNs 84 Debter Aset Name 7 oul § & Porsent
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0O Actwons suntary on snvenee UCC - €

ii
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3
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3 MAME AND ADOAE DS OF PRCAVIED PRATY) (Lot Nume Firni ¥ o Poraeng

First Commearce Lesasing Corporation
2496 Rocky Ridgs Road
Birmingham, Alabama 33243

Soont be AL LX)

Y

O Asetrens! sonvrad porves on s0eeres UCC- £

$ 038 8888
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First Commercial Bank
P.0O. Box 11746
Birmingham, Alabama 33202-1746

b TheF 9 Paae Cavers the K 9 TYoes jor iawvg of Praperty

Parsonal property which 1is lessed by Secured Party to Debtor and is not owned
by Debtor under and pursuant to a certain Leass Agreement dated _July 23, 1997
between Debtor as Lesses and Secured Party as Lesasor, which parsonal SA Eraw Casms b rom

property 1s described on Schedule A heresto.
leass and not intended by the parties as a security transactiovn.
¥iling is only made by the parties as a matter of public record.

This transaction is a
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Scheduie A
to

Equipmant Lesase Scheduia No. 4
to Master Lesse Agreement
Dated as of July 23, 1997
Page 1 of 1

Attached to and 8 pert of the following documents: Lesse Schedule Number___ | under that certain Master Lease
Agresmant Number dated Cartificate of Acceptance sng UCC-1 Financing Statement to the referenced
Lease Scheduls and sny addenda thereto by and between First Commerce Lessing Corporation, as Lessor, and

Birmingham Crane & Hoist Inc, . 88 Lavsse. .

The Leese Schedule raferenced above is incorporsted herein Dy this reference. AN terms used herein which are defined in
the Leass shail have the same meaning hersin.

Lessee is hereby Instructed to contact the Supplier referenced below for 8 description of any rights Lessee may have under
tt ¢ Supply Contract covering the Equipment.

PTION OF EQUIPMENT . .- . "= - Lo S
Al
Man N |__of Equipment__ | SerlalK:;

follows;

Scott Machinery and

Suppty. Inc. 1 KAQ Ming, KMR-1100S, Radisl Drin 1148

HEEM Inc. 1 Mode! H100A HE&M Bend Saw Compiete with sll function control,

! 1" wide biade. I MP Drive motor, Feed tabie with
maechanicsl digrtal readout and vertical alignment ber,
Heavy duty feed cylinder assembly, Two hold down

. futures for vises, intertocking vise jews, 24" soiid

! discharge tabie, instalistion sccessories, Coolant

; system snd spere parts kit S82197

t

E

|

i .

1

|

: {

| i

|

And al! squipment, sdditions and repiecements sttached harsto and mads ¢ part therso!. | have reviewed the above list of

" equipment 8nd & 18 & COMPiets end accurete iist of aii the squipment on this eese. Rlatfu;:.t.
m.

Letsor: mmm Lessee BirmySgdham
8y M,m B8y:

ane & ist, lnc.—’. 138 ES
/14797
< : o

THe Treasurar/Executive Director Title: General Manager r $10. 00
7 . Exhm .00
Dute: (11 /992 Oate: 07/23/97 $. 00
$11.00
TRADEMARK
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First Commerce Leasing Corporation O Tme famew L7 ong Ohee
2496 pocky Ridge Road y 03
Birmingham, Alsbama 35243 23 §;,§ §§§§ 8
o T - .
N ) o
a5 Emg P
[- 4 [ ) [ ]
ISR S § 23Y o828
Birmiaghsam Crane & Hoist, Inc., s wholly-
owned subsidiary of Harnischfeger Corporatioh
25 West Park Circle
Birmiagham, Alabama 35211
[ tay/ Ton 10 8
TA Merna 5rvd AGEro0s of Dobaer W AN Waet Mery Fost ¥ & Persery
$0tisl Sutrrty /Taa 10 0. [ FoiD Wit
O Asuiions sstten on stsanes UCC-E Secretary of State
3 MMMWMPMI.—MIC‘IIM 4 ABBONEE OF 8L OUALO PATY W AN Lastl Mems Fiut ¥ ¢ Pevesry

First Commerce Lsasing Corporation
2496 Focky Ridge Road
Sirmir.gham, Alabama 35243

$00ia8 Sucutly 7T oa I &,

Q [ porves en vk -

Firat Commercial Bank
P.O. Box 11746
Birmingham, Alabama 35202-1746

8 The frpning Bstement Covers P Follouwrg Types o nawme) of Property

Persoxial property which is lessed by Secured Party to Debtor and 1is not owned
by De¥tor under and pursuant to a certain Lease Agresnent February 12, 1998

batween Dedbtor as Lessee and Secured party as Lessor.

This transaction . ceserrom

is a lease and not intended by the parties as a security transaction. [t iy
Filing 1s only made by the parties as a matter of public record. Pyt Koty

2quiyment Dascription: 1998 Ford Taurus SE

VINS: 1FPAFPS2U3IWAL57498

Equipwent Locatiom: 410 Cloverleaf Drive
Athans, Alsbama 356

11

Croon 1 ¥ D Pw o e oue _ A
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Pttt e e | e e e et |
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Biradngham Crane & Hoist, Inc., a wvholly-
owned subsidiary of Harnischfeger
Corporation
25 West Park Circle
Birningham, Alabama 35211
Benesd oty /Tas 10 0.
. NaS e ASdrane o Dotsge [ ] Last eang Frs £ o Poreay
St Qpiaerty /Tan D 0,
3 Adnord sobtars o stschad LUOC & Secretary of State
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First Commercs Lsasing Corporation
2496 Rocky Ridge Road
Birmingham, Alabama 33243

Soma) Spturtty /Tan D 6.

O Agt oy secvsus porves on slesras UCC-2

¥irat Commercial Bank
P.O. Box 11746
Birminghan, Alsbama 35202-1746

T The s, sng Sisamaert Covars i Sotowvy Tybms i femal o Prepery

Personal property which is leased by Secured Party to Debtor and is not owned
by Dabtor under and pursuant to a certain Leamee Agreement dated Fabruary 23, 1998

betwsen Debtor as Lessee and Secured party as Lessor, which personal

proparcy is described on Schedule A hereto.

leasms and not intended by the parties as a sacurity trsnsaction.
Filing is only made by the parcies as a matter of public record.

Equipment Description: 1998 Ford Taurus SE -~ Vin# LFAFPS2S0OWA187380

This transaction is a
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by Debtor under and pursuant to a certain Lease Agreement dated March 2, 1998
betwsen Debtor as Lessee and Secured party as Lessor, which personal

sroperty is described on Scheduls A hereto. This transaction Is a “"Ez"..:'%:
leas¢ and not intended by the parties as a security transaction. a=E=2=L-
¥:limg is only made by the parties as a matter of public recerd. b e

Chomt CF D P o oro ol . — - -
T ¥ whon o>l P of Pegtuse 1
N umnunumwnwcm » Cea oray ) o o - i ;
gmm:: " : - whad R el D/ugiu e P SSte . .n e (150 gor $100.00 & verest § |
= s ste M o 5 £ Toug g inng semmen Sovere GUOW 19 b9 BSOS, & Likurgs oG 1§ 1 B8 Geus 1
O wveh o - SV I wlush & sosurty Pesrest B wn:.nau::: n—-ouzn.:g-.v‘lq-—-m
" poremet OF FRSu o rReeTe T TR S e o
0 aspuwec shar 8 shange of nemp, Msally o CUEPITID SNVt of Gobtur Soawed Panyen
Daw "o o

g

- o > o Asoigrae N
irst_ Commerce Lsasirng Corporation

ﬂh’ﬁl‘ [ L% X204 ..-.‘.n_x

Trow tmemn o rudnrutt & Butnom

TRADEMARK
REEL: 002052 FRAME: 0844




‘Fontzine ‘ 1

Attachad to and

Schedule A
to

Lease and Disciosurs Statement
Oated as of March 2, 1998

Pege 1 0f 1

» part of the following documents: Lesse and Disclosurs Statament dated March 2, 1998, Certificats

of Acosptance and UCC-1 Financing Statement snd sny addenda thereto by and between First Commerce Leasin Coraorauon.
aoc, and Bimmingham Crane & Holat inc.. s wholly-owned subaidisry

aa Les

of Hamiachieg
Th.LnaSehodubnﬁonneodabanhlneorponudhormbymhmfeunu All tarms used here

the Lemse shall have the sames meeaning herein.

