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Security Interest Agreement

SANCOA SUB L.P., a Delaware limited partnership with offices at 11000 Midlantic Drive,
Mount Laurel, New Jersey 08054 (hereinafter "Debtor"), for value received, hereby grants unto
WILMINGTON TRUST COMPANY, a Delaware banking institution with offices at 1100 North
Market Street, Wilmington, Delaware 19890-0001, for itself and, as set forth in Section 10
below, for the benefit of National City Bank (hereinafter "Creditor") a security interest in and to
the following:

(a) any and all United States trademarks and/or service marks owned by Debtor listed
in Schedule A attached hereto;

(b) any and all patents owned by Debtor in the United States and any foreign
countries, jurisdictions or localities listed in Schedule B attached hereto;

©) any and all trade names and/or Internet domain names owned by Debtor listed in
Schedule C attached hereto;

(d) any and all copyrights and/or artwork owned by Debtor in connection with the
packaging, sale and promotion of equipment, inventory, goods and/or services;

(e) any and all trade secrets connected with the equipment, inventory, goods and/or
services of Debtor;

(f) any and all elements of package or trade dress of equipment, inventory, goods
an/or services bearing the trademarks, service marks and/or patents owned by
Debtor; and

(g) all goodwill of Debtor's business connected with and symbolized by the
above-mentioned trademarks, service marks, patents, trade names, domain names,
trade secrets and package or trade dress.

The indicated assets referenced in the preceding sub-paragraphs (a) through (g) herein are
collectively called the "Collateral." This Security Agreement also applies to the proceeds of such
Collateral.

1. INDEBTEDNESS SECURED: This Agreement secures the Debtor's obligations
("Obligations") to the Creditor, (for itself and for the benefit of National City Bank) and its
successors and assigns under (a) a certain Loan and Security Agreement, dated the date hereof, as
the same may be amended, modified or supplemented from time to time, executed by the Debtor
and Creditor (the “Loan Agreement”), a certain Security Agreement dated July 19, 2000 as the
same may be amended, modified or supplemented from time to time (the “Security Agreement”)
and those certain other Loan Documents (except as otherwise defined herein, the terms defined in
the Security Agreement or in the Loan Agreement are used herein as therein defined) and (b) all
instruments and agreements entered into under or pursuant to the Loan Agreement including,
without limitation, any interest rate hedging, swap, collar or cap agreements. It is acknowledged
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that the obligations of Debtor and obligations of Sancoa Sub L.P. under the agreements and
instruments referred to above are joint and several and this Agreement secures all such
obligations of both entities. This Agreement shall continue in full force and effect until
terminated in accordance with the provisions of paragraph 10 hereof.

2. REPRESENTATION AND WARRANTIES: The Debtor hereby represents and
warrants that, except for the security interest granted to Creditor hereby, the Debtor is the owner
of all Collateral, free and clear of all liens, charges, encumbrances, set-offs, defenses and
counterclaims of whatsoever kind or nature and has made and will make no assignment, pledge,
mortgage, hypothecation or transfer of any Collateral or of the proceeds thereof; that the
execution and delivery of this instrument will not conflict with or contravene any contractual
restriction binding on the Debtor, including any license agreement relating to the Collateral or
any part thereof; that, except as heretofore disclosed to Creditor in writing, there are no legal
actions or administrative proceedings pending or threatened before any court or administrative
agency involving the Collateral, or any part thereof; and that the Debtor will defend its title to the
Collateral against the claims of all persons whatsoever.

3. USE AND OWNERSHIP PRIOR TO DEFAULT: Unless and until an Event of
Default shall occur and be continuing, the Debtor shall retain the legal and equitable title to the
Collateral, and shall have the right to use and register the Collateral in the ordinary course of the
business of the Debtor, but shall not be permitted to sell, assign, transfer or otherwise encumber
the Collateral or any part thereof; Provided, however, that nothing herein contained shall prohibit
Debtor from the proper conduct of Debtor's business, except that the Debtor shall not permit the
abandonment, expiration, lapse, or cancellation of any or all of the Collateral without the prior
written consent of Creditor, which consent shall not be unreasonably withheld or delayed except
as permitted under the Loan Agreement.

4. REMEDIES ON DEFAULT: Upon the occurrence of an Event of Default and the
acceleration of the Notes, Creditor shall be entitled to exercise in respect to the Collateral all of
the rights and remedies available to a secured party upon default under the Uniform Commercial
Code at that time, and, in addition thereto, the rights and remedies provided for herein and such
other rights and remedies as might be provided for by law.

(a) In the event of sale of the Collateral, or any part thereof, Creditor shall give the
Debtor reasonable notice of the time and place of any public sale thereof or of the time and. place
of any private sale or that any other intended disposition thereof is to be made. The requirement
of reasonable notice shall be met if notice of the sale or other intended disposition is mailed, by
Creditor, postage prepaid, to the Debtor at its address set forth on the first page hereof or such
other address as the Debtor may by notice have furnished Creditor in writing for such purpose, at
least ten days prior to the time of such sale or other intended disposition.

(b) If the Debtor shall fail to do any act or thing which it has covenanted to do
hereunder or any representation or warranty of the Debtor shall be breached, Creditor may (but
shall not be obligated to) do the same or cause it to be done or remedy any such breach and there
shall be added to the liability of the Debtor hereunder the cost or expense incurred by Creditor in
doing so, and any and all amounts expended by Creditor in taking any such action shall be
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repayable to it upon its demand to the Debtor thereof and shall bear interest at the same rate
which would apply to such amounts if they were advances under the Security Agreement, from
and including the date advanced to the date of repayment.