Lesses is hersby instrucied 1o contact the Supplier refersnced below for 3 description of any rights L

the Suoply Contract covering the Equipment.

Long-.ewis Ford 1

DES
a

F350

796054

‘u OF EQUIPMENT

.zm

-8»‘1

$11.00

1997 F350 4 x 2 Supercad Pickup/158
Oxford Whits Exterior

Opel Grey Intsrior

7.3L Power Stroke Turto Diesel
5-Speed Manusil O/D-HD Trans
LT215/85RX 180 BSW All-Season
4.10 Rato Reguisr Axie

Camper Package

Front Licenss Plate Bracket
Engine Biock Heater

Spare Tire and Wheel

BRT Low-Mount Swingaway Mirror
‘Alf Conditioning - - CFC Free
AM/FM Electronic Stereo/Clock
interior EnhancementLight GRP
'Argent Rear Step Burmper

Knapheide Servics Body with PHR Bumper
Flush MT. Lights

Recaiver Hitch with 2° Bal

Elac. Brake Hook-Up -

l

1FTRQASFOVEDNT7ST0

And sll equipment, addiSons snd replacements sitached herelo snd made a pan thereof. | have reviewed the above list of
equipmaent and It is e compiets and accurale iist of sil the squipment on this iease.

Lesawnr: First-Commercs Leessing Corporaton

BY: ‘h‘ 1” bal
Tite: President
Date 03/18/98

Lessee: Blrmmgham Crane & Hoist, Inc., 8 wholly-owned
of fam

feger Corporstion
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Personal property which is leased by Secured Party to Debtor and 1s not owned

by Debtor under and pursuant to a

certain Lease Agreement datad March 2, 1998

betwean Debtor as Lessee and Secured party as Lassor,
property is described on Schedule A hereto.
lease and not intended by the parties as a sescurity cransaction.

which personal
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Schedule A
to
Lease and Disclosure Ststement
Dated as of March 2, 1998

Page 1 of 1

» 0w
Attachad to and forming a part of the following documents: Lease and Disciosurs Statement dated s kg&
of Acceptance and UCC-1 Financing Ststement and sny addenda thersto by snd between First ;

as_Lesmar and Bimmingham Crana & Hoist Inc.. a wholty-ouwned subsi .
The Lease Scheduie refsranced asbove is incorporaied herein by this reference. All terms used herel

the Leases shall have the same mesning herein.

LesmnahombylnowchdbeontadthoSuppkrnfouocodbolowbr.dmpﬁondmyﬂgth

the Supply Contrect covering the Equipment
ac @

iLong-L-wl. Foed 1 F350

Fontaine 1 798054

[QuantRy] _of Equipment | — n

LN

" iate ey ety OF EQUIPMENT

(PR L ——— S

,lji's

~ 1087 Ford ty y
Oescribed as Follows:

1997 F350 4 x 2 Supercab Pickup/155
Oxford While E xterior

Opest Gray interior

7.3L Power Stroke Turbo Diesel
5-Speed Manual O/D-HD Trans
LT215/85RX18D BSW All-Season
4.10 Ratio Reguiar Axie

Camper Packege

Front License Piate Bracket
Engine Block Heater

iSpare Tire and Wheel

\BRT Low-Mount Swingawsy Mirror
|Aie Conaitioning - - CFC Free
AM/FM Electronic Stereo/Clock
‘Interior Enhancement/Light GRP
‘Argent Rear Step Bumper

Knapheide Service Body with PHR Bumper
Flush MT. Lights

‘Recsiver Hitch with 2° Ball

'Elec. Brake Hook-Up -

And all equipment, additions and replacements atiached hereto and made s part thereof. | hav
squipment and H Is a complets snd scourste ist of all the equipment on this lease.

Leseor: Firs

By: /m

Lsasing Corporstion
L

Tite President

Dste: ____03/18/98

T Serlal N

TFTIXQASEIVEDQTO4D

{ . Alabam
. ate
o list of

glt. 4/01/798

ime 11040 P

Lessee: Birmingham Crane & nc., t -owned
subsich of sch

By: ; :

[ . $. 00

Tide: -

Date:
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Parsonal property which is leased by Secursad Party to Debtor and is not owned
by Debtor under and pursuant to a cartain Lease Agresment dated _June 22, 1998
betwsan Debtor as Lessses and Secured party as Lessor, vhich personal 4 row Cosum rro-
pTopsrty is described on Schsdule A hereto. This transaction 1is a eoere

lease and not intendad by the parties as & security transaction.
Filing is only made by the parties as a matter of public record.
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25 West Park Circle

3irmingham, Alabama 35211
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Parsonal property which ie leased by Sacured Party to Debtor and is not owned
by Debtor under and pursuant to a certain Leass Agreement dated

between Debtor as Lessse and Secured party as Lessor.
is a leass and not intended by the parties as a security transaction,
7iling is only made by the parties as & matter of public record.

Equipment Description: 1999 Ford F330
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The Industrial Development Board
of the City of Birmingham
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AmSouth Bank N.A., P.O.Box 11426,
Birmingham, AL 35202, as trustee

City Hall under a Mtg. and Ind. of Trust,

Birmingham, AL 35203 dated 6/15/92, from the Secured
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All fixtures now or hereafter covered by that certain Lease Agreement
dated 6/15/92, between the Secured Party and the Debtor, which is

recorded in the office of the
County. Said fixtures are locate

this reference.
such real property.
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in Exhibit A attached heretoc and hereby made a part hereof by
The Secured Party is the record owner of

& Tha siatenery i S0 withaud Ihe eI B MNPNARIS 1B DErINC] B S0CL Ty Iftarent N
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EXHIBIT A
TO
ucc-1

according to the Survey of West Park

Lot 6-A,

at Oxmoor, as racorded in Map Book 169, page
25, in the Probate Office of Jefferson County,
Alabama.

Ham g
PE = 2= S
] ,85, 2 soh o
Hq =3 =5
gsgig X 3

at o 32
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soyal ieasing, Inc.
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Birmingham, AL 35216
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Theg FIMANCING STATEMENT 4 prownind 19 2 liling ottiewe tor fihing pustsuant 11 the Unitos m Conwgroal Cants.

¥ Oubarls) (Lt Naww Firvt) and Awonin)

EPR Material Handlinyg div of
Hatnlachfeger Corporation
26210 Umery Rd.
Warreasville Helghts, OH
44128

& Thay financng s Latevent covers 1 1oiloweng typm oo teive) of pey ooty

1 (One) Used Hyster Lift Truek Model S/UE
S/N CO0AD06IS7D togecher wich all tires. wheel-
and all other attachments and accessor!.s

4k

Owet l 4 arared:

2 Stmmi Patylral anit Nhivﬂ:'ﬂi-
ttmby Moterlal Dandling, Ine
.’&“0 Fdlion H:Vl'.
Twinshur:, G0 A41'H

L

|
L

Thou €
1Der
0130 SEC. OF STATR
CUUNS- 000
01420 D081
ALASIN

T R VATHIT el Vo) 6T T

Addrarsios)
Hynter Credit Company
P.U. Box A)6b
Portland, OR 97208

e

[T ouiucts of Coltaterst e sisn 1 Dverev

fasdwh  Secretary of State

TEPN Material Handling div ol/USEWRICHEVEW . JATURE LINE 1S APPLICABLE)

x..ht%.?.w .
- e

y
COPY.ALPHABETICAL

STANOARD FOAM -
UNIFORM COMMEACIAL COOE - UCCY

g torm of hinancing statement @
a0pre ved hy the Secretary ol State

)

Rovand, £ 17/
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Vi tain L St e o i R TR AT LTI bt bimey O Mepr Lasn ' Plaedow
g Fr ™~

Thiy FRATCING STATFABAT o pe g L AR L L L N lJWﬂM"-"ﬂ

P SATERTAL HaNocING, oo IAESTSCFRGER CORPURATION
26210 EMEKY RUAL ;' Ve WO FUREST 111 AVENUE OHIO SEC. OF STATE
WARREN HEICHTS. OH  a4].0% oak CREEK, W1 53154 12199 0900
e e — —— 10t1 121990201
4 Ths Marng sbalirmemyt conews Par haw 500y Demme A rigey AN
ALL OF THE FOLLOWING WHIGCH anbk SOV OWNED OR HEKEAFTER CREATED OR

ACCUTRED BY DEDTOR: (7) ALL ISVENTORIES OF NEW AND USED EQUIPMENT
IN THE POSSESSION OF TP DLBTOR 0F [1S ACENTS. AND PARTS AND s Asbgrweia) o ‘mcisml PaTy 29
ACCESSORIES FOR ANY UF THE FORE.OIM.. ACHUIKED BY DEBTOR FROM Aawesien)

THE SECUKED PARTY AND/ON MAM FAUTURED MY Tk SKCUKED PARTY; AND
(11) ALL PROCEEDS OF, ACCESSiUNS 10, AMb PRODULTS OF ANY OF THE
FOREGOING IS WHATEVER FOKM, %o U000 w  THOET LIMITATION,

ACCOUNTS, CONTRALT MIGHTS, ' ASH, tHECRS, DRARTS AND OTHEM ,
INSTRUMENTS FOK THE PAYSENT v a0 by, CHATTRL FAFRN, SECHRITY, 1 EVHENTS AND (/THER LXM.UMINTS,
] [

ISR . V200 {4

They prsiey evd @ e’ Aoz Ty YPREN WA S 0 e . ‘ - wil vy fon)

Domrysnet cmusmemtr 5o e SECKETAKY OF STATE
l.) WS A e M e o . . . o aeN et .
Crwin T comrg Jimoonem cu. et P ETMETLE A S

HARN ISCHFEGER CORPORATIOR
—

By E&:"( \ .

Sagrgyemiy) 2f wared b N,

{1 Vg Offces o AT STANDARD FORIM - FORM UCC-1.
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This FINANCING STATEMENT is presentsd to a filing officer for tiling pursusnt to the Uniform Commeraal Code.
"1 1 Detrtor(s) {Last Neme Firnt) snd Addremies) 2 Secursd Party(ies) snd Addressies) 3 For Filing Officar
EPH Material Handling div of Quimby Material Handling, Inc| 'O ™. Number. ang Filing Office]
Harnischfeger Corporation 2476 Edison Blvd.
26210 Emery Rd. Twinsburg, OH 44128

Warrensville Beights, OH

44128
4 This financing statemant covers the following types (or iterma) of property: J.snignesli/ o <ur ~
i " ddresses)
l (One) Used Hyster Lift Truck Model S70E Hyster Credit Company
S/N CO04D06397D together with all tires, wheels ‘/ P.0. Box 4366
and all other attachments and accessories Portland, OR 97208

.
(]
o

Check Blif covered: O Products of Collaterst are aiso covered No. of additional shewts pressnted:

Filed with C o County Recorder

Filed with Cyyahogg County Recorder __________
EPH Material Handling div ofUSE WHICHEVER SIGNATURE LINE IS APPLICABLE)
--Harnischf o rat im-] - Juimby.. a.l‘Bandl n‘.
A . 7 7 2 A W e o O By Lt L. 2de. X
35" Y urels) of Seed Partylies]
-~

By (s) of Debroris}
FILING OFFICER COPY-ALFHABETICAL™  1uis form of finencing staternent is
STANDARD FORM ~ approved by the Secretary of Stare Revised, Eff. 1/1/79
UNIFORM COMMERCIAL CODE — UCC-1

o
SCoh
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UCC 1 - STATE OF MICHIGAN

;ﬂbﬂﬂﬂtﬂotﬂﬂalmfh for Cing .
B &) " f Address(es) Cl

’ NPH Material HandBing, Inc. - B 19-1838821
[ ’

}m $
¢ 1115 142nd Ave.
-7

b 3 2 S A P £ I o
SRWAN) YO0 am
) KETARY (}F STATE
! NING.M ND2B7951
1

i X o s e a—— 1 8 %wlw————rw

Auam 0. B & w4 ot b merted

& { ] Coomsrat wus sbwady H18408
aJgeut 1 0 senriy Fowest in

arsbur Smte whar § wun wght

ERVIN LEASING COMPANY
e SSegEn. o whun Pu 3300 WASHTEMAW AVENUE
Ootsiar & imamion shangss @ SUITE 230 are siso coversd.

vy ANN ARBOR, Mi 48104
W { } Cottarel b prevess of

) The debior s @ renamittr g Wiy 83
oo arigras cokamarnt ' whivh defined in MICLA 440.9108 ()Xo}
ety Vest vl parteaind

o 1) Aprovims firg sy [T AR ASROWUIBOLERY BV YS:
e sptgtured N lapuad

W oy i Towurad Furty 8

s :

4 () The g sovars sabum. ERVIN LEASING COMPANY
esmires afar ¢ Warge ™ rame 3 3300 WARHTENAW AVENUE
ardly, or swparms srsshry of i SUTE 230

Oubamr (ACLA 440 $403C & (TH H ANMN ARBOR, Mi 48104
mow

(Prov. Firg @ b
A Sovert the Tollowing types (o Neria) of propeny”
Equipment Location: , ,

1115 142nd Ave VWayland, M| 49348

Shamp SF-2214 Copier Systen. >.4 88500800

This Ming is for intormation ondy. The equipment Sescribed ks subject ta Envin Leasing Campany Lasse Agreemant 8-
Loessd s not suthoresd W of b & d_equiprment.

NPH Masterial Handling, inc.

Ervin Laasing Company

]
Lgrancates o Boared Furins) @ Asugrne s, of Sacerd

as ATTORNEY-IN-FACT Mcka E. Wilkinger,

Y e -
d

COMY TO SE MAILED TO AN ACCRESS OTHER THAN 1NE SECURED PANTY SHOW
SECRETARY OF STATE COPY

W YOL) WA THE AL
MALING IWPORMATION IN ITIDM &
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This FINANCING STATEMENT s presemted for filing
_pursuent s 3 Michigan Unerm Commerseal Code

_(Ptease Type AN information)
. Oabioriey fLaat Musss Fout # ettt & Adsbanafeny

Son Seorty oT@ D @

N »24 02 3443

APH v HTre e it MO f st
L5227 STTHEETD™
ﬂ—dwét/t.c_(, & 29, Pl

i) REC'D U.C.C. UND)

B : ) 01/02/98 3:00 AM
SECRETARY OF STATE
LANS ING . M1 D3216842

Addrass
o

2L 7 A nvnt dnbeer sgremee.
v o, B & o & v oe mwent [ X ).
s [ ) Collataral was already

& SNee Assenet B

I128UC

7. (Mark [X] & appiicabie):
IKON OFFICE SOLUTIONS
2780 - 44TH ST SW [ ]| Products of coltatersd ars also sovered.
GRAND RAPIDS MI 49509

{ ] The debsor is & Tenamtting uthily e
defived in MCLA 4408108 (1){(0j.

4 MAIL ACKNOWLEDGEMENT COPY TO: Sewmed Pony

Debior (MCLA 440.9402(2 & ()
FROM:

{Prev. Flling @ )

a This Anancing stutement covers the foliowing types (or tems) of property:

I~ Rleat. 3773 7417851679

THIS IS A TRUE L:ASE. THE P.LLING OF THIS UCC-1 IS FOR INFORMATIONAL PURPOSES ONLY.

L UJ/

Sigratureis) ohSagd-ed Purty{ies) or Assgre=:s) of Record
CHERYL ORA, DEALER LEASING MGR

T i mpie sy Ry

x
Signature(s) of Dehners(s) Signaturess of Secured Pany{ies) o/ Assigneels) ol Record

F YOU WBH THE COMY TO BE MALED TO AN ADORESS OTHER THAN THE SECURED PARTY SHOWN IN ITEM 1 PROVIDE
COMPLETE MAIUNG INFOFRMATION N ITEM 4.