{c) Debtor will, in the event of a sale, duly execute and acknowledge all
documents necessary or advisable to record title to the Collateral in the name of the purchaser,
including valid, recordable assignments of any and or all Collateral listed in the attached
Schedules. In the event that Debtor should then fail or refuse to execute and deliver any or all
documents necessary or advisable to record title to the Collateral in the name of the purchaser,
Debtor does hereby irrevocably appoint Creditor its attorney-in-fact to execute any or all of such
documents on Debtor's behalf. .

5. APPLICATION OF PROCEEDS: All proceeds of Collateral shall be applied as
set forth in the Security Agreement.

6. PURCHASERS OF COLLATERAL: Upon any sale of Collateral by Creditor
hereunder (whether under power of sale herein granted, pursuant to judicial process or
otherwise), the receipt of Creditor or the officer making the sale shall be a sufficient discharge to
the purchaser or purchasers of the Collateral so sold and such purchaser or purchasers shall not
be obligated to see the application of any part of the purchase money paid over to Creditor or
such officer or be answerable in any way for the misapplication or non-application thereof.

7. INDEMNITY: Debtor is the sole and exclusive owner of, and has good and clear
title in and to, the Collateral subject to this Agreement, and agrees to indemnify and hold
harmless Creditor from and against any and all claims, demands, Josses, judgments and liabilities
(including liabilities for penalties) of whatsoever kind or nature, and to reimburse Creditor for all
costs and expenses, including attorneys' fees, growing out of or resulting from this Agreement, or
the exercise by Creditor of any right or remedy granted to it hereunder. In no event shall Creditor
be liable for any matter or thing in connection with this Agreement, other than to account for
monies actually received by it in accordance with the terms hereof.

Debtor further agrees that the Collateral set forth in the.attached Schedules constitute the
entirety of Debtor’s subsisting patents, pending patent gpphcaﬂons, Federal trademark orbser\{lce
mark applications and registrations, and Internet dom'fun names, and names by wh}ch Debtor 1s‘re
known, and that for any such Collateral not currently in the name of Debtor or which m?y requi °
a release of security to effectuate the intent of parties’ Agreemcnt, Debtor shall prompt );fe)::;;lte
and produce all documents necessary subsequent to theT ex'ecutwn .of this Agreement tc3 efte
the intent of the Debtor to grant to the Creditor a security mteres‘t in and to the Debtor sd .
intellectual property, and shall further use its best efforts to obtain, as necessary, ar;y an ta "
executed and recordable assignments, changes of name, and/or security releases relating to

Collateral.

8. FURTHER ASSURANCES: The Debtor agrees that it will join wit'h Creditor 1n
executing and, at its own expense, shall file and refile under the Unifqnn Commqrmal Co(gle zutcl;
financing statements, continuation statements and ot}}er documen.ts in such o'fflcei1 as Cre ﬁl'e(z;t
may deem necessary or appropriate and wherever required or permitted by law in order to pe
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and preserve Creditor's security interest in the Collateral, and hereby authorizes Creditor to file
financial statements and amendments thereto relative to all or any part of the Collateral without
the signature of the Debtor where permitted by law, and agrees to do such further acts and things
and execute and deliver to Creditor such additional conveyances, assignments, agreements and
instruments as Creditor may require or deem advisable to carry into effect the purpose of this
Agreement or to better assure and confirm unto Creditor its rights, powers and remedies
hereunder.

9. TERMINATION: This Agreement, and the security interest of Creditor hereunder,
shall terminate when all indebtedness secured hereby has been fully paid and satisfied, at which
time Creditor shall release to the Debtor Creditor's security interest in the Collateral and, if
requested by the Debtor, shall execute and file in each office in which any financial statement or
assignment relative to the Collateral, or any part thereof, shall have been filed, a termination
statement, assignment or other appropriate instrument releasing Creditor's interest therein, all
without recourse upon warranty by Creditor and at the cost and expense of the Debtor.

10.  Debtor acknowledges that the security interest granted hereby is for the benefit of
Wilmington Trust Company and for the benefit of National City Bank which has participated, or
may participate, in certain loans under the Credit Agreement and has extended, or may extend,
certain other credit to the Debtor and/or Sancoa International Company, L.P. (for which Debtor is
jointly and severally liable). In addition to the benefit of the security, National City Bank is
entitled to the benefit of all indemnification and cost reimbursement provisions hereunder. This
Agreement may not be amended or modified without the consent of National City Bank.

IN WITNESS WHEREOQF, the partigs have caused this Agreement to be duly executed
by their duly authorized officers as of the [ 7" day of July, 2000.

OA SUB, L.P. ) f
WILMINGTON TRUST COMPANY Sal\ng o SR F LC)%Je’%J fri-trer

o Ll p

Name: ' /f7e B pert

Title: v 7,
Dated: 7/ 7/°°
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SCHEDULE A
TRADEMARK AND SERVICE MARK REGISTRATIONS AND APPLICATIONS

NONE
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SCHEDULE B

PATENTS AND PATENT APPLICATIONS

L. . Expiration/
Description Jurisdiction Number  Status Renewal Date
Patent United States 5,350,612  Issued 9/27/94 8/4/12
Patent United States 5,264,265  Issued 11/23/93 10/15/12
Patent United States 5,389,415  Issued 2/14/95 10/15/12
Patent United States 5,672,224  Issued 9/30/97 10/15/12
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SCHEDULE C

TRADE NAMES AND INTERNET DOMAIN NAMES

1. Trade Names

BECKETT
BECKETT CORPORATION

2. Internet Domain Names

beckett-corp.com
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