WATC = 1 Cacintsrp A Sinre g Ovtgr Crtn!
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ARIZONA UNIFORM COMMERCIAL CODE

Return copy or recorded 0nginal 10.
SANDY REINBOLTZ

. FINANCING STATEMENT — Form UCC-1
T SoRPORATION This FINANCING STATEMENT & presented far hung
OAK CRERK, WI 53154 (recording) pursuant 1o the Anzona Undorm Commercial
Code.
1. Debtor(s) (last name first and addre@ss): 2. Secured Party{ies; ang address:
MORRIS MECHANICAL HANDLING, INC. HARNISCHFEGZR CORPORATICN

3108 W THOMAS ROAD 315 W FOREST HILL AVENUE
PROENIX, ARIZONA 85017 OCAK CREEK, WLSCONSIN 51154

3 Name ana Adoress of Assignee ot Secured Pany(es). { 4. E 1 checkad, proaucts Of cotatesal are 2is0 covarad.

' 5. This Financng Statement covers tha follewing types (of
reoms) ol property:

SEE ATTACHED

O

i1 iNe Coiiaierai «S Crops, the Cropes ara Qrowang or to be
grawn on the foliowing descrbed real sstate.

7  Hithe collateral s (a) goods which are or are 10 becomna Hixtures: (D) LiMDer 10 08 Sul of () Munerats or ihe bke LNCiuting
o1 angt gas). or accounts resulting rom the saie theradl at the welinead or minehead 10 which ine securiy interast
anaches upon extracticn. the legal descrption of 1ne reai astate concamed is:

PR A I BT o

- >
And. this Financing Statement is to be recorded in the office where 2 mongage on syghirea estaikwquid de recordec
it the Debtor dJoes nNot have an interest of record, tha Name ol & recorq oOwner IS y e, =_ 43

neery 3.70

8. Thes Financing Slatement is signed by ihe Secured Pary itstead of the Jebtor to pertea orcbRie pertacton of a
securty interasi 1.

0 cotaterai areacy subject to a security intarest :n (] collateral as to whicn 6@ {13 has lapsed or wiil 1adse.
uNSAICtiIonN when ¢ was brought into this state .
proceeds ol cotlaterat because ol 3 change \ntype 3 colateral acquired aftur a change of name, dentity.

or USe. oc corporate structure ot the Dabtor.
MO MECHANICAL HANDLING, iKG. ' Qatea. NOVEMBER 2,
RELE : — s A TECHFECER oo ATTOR
DATID D. SmifH, VICE PRESIDENT/CONTROLLER 15 MARTIN. DL . LI TARY
- S appicapie: ==l o .
SIGNATUREIS. OF DESTORIS) OR ASSIGNOR SIGNATURE OF SECLFED PARTY CR ASSIGNEE
TRADEMARK
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HARNISCHFEGER CORPORATION
SECURITY AGREEMENT

This Security Agreemaent ("Agreement™) is entered into on November 22, 1996
among Hamischteger Corporation, 2 Dataware corporation {(*Secured Party”) and
Morris Mechanical Handling. Inc. dt/a/ WPH Crane Services, located at 3077
Teagarden Street, San Leandro, Calilomia 94577 (“Debtor”). This Agreement
incorporates, consolidates, amends and restates ajt previcusly existing Security
Agreements betwaen Sacured Party and the Debtor.

Whereas, the Dabtor desires to purchass, and the Secured Party desires to sell,
certain products (“Products”) and services ("Services”) manufactured, marksted,
or distributed by Secured Party; and

Whereas, the Debtor desires to purchase such Products and Services for resale
to Debtor's customers; and

Whaereas, to induce the Sacured Party to sell Products and Services 1o the
Debtor the Debtor agrees to secure the payment of its Obligations to the Secured
Party by entering imo the Agreament.

Now, therefore, the Partes agree as follows:

Section 1. Definitions. For purposes of the Agreement, the folowing terms shail
be defined as se! forth below:

(A) Debtor shall mean the Debtor and all of its successors and assigns.

(B) Colateral® shall mean ail of the. following which are now owned or
hereafter created or acquired by Debtor: (1) all inventories of new and
used equipment in the possession of the Debtor or its agents, and parts
and accessories for any of the foregoing, acquired by Debtor from the
Secured Party and/or manufactured by the Secured Party; and (il) ali
proceeds of, accessions to, and products of any of the foregoing in
whatever form, including, without limitation, accounts, contract rights,
cash, checks, drafts and other instruments for the payment of money,
chattel paper, security agreements and other documents.

(C) Defaylt” shall mean the occumence and continuation of any of the
following: (1) the Debtor feils to pay any obligaton when dus, however, the
non-payment of a validly disputed debt shall not be considered a Default:
(I} the Debtor fails to keep, cbserve or perform any other covenant or
obligation set forth in the Agreement or any other agreement to which
Dsbtor and Secured Party are now or may hersafter become parties,
whether or not others are aiso parties to said agreement, and such failure
is not cured within 10 days of notice and request to cure; (H}) a petition,
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whether voluntary or involuntary, seeking the reorganization or liquidation
of Debtor filed under any provision of any federal or state reorganization,
insolvency, or debtor relief law, and, if involuntary, is not dismissed within
€60 days after the filing; (V) a receiver, liquidator or trustee is appointed
for Debtor or a substantial part of its properties by a court order which
remains in affact for mare than 30 days; (V) Debtor becomes insolvent or
ceases to conduct business as a going concem; (VI) a judgment is
rendered or a lien is flied against Debtor which results in a tien against the
Coilateral and is not stayed or satisfied within 30 days thereafter; (Vi)
Debtor makes an assignment for the benafit of any of its croditors, admits
in wriing an inability to pay debts when they become due in the ordinary
course of business, or consants o the appointment of a recsetver, trustee,
or liquigator for Debtor or for ak or any part of its property; (VHIIf) Debtor
selis or transfers all or substantially ail of its property; or (1X) Debtor makes
any material misrepresentation, orally or in writing, to Secured Party or any
agent or employee of Sacured Party.

(0 “Qbiigations” shall mean any and all indebtedness and/or liabilities of
Debtor to Secured Party, whether currently existing or later arising,
whether due or to becoms due, whether direct of indirect, and whether
absolute or contingent

Section 2. Grant of Security interest To secure the payment of the Obligations,
and for other good and valuabie consideragon, receipt of which the Deblor
acknowiedges, the Debtor pledges and assigns afl of the Colilateral to the
Secured Party, and grants to the Secured Party a continuing security interast
("Security interes?”) in any and all of the Cotiateral.

Section 3. Continyed Prigrity of Security Interest. The Security Interest shall at
all imes be a valid and perfected Security Interest entorceable against the
Debtor and all third parties, secunng, in accordance with the terms of this
Agreement, payment and performance of the Obligations. The Coilataral shal
not at any time be subject to any tian or other sacurity interest that is prior to, on
a parity with, or junior to the Security Interest, other than as expressly consented
to in writing by the Securad Party. All agreements which subordinated Secured
Party’s Security Interest, and which were entered into prior to this Agreement, are
exprassty revoked.

Section 4. nat War venants Fillings. The Debtor
represents, warrants, covenants and agrees as follows:

(A) That its correct namae is Morris Mechanical Handling, Inc., that it does
business under the additional following name(s). WPH Crane Services,
and Its Federal Empioyer identification Number is 94-3203134. The
Debtor agrees to provide to the Secured Party 15 days advance written
notice should it change its name or do business under any other name(s).
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(8) That all of its actions under this Agreement do not conflict with, and are
not prohlbited by, any law, court order, or other agreement to which Debtor
is a party.

{C) That the inventory portion of the Coilaterat Is, and shall continue to be,
located at 3077 Teagarden Street, Aimeda County, San Lsanacro,
Califomnia 94577 and at 3108 W. Thomas Road, Maricopa County,
Phoenlx, Arizona 85017 and at 1315 Greg Steet, Washoe County,
Sparks, Nevada 89431, and at 2031 196th Street SW, Snolromish County,
t ynnwood, Washington 88036 and that the Debtor shall provide to the
Secured Party at least 15 days advance written notice should the Debtor
move the location of the Coliaterai to any other location for purposes of
warshousing, storage or consignmant

(D) The Debtor shall, at its expense, perform alf acts and execute alf
documaennts requested by the Secured Party at any time, and from time to
time, to evidence, perfect, maintain and/or enforce the Secured Party’s
Security Interest in the Coliateral or otherwiss be useful to further the
provisions or intent of this Security Agreement.

(E) Upon the request of the Secured Party at any time, and from time to time,
the Debtor shat! , at its sole cost and expense, executs and deliver to the
Secured party one or more financing statements pursuant to the Uniform
Commercial Code as adopted by any state in which any of the Collateral is
located to pertect the Security Interest, and the Debtor shalil aiso execute
and deliver to the Secured Party any other papers, documents or
instruments requested by the Secured Party in connection with this
Security Agresment. The Debtor expressiy authorizes the Secured Party
to execute and file at any time, or from time to time, one or more financing
statements with respect to all or any part of the Collateral, signed only by
the Secured Party, to paerfect the Security Interest.

(P The Debtor shall at ali times bear all risk of loss of, damage to, and
destruction of the Collateral. The Debtor agrass to procure and maintain
insurance during the life of this Agreement on the inventory portion of the
Collateral for its full insurable value, including fire insurance with extended
coverage or combined additional coverage, as appropriate, and collision,
theft and/or vandalism and malicious mischiet coverage. plus such other
insurance as the Secured Party may specify from time to time, all in form
and amount and with insurers satisfactory to Secured Party. The Debtor
agrees to dellver promptly to Secured Party certificates or policias of
insurance satisfactory to Secured Panty, each with a loss payable
endorsement naming the Secured Party or assigns as loss-payee as their
imerests may appear. Each policy shall provide that the Secured Party’s
interest will not be Invatidated by the intentional acts, omissions or neglect
of anyone other than the Secured Party, and wilt contain the insurer's
agreement to give 30 days prior written notice to the Secured Party before
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the cancellation of or any material change in the poiicy will be affective as
to the Secured Party, regardless of whether such cancellation or change is
at the direction of, the Debtor or its insurer. The Debtor assigns to the
Secured Party all proceeds of such insurance, including allocable retumed
and uneamed premiums, not 0 exceed the sum of alt Obligations
outstanding at the time. Debtor directs all insurers to pay such proceeds

directly to Secured Pasty. Debtor appoints Secured Party its attormney-in-
tact to endorse al remittances,

(Q) Debtor shalli, upon the request of the Secured Party, take all actions
necessary or proper, in the reasonable opinion of the Secured Party, to
carry out and/or effectuate the provisions and/or the intent of this
Agreement.

(M) The Debtor shail, with respect to all Collateral:

(i) at alt times be the sole owner of each and every itam of
Collateral;

(i) defend the Secured Party's Security interest and the Debtor's
titie to the Coliateral at its own expense;

(iti) at all times keep accurate and complete records of the
Colateral, and permit the Secured Creditor to call at the
Debtor's place or places of business at any ime, and from time
to time, during reasonable business hours, and without
hindrance or delay, 1o inspect the Collateral and t© inspect, audit,
check and make extracts from and coples of the books,
records, joumnals, orders, receipts and commespondence which
reiate to the Coliateral, other transactions between the parties,
or the general financial condition of the Debtor; and

(iv) maintain the inventory portion of the Collateral in good condition
and exercise proper custody over all such property.

Section 5. Event of Defayjt If there shall occur any Detauilt, the Secured Party
may do any or ali of the following:

{A) The Secured Party may after 5 days written notice to Debtor of the
Detauit declare at any time any or ail of the Obligations t© be
Immediately due and payable. Upon the giving ot such notice, the
Secured Party shall have all of the rights and remadiss set forth in
this Agreement (to the extent permitted by applicable law) in
addition to all rights and remedies of a Secured Pasrty under the
UCC. Al such rights and ramedies are cumulative, not exciusive,
and shall be enforceable alternatively, successively and/or
concurrently. The Secured Parny’s failure 1o declare any or all
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Obilgations immediataly payabie after the 5 day notica period does
not waive or limit the Secured Farty’'s right to later declare the
Obligation immediatseiy payable during tha ongoing event of Default.

(B) The Secured Party may, without affecting its other rights and

remedios, take possession without notice to Debtor of any or all of
the Collateral and exercisa dominion and control thersof. in
addition, the Secured Party may at any time, and from time to ime,
seil, resell, lease, assign, deliver and/or grant options for or
otherwise dispose of any or all of the Coilateral at public or private
sale or in judicial proceedings or otherwise, by one or more
contracts, at the sama or different times, with or without having the -
Collateral at the piace of sale or other disposition, for cash and/or
credit, and upon any tarms, at such placas and times and to such
persons, firms or corporations as Secured Party deems best, all
without demand for performance or any notice or advertisement
whatsoever, except that where an applicablie statute requires
reasonabie notice of sale or other disposition. Debtor agrees that
the sending of twenty (20) days naotice cenified mail, retum receipt
requested, postage prepaid, to the principal place of business of
Debtor of the place and time ot any public sale or of the time during
which any private sale or other intended disposition is to be make,
shall be deemead reasonabie notice. |f any of the Coliateral is sold
by Secured Party upon credit or for future delivery, Secured Party
shail not be liable for the failure of the purchaser to pay for same,
angd in such event Secured Party may reseit such Collateral. At its
option, the Secured Party may purchase the inventory portion of the
Collateral at the price which the Debtor pald for the inventory minus
a 15% restocking fee. Seacured Party may apply the cash proceeds
acthually received from any sale or other disposition to the
reasonable expenses of holding, seling, leasing and the ke, to
reasonable attorneys’ fees and disbursements, and ail legal, travei
and other expenses which may be incurred by Secured Party in
attempting to coliect the Obligations or enforce this Securty
Agreement or in the prosacution of any action or proceeding reiated
to the subject matter of this Security Agreement; and then to the
Obligations in such order and as to principal and interest as
Secured Party may desire; and the palance, it any, after payment in
full of ait Obiigation, shail be paid to Debtor as its interests may
appear, subject 1o any duty of Secured Party imposed by law to the
holder of any subordinate security interest in the Collateral inown
to Secured Party.

(C}) Debtor hereby waives any right it may have to require or request
Sacured Party to proceed against any Collateral or to proceed
against any other security Secured Party may hoid, and hereby
walves any right it may have to require or request Secured Party to
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pursue any other remedy for the benefit of Debtor and agrees that
the Secured Party may proceed against Debtor for the fulf amount
of any and all of the Obligations without taking any actions against
any other party and without selling or otherwise procseding against

or applying any security Secured Party may hold, including, but not
limited to, the Collateral.

(D) Debdtor agrees that no course of prior dealing by the Secured Pasty
shall waive any of Secured Party's rights to act n declaring
Obligations immediataly due, taking possession of Coliateral, not
marshaling other assets, of any other actions aliowed by this

Security Agreement or other agreements enterad into between the
Debtor and the Secured Party.

Secton 6. Attomays - in- F3ct. To effectuate the terms and provisions of this
Agreement, the Debtor designates and appoints the Secured Party and its
designees or agents its attormeys-in-fact of Debtor; isrevocably and with power of
substitution, with authority at any time to sign the name of Debtor on any
financing or other statements under the UCC covering the Collateral, and at any
time upon the aoccurrence of a Default and from time to ime thereafter during the
continuation of such Default, in each case with respect only to the Collateral; with
authority to endorse the name of Debtor on any notes, acceptances, checks,
drafts, monay ordérs, instruments, or other svidences ot payment constituting
proceeds of the Collateral that may come into Secured Party’s posseassion; to
sign the name of Debtor on any invoices, documents, drafts agairnst and notices
to account debtors or obligors of Debtor; to execute proofs of claim and loss; to
executa any endorsements; assignments or other instruments of conveyance or
transfer; to adjust and compromise any claims under insurance policies; to
execute releases; and to do all other acts and things réasonably necessary and
advisable to carry out and enforce this Agreement. All acts of said attomey or
designee are hereby ratified and approved, and said attormey or designee shail
not be liable for any acts of commisslon or omigsion, nor for any siror of
judgment or mistake of fact or law, being liabie only for its own wiilful misconduct
or gross negligence. This power of attorney, being coupled with an intecrest, Is
irrevocable while any of the Obligations remain unpaid.

Secdon 7. Waiver. No single or partial walver by the Secured Party of any
Detault or right or remedy which it may have shall operate as a waiver of any
other Default, right or remedy. Debtor waives prasentment, notica of dishonor
and protast of all mstruments included In or evidencing any ot the Obligatons or
the Coilateral, and any and all other notices and demands whatsoever (except as
expressly provided in this Agreement or required by law).

Section 8. Attomey Fees and Expenses. The Debtor agrees to pay, on demand,
alt out-of-pocket axpenses (and reasonable in-house fegai fees) incurred by
Secured Party in connection with the enforcement of this Security Agreement, the
Obligations, and the transactions contemplated hereunder and thereunder,
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including, but not limited to, the fees and expenses of counsal (0 Secured Party.
The Debtor aiso agrees to reimburse the Secured Party for all attomaey fees and

costs reasonably required to enforce this Agreement or incurrad in enforcing the
Security Intarest against the Debtor.

Section 9. Misceilaneous.

{A) The invalidity or unenforceabllity of any term or provision shall not atfect
the validity or srforceablility of any other term or provision within this
Agreemant.

(B) This Agreement shail be govemed by and construed in accordance with
the internal laws of the State of South Carclina. At terms shall have the
meanings as defined in the UCC as adopted by Wisconsin.

(C) The Debtor and the Secured Party agree that any dispute under this
Agreement may only be resoived amicably by the parties, in a dispute
rasoiution format agreed to by both parties, or by a lawsuit in a court,
(federal or state) located in the state of Wisconsin.

(D) No provision or term of this Agreement may be madified, aitered or limiteg
except by a written document which expressiy refers to this Security
Agreement and which is exacuted by the party to be charged.

(E) This Agreement shall be binding upon the respective heirs, executors,
administrators, successors or assigns of the Debtor and shall, together
with the rights and remedies ot Secured Parny, inure to the benefit of
Secured Party, its successors, sndorsees and assigns.

(F) in the event that Debtor pays off ait Obligations to Secured Party, and the
Debtar does not intend to incur any new Obligatons in the future, the
Secured Party agrees to file a termination statement tor ail financing
statements flled on its behalf to perfect the Security interest.

(@) Headings in this Agreement are for purposes of conveniance only, and the
Parties agree that headings do not expand, modify, or limit the language of
any provision.
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IN WITNESS WHEREOF, the Dabtor and the Secured Party have
executed and dellveread this Agreement on the date set forth above.

DEBTOR SECURED PARTY

Morris Mechanical Handling, inc Hamischieger Corporation »
L2 _ S

By oS el By:__ oz S

David D. Smith Martin Ditkot

Tide: Vice Prasident and Controller Tiie: Assistant Corporate Secretary
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HARNISCHFEGER CORPORATION
SECURITY AGREEMENT

This Security Agreemont ("Agroement™) Is entered into on Newomber 22, 1996
among Harnischfegor Comoration, a Dolaware corporation ("Secured Party”) and
Morris Mechanical Handling, Inc. db/a/ WPH Crano Services, located at 3077
Teagarden Stroel, San Loandro, Califomia 84577{*Dablor”). This Agraomont

les, consolidates, amonds and rostates all proviously oxisiing Socurity
Agreements botween Secured Party and the Dsblor.

Wheroas, the Debtor desires to purchasu, and tho Secuiad Party desires to sell,
cartain products ("Products®) and seivices ("Servicaes") manufaciurod, markoted,
or distributed by Secured Party; and

Whereas, the Dabior desires (o purchasso such Products and Servicos for resale
to Deblor's custiomers; and

Whereas, o induce the Secured Party to salt Producis and Servicos (o the
Deblor the Debtor agrees o sacuro the paymant ol lits Obligations to tha Sacured
Party by entering Into the Agreemeont.

Now, thorefore, the Parties agree as follows:

Section 1. Dafinijons. For purposos of the Agreemeont, the {ollowing terms shall
' be defined as set forth bolow:

(/) Debigi” shall mean tho Debtor and all of lia succossors and assigns.

(8) “Coliatoral” shall mean all of the following which aro now ownod or
hersafter created or acquired by Debtor: (I} aill inventories of new and
used equipment In the possession of the Deblor or its agents, and parts
and accessories for any of the foregoing, acquired by Deblor from the
Securod Party and/or manufactured by tho Secured Party, and (I} aH
procesds of, accessions to, and products of any of the foregoing In
whatever form, Incuding, withott limitation, accounts, conlract righls,
cash, checks, drafta and othor Instruments for tho payment of monay,
ctatiel papear, socurity agreemsnis and othar documents.

(C}) XDofaul" shall mean tho occurronce and continuation of any of tha
following: (1) the Dablor falls to pay any obligation whon due, howevor, tho

ont of a validly disputed debt shall not be considared a Defaull;

(11} the Debtor falls to koop, observe or perform any othor covonant or
obligation snt forth in tho Agroemant or any othor agroemen to which
Debtor and Sacured Party are now or may hercaftor becomo partios,
whother or not othors aro also parlos to sald agraoment, and such faliwro

Is not curod within 10 days ol notice and requost to cure; (1) a polilion,
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whather voluntary or involuntary, sacking the reorganization or liquidation
of Debtor filed under any provision of any fodearal or state reorganization,
insolvoncy, or dobtor roltof law, and, it involuntary, is not dismissed within
80 days aftor tho fling; (IV) a recoivor, fquidator or kusteo is appointed
for Debtor ar a substantial pant of its propertios by a cowt order which
ramains in effect for more than 30 days: (V) Debtor bacomes insolvant or
ceases to conduct business as a golng concem; (Vi) a judgment is
rendared or a {lon Is filed against Debtor which resuils in a lien against the

Caollateral and is not stayod or satisfiad within 30 days thoreaftar: v
Dobtor makes an assignmant for the benefit of any ol its crediiors, admits

In writing an Inability to pay debts whon they bocomeo due in tho ordinary
course of business, or consents o the appointment of a raceiver, trustee,
or liquidator for Debtor or tor af or any part of ils proporty; (VIIl) Dabilor
solls or lransfars all or substaniially all of iis propeacty; or (IX) Dobtlor makos
any material misreprasentation, orally or in writing, lo Secured Party or any
agunt or empinyes of Secured Party.

(D) "Obligations™ shall mean any and a# Indebtedness and/or flabllitiog of
Oebtor to Secursd Party, whether cuirenlly exisling or later arlsing,
whether due or to become due, whether diract or Indiroct, and whethar

absolute or contingent.

Section 2. Qrant of Security Intar3st. To secur~ the paymant of tha Obligations,
and for other good and valuable consideration, roecoipt of which the Debior
. acknowiodges, the Debtor piedges and assigns all of the Coliateral to the
Socursd Party, and grants to the Socured Party a continuing sacurily Iintorest
("Security Intorest™} in any and all of the Coliateral.

Soction 3. Continued Prority of Sacudty intarast. The Security Intorest shaill at
ak times be a valid and perfocted Socurity Interest enforcosble against the
Dobtor and all third parties, sscuring, In accordanco with the terms of this
Agreement, paymant and parformanco of the Obilgations. The Caoliataral shat
not at any timo be subject to any lien or other sacurily Interest that Is pior to, on
a parity with, of junilor to the Security Interest, other than as expressly consentod
to in writing by the Socurod Party. AN agroements which subordinated Securnd
Party’s Security intarast, and which were anterod Into prior to this Agreemeont, sre

axprassly revokoed.

Section 4. Beorasentations, Wananties. Covenanis, and Flings. The Dabior

represerts, warrants, covenants and agraos as foflows:

EEL09: €96

(A) That s correct nama Is Morris Mechanical Handling, Inc., that it does
business under the additional folowing name(s): WPH Crano Servicss,
and its Federal Employar Identification Number is 94-3203134. The
Daobtor agraes to provide to tho Secured Party 15 days advance wriltan
nofice should it change its name or do businass under any othor name(s).
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(8)

(C)

(D)

(E)

(F)

That alt of s actions undaer this Agraesment do not conflict with, and are
“not prohiblied by, any law, court order, or othor agreoment to which Debtor
a party.

That the Invenlory portion of tha Collateral is, and shall conlinue to be,
focated at 3077 Teagarden Sirest, Almoda Counly, San Leandro,
California 84577 and at 3108 W. Thomas Road, Maricopa County
Phoenix, Arizona 85017 and at 1315 Greg Stoot, Washoe County,
Sparks, Novada 85431, and at 2031 196th Strost SW, Snohomish County,
Lynnwood, Washington 98036 and that the Debtor shall provide to tho
Secured Party at lsast 15 days advance wrillon notice shouid the Debior
move tho location of the Collatoral to any other location for purposes of
warshousing, storago or consignniom.

Tha Dabtor shail, at its expenss, parform al acts and oxocute all
documents requostsd by the Secured Party at any time, and from time to
fimo, to evidence, perfsct, maintain and/or enforce the Securod Party’s
Security Intsrest In the Collaleral or othorwiso be usolu! to further the
provisions or Intent of this Security Agreement.

Upon the requast of ths Socurod Party at any ime, and from time to time,
the Debtor shall , at I1a sola cost and expensa, execuio und delivar to the
Secured party one or moro financing statements pursuant to the Uniform
Commaercial Coxde as adoptoad by any stats in which any of the Collaterai is
located to perfect the Security Interest, and tho Debior chall also execute
and deliver o tho Secured Party any other papers, documents or
instrumants requested by the Secured Parny in connection with this
Security Agreement. The Debtor exnrossly authorizes the Secured Party
to execute and flie at any time, or from tmao to timo, ona or mors financing
statemonts with respect to all or any part of tie Collateral, sighed only by
the Securod Party, to perfoct tho Security Interest. -

The Debtor shall at a¥l imes boar all risk of loss of, damage to, and
destruction of the Collateral. Tho Debior agroes to procure and maintain
insurance during the lifa of this Agrasament on the inventory portion ol the
Collatorul for its full insurable valua, including (ira insuranca with axtanded
covermage or combinad additional coverage, as appropriata, and collicion,
thoft and/or vandalism and maliclous mischie! coverage, pius such other
insurance as the Socured Party may specily lIrom tima 1o fime, all in form
and amount and with insurers satisfactoy to Secured Party. The Debtor
sgrees 0 deliver prompily to Secured Party certificalos or policles of
Insurance satistactory to Secured Party, sach with a loss payabie
endorsamont naming tho Securod Party or assigns as loss-payeo as their
intorosts may appoar. Each policy shall piovido that the Socurod Party’s
interast will not bo invalidated by tho Intentional acts, omissions or negiect

of anyone othor than the Socured Party, and wil contain ths inaurers
agreament lo give 30 days prior wrilton nolice to the Securcd Party bolore
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(G)

(H)

the canceRation of or any material change in the policy will bo effeclive as
to the Socurod Party, regardiess of whather such cancollation or chango Is
at the direction of, tho Dsltor or lts insurer. Tho Debtor assigns to tho
Securaed Party ak procoeds ol such insurance, including allocablo retumed
and unocamed premiums, nol to exceed the sum ol all Obiligations
outstanding at the timo. Debtor directs all insurers to pay such proceeds

directly to Socured Party. Doblor appoints Secured Party its attomoy-in-
fact to endorso all romittances.

Doblor shall, upon the request of the Securod Party, take all actlions
necessary or propat, in tho reasonablo opinion ol tho Sccured Party, lo

canry out andfor effectuate the provisions and/or tho intont of this
Agresment.

The Debtor shall, with respect to all Collatoral:

(i) at all imes be the sole owner of each and every item ol
Collateral;

(i) detfend tho Securad Party’s Security Inlerost and the Debtor's
tito to tho Collateral at iis own expenso;

(lil)  atall imas kesp accurats and compiete records of the
Collateral, and permit the Secured Greditor to call at the
Dabitor's place or placas of business at any time, and {rom imo
to time, during reasonabls businass hours, and without
hindrance or dalay, to inspoect the Collateral and to Inspect, audit,
chock and mako exiracts from and coples of tho books,
records, joumals, orders, raceipts and corrospondence which
relate to tho Collataral, othar fransactions botween tho partics,
or the genaral financial condition of tho Deblor; and

(iv) maintain the inventory portion ol the Collateral in good condition
and exarciss proper custody over all such proporty.

Section 5. Event ot Dafault. |f thero shall occur any Dofault, the Socured Party
may do any ar all of the following:

(A) The Secured Party may atter 5 days writien nolico 1o Debtor of the
Delauit declare at any ime any or all of the Obligations to be
immediatoly dus and payablo. Upon the giving of such notice, the
Sacured Party shall have all of tho rights and ramedias sot lorth In
this Agrcement (ta the extert pemnitted by applicable ‘aw) in
addition to al rights and romedias of a Secured Party under tho
UCC. AR such rights and remodies are cumudativo, not axciusive,
and shal be enforcecablo ahomatlvoly, succossivaly and/or
concurrently. Tho Secured Party’s failuro o declaro any or al
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Obligations immediately payable alior the 5 day notico podod does
nt waive or imit the Secured Party’s right o laler doclare tho
Obkgation Immaediately payable during the ongoing avent of Doalauit.

The Secured Party may, without affecting ils other rights and
remedies, take possession without notics to Dabtor of any or all of
the Coltateral and exercise dominion and control thereof. In
addibon, the Secured Party may at any time, and from timo to time,
sofl, resoll, loaso, assign, deliver and/or gramt options for or
otharwisa disposa of any or all of the Colisleral at public or privala
sals or in judicial proceedings of othorwise, by one or more
contracts, at the same or diffarent times, with or without having the

Collateral at the place of sale or other disposition, for cash and/or
credit, and upon any temms, at such places and times and to such
porsons, firms or corporations us Socured Party deams baat, aill
without demand for pedormance or any notico or advertisement
whatsosves, oxcept that whers an applicable statute requires
reasonable notice of sale or ather disposition, Deblor agrees that
the sending of twenty {20) days notice certiied malil, retum receipt
requested, postago prepakd, to the principal placo of business of

which any privata sale or other inlendod disposidon s (o be make,
ed reasonable notice. If any of the Collatorat Is soid
by Secured Party upon credit or for futuro deilvery, Socured Party
shall not be ilable for the fallure of the purchaser to pay for same,
and in such everit Secured Party may ressil such Coilaloral. Atltls

:
|

actually received from any sale or other disposition to the
reasonabie expenses of holding, selling, leasing and tho liko, to
reasonabio attomays' 1603 and disbursements, and all lugal, travel
and other exponsos which may be incurred by Socurod Party In
attompting to collect the Obligations or enlorco this Security
Agresment or In the prosscution of any action or proceeding relatod
{o the subject matter of this Security Agresment; and then o the
Obligations In such order and as to principal and inlerest as
Secured Party may desire; and the balance, il any, after payment in
full of afl Obligation, shall be paid to Debtor as Rs interesis may
appear, subject 1o any duty of Secured Party impased by law o the
holder of any subordinale security intorast in the Collateral kriown
10 Sucured Party.

Deblor hereby waives any right it may have to require or request
Secured Party %0 proceed againsi any Colalaral or to proceed
aguinst any other gocurilty Secured Party may hoid. and hereby
waivas any nght it may have to roquke of roquost Socured Party to
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pursue any other ramedy for the bonefit of Deblor and agrees that
the Secured Party may proceed against Deblor for the full amount
of any and all of the Obligations without taking any actions against
any olher party and wilhout selling or otharwise proceeding against
ot applying any securily Saecured Party may hold, including, but not
limited to, tho Collatoral.

(D) Debtor agrees that no course of prior dealing by tho Sacured Party
shall waive any ol Secured Party's righis o act in declasing
Obligations immedialsly due, laking poasession of Collataral, not
marshaling othor asaols, of any other actions aliowod by this

Security Agroement or other agreemonis entered Into botwoon the
Deblor and the Socured Party.

Section 8. Allomays - in- Facl. To effecluats the terms and provisions of this
Agrooment, the Debior designates and appoinis the Sscured Party and ls
designees or agsnis its atlomeys-in-fact of Debtor; [rrevocably and with powor of
substitution, with authority at any imo io sign the name of Debtor on any

authority to endorse the name of Deblor on any notes, accoplances, checks,
drafts, monsy orders, instrumenis, or other avidences of payment constituling
proceeds of the Collatoral that may come inlo Securad Party’s possossion; 1o

. sign tho name of Debtor on any {nvoices, documents, drafts against and noticcs
to account dobtors or obligors of Dabtor; to executs preofs of claim and loss; to
axecute any andorsemonts; assignments or other Instrumeants of conveyance or
{ransfer; o0 adjust and compromise any claims under Insuranco poiicles; to
axecute roloases; and to do all other acls and things reasonably necessary and
advisable 1o canry out and enforce this Agreoment. Al acts of sald attomey or
desighoo are hersby ratified and approved, and said attomcy or designee ahalk
not bo llable for any acts of commission of omission, nor for any emof of
judgment or mnistaks of tnct or law, beingy llable only for its own willful misconduct
or gross negligence. This power of atiomey, being coupled with an interest, is
irsvocable while any of the Obligations remain unpald.

£ee091 96

Section 7. YWalver. No single or partial walver by the Secured Party of any
Default or right or romedy which (t may havoe shall oporalo as a wailvor of any
othor Default, right or remedy. Deblor walves presenimont, notice of dishonor
and protest of all instruments Included In or evidencing any ol the Obligations of
the Coliateral, and any and ail other notices and demands whatsoover (excopt as
axprassly provided In this Agresment or required by law).

Section 8. Atlomey Fges and Exponses. The Debilor agrees (o pay, on demnand,
all out-ol-pockot expenses (and reasonahis in-houso (sgal foas) incuired by
Secured Party in connoction with the enforcement of this Socurity Agroemomnt, tho
Obligations, and tho transactions contemplatod horeundor and thorounder,
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including, but not limited to, the {oas and axpenses of counsal 1o Socured Party.
The Dabtor aiso agrass to reimburse the Secured Party for all attomey foes and
costs reasonably required 1o enforco this Agreement or incurred In enforcing the
Securily Intarest against the Debior.

Section 8. Miacellaneous.

(A) Tha invalkfity or unenforcsability of any torm or provision shall not affect
the valdity or enforceubliity ol any othor term or provision within this
Agreement.

(B) This Agivement shall be govemned by and constnied in accordanco with
the internal laws of the State of South Carolina. All torms shall have the
meanings at defined In the UCC as adopted Ly \Visconsin.

(C) The Debtor and the Secured Party agres thal any dispute wxter this
Agreemart may only be raesolved amicably by tho partias, in a dispuls
resohsion format agroed to by both parties, or by a lawsult in a coust,
{tederai Or state) iocated in the staie ol Wisconsin.

(D) No provision or term of this Agreement may be modifisd, altared or limited
exoept by a written document which expressiy ralers to this Socurity
Agreement and which I3 executed by the party to be charged.

(E) This Agreement shall be binding upon the rospective heirs, executors,
' administrators, successors or assigns ol the Debior and shall, together
with the rights and remediss of Secured Party, inure 10 the benelit of
Semxwed Party, s successors, sandorssss and assigns.

£ec091 ¥E96

{F) Inthe event that Deblor pays off all Obligations to Secured Party, and tho
Debtor does not intend to Incur any -new Obligations In the future, the
S~aured Party agrees to fils a termination statement fur all financing
statoments filed on its bahall to perfoct the Security Interest.

(G) Headings in this Agreemunt are for purposes of convenience only, and the
Partes ugree that headings do not expand, modify, or limit the language of
any pravision.
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IN WITNESS WHEREOF, the Doblor and the Secwed FParty have
exscuted and defiverad this Agreement on the date set forth abovs.

DEBTOR SECURED PARTY

Morris Mechenical Handling, Inc Hamischleger Corporation
By Se XSS oy T 8D
David 0. Smith Martin Ditkot

Tise: Vice President and Controllor Te: Assistamt Corporate Socretary

o091 pE96
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Annex B

Correct Legal Name

of Credit Party Tax ID Locations
Birmingham Crane & Hoist, Inc. 63-0932648 Chief Executive Office

25 West Park Circle
Birmingham, AL 35211
(Jefferson County)

Location with books and records
315 West Forest Hilli Avenue
Oak Creek, WI 53154
(Milwaukee County)

Other

1580 Warsaw Road, Suite 205
Roswell, GA 30076-1532
(Fulton County)

107 Music City Circle, Suite 311
Nashville, TN 37214
(Davidson County)

239 Distribution Drive
Birmingham, AL 35209
(Jefferson County)

303 Greer Drive
Mauldin, SC 29662
(Greenville County)

4732 Lebanon Road
Charlotte, NC 28227
(Mecklenburg County)

1901 Industrial Blvd. #B
Harvey, LA 70058
(Jefferson Parish)

2918 Huntley Drive
Memphis, TN 38132
(Shelby County)

#303848 v3
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Correct Legal Name

of Credit Party

Tax ID

Locations

EPH Material Handling, LLC

Philadelphia Tramrail (dba)

39-1836620

Chief Executive Office

290 Executive Drive

Cranberry Township, PA 16066-6417
(Butler County)

Location with books and records
315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

Other places of business
13 Columbia Drive, Unit 7
Ambherst, NH 03031
(Hillsborough County)

2205 East Ontario Street
Philadelphia, PA 19134
(Philadelphia County)

10 Industrial Parkway
Lester, PA 19113
(Delaware County)

137 Sandy Drive
Newark, NJ 19713
(Essex County)

Harnischfeger Distribution & Service, LLC

39-1836557

Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

HPH Material Handling, LLC

39-1836624

Chief Executive Office

S40 W24160 Rockwood Way
Waukesha, WI 53186
{(Waukesha County)

Location with books and records
315 West Forest Hill Avenue
Oak Creek, W1 53154
(Milwaukee County)

Other

1544 Barclay Blvd.

Buffale Grove, IL 60089-4530
{(Lake County)

Material Handling Equipment Nevada
Corporation

88-0376697

Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)
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Correct Legal Name

of Credit Party

Tax ID

Locations

Merwin, LLC (f/k/a Morris Material Handling,

LLC)

Applied for

Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

MHE Technologies, Inc.

52-2058706

Chief Executive Office
1105 North Market Street
Suite {300

Wilmington, DE 19899
(New Castle County)

MMH Holdings, Inc.

39-1716155

Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

Morris Maternal Handling, Inc.

39-1924039

Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

Morris Maternial Handling LLC
(f’k/a Material Handling L1.C)

39-1909984

Chief Executive Office

315 West Forest Hill Avenue
Oak Creek, WI 53254
(Milwaukee County)

L ocation with books and records
315 West Forest Hill Avenue
QOak Creek, WI 53154
(Milwaukee County)

Other

4401 State Hwy 19
Windsor, W1 53598
{Dane County)

MPH Crane, Inc.

31-1075991

Chief Executive Office
213 Industrial Drive
Franklin, OH 45005
(Warren County)

Location with books and records
315 West Forest Hill Avenue
Oak Creek, WI 53154
(Milwaukee County)

Other:

3600 Chamberlain, Suite 602
Louisville, KY 40241
(Jefferson County)

10270 Spartan Drive, Unit A
Cincinnati, OH 45215
(Hamilton County)
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Correct Legal Name
of Credit Party Tax ID Locations

1520 Harmon Plaza
Columbus, OH 43223
(Franklin County)

7670 First Place, Suite H
Cleveland, OH 44146
{Cuyahoga County)

25357 Dequindre Road
Madison Heights, MI 48071-4241
(Oakland County)

1115 142nd Avenue
Wayland, MI 49648
(Allegany County)

15985 Sturgeon
Roseville, MI 48066
(Macomb County)

PHME Service, Inc. 35-1836623 Chief Executive Office

315 West Forest Hill Avenue
Qak Creek, WI 53154
(Milwaukee County)

PHMH Holding Company 52-2013056 Chief Executive Office
1105 North Market Street
Suite 1300

Wilmington, DE 19899
(New Castle County)
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Cor: cct Legal Name

of Credit Party Tax ID Locations
SPH Crane & Hoist, Inc. 75-2752978 Chief Executive Office

2920 National Court
Garland, TX 75041
(Dallas County)

Location with books and records
315 West Forest Hill Avenue
Oak Creek, WI 53154
{Milwaukee County)

Other

9700B Wallisville Road
Houston, TX 77013
(Harris County)

6803-B E. 47th Avenue Drive
Denver, CO 80219
(Denver County)

3077 Teagarden Street
San Leandro, CA 94577
(Alameda County)

22019 70" Avenue, Bidg. C
Kent, WA 98032
(Kent County)

3108 W. Thomas, Suite 1206
Phoenix AZ 85017
(Maricopa County)

2027 196" St. SW, Suite A105
Lynnwood, WA 98036
(Snohomish County)
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