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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

I, Name of conveying party(ics): SIND, LLC 0\ "\ \ _0\ 2. Name and address of receiving party(ies):

O Individual(s) d Association Name: The Chase Manhattan Bank, as Administrative Agent
O General Partnership O Limited Partnership Internal Address:

O Corporation-State Street Address: _P.O. Box 2558

® Other _Delaware Limited Liability Company. City: _Houston State:_TX __ ZIP:_77252

Additional name(s) of conveying party(ies) attached? [ Yes B No

3. Nature of conveyance: O Individual(s) citizenship

O Association

O Assignment 1 Merger
0 General Partnership

R 1 3 C e of Name .. R
Security Agreement Change of Name O Limited Partnership
O Other o Corporation-State
® Other _New York banking corporation
H assignee 1s not domiciled in the United States, a domestic representative designation 15
Execution Date: _ December 4, 1999 attached: OYes ® No
(Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached? OYes ®No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s}  See Attached Continuation B. Trademark Registration No.(s) See Attached Continuation

Additional nuribers attached? ® Yes O No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: . ... .. ... ... I - 57
Name: Robyn Greenberg. Fsq. 7. Total fee 37 CFR3.41): ... ... ... . ... ...0..... $1.440.00

® Enclosed .

Internal Address: Simpson Thacher & Bartlett

e
O Authorized to be charged to deposit account

8. Deposit account number:

Street Address: 425 Lexington Avenue

(Attached duplicate copy of this page if paying by deposit account)

City: New York State:New York ZiP:10017

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original

document.

Robyn Greenberg. Esq.
Name ot Person Signing
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CONTINUATION OF ITEM FOUR FROM RECORDATION COVER SHEET

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

U.S. Application
Number

76/013,851

75/787,118

75/809,269

75/835,979

75/849,746

76/013,852

76/048,118

76/156,268

76/156,445

76/156,266

76/156,267

76/156,269

76/147,788

76/191,713

5009265-0701-02424-NY01.2126124.1

U.S. Registration U.S. Registration
Number Number
1,690,170 1,947,607
1,750,157 2,072,121
1,720,275 2,014,161
1,617,650 2,141,213
414,821 1,959,022
428,892 2,201,689
781,125 087,958
1,318,212 2,083,261
1,327.048 2,132,401
1,729,434 2,105,589
1,922,932 2,107,468
1,752.587 2,161,578
1,656.847 2,116,968
1,558.003 1,138,804
1,762,911 2,116,035
1,933,713 2,308,811
1,300,707 2,296,424
1,865,297 1,843,088
1,955,672 1,882,226
1,930,625 2,134,886
2,006,649 2,197,312

2,262,795
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COLLATERAL AGREEMENT

COLLATERAL AGREEMENT, dated as of December 14, 1999, made by each of the
signatories hereto (together with any other entity that may become a party hereto as provided herein, the
"Grantors"), in favor of THE CHASE MANHATTAN BANK, a New York banking corporation, as

administrative agent (in such capacity, the "Administrative Agent") for the several lenders (the
"Lenders") from time to time parties to the Credit Agreemcnt (as defined below):

WIINESSETH:

WHEREAS, pursuant to the Credit Agreement, dated as of the date hereof (as amended,
supplemented or otherwise modified from time to time, the "Credit Agreement"), among Synthetic
Industries, Inc., a Delaware corporation (the "Borrower"), the Grantors referred to therein, the Lenders,
Chase Securities Inc. and Bear Stearns & Co., Inc., as co-lead arrangers (together, in such capacity, the
"Co-Lead Arrangers'), Bear Stearns Corporate Lending Inc., as syndication agent (in such capacity, the
“Syndication Agent”), Fleet National Bank, as documentation agent (in such capacity, the
"Documentation Agent"), and the Administrative Agent, the Lenders have severally agreed to make loans
to, and the Issuing Lender (as defined in the Credit Agreement) has agreed to issue and certain of the
other Lenders have agreed to participate in letters of credit for the account of, the Borrower upon the
terms and subject to the conditions set forth therein;

WHEREAS, it is a condition precedent to the obligation of the Lenders to make their
respective loans to, and the obligation of the Issuing Lender to issue and the Lenders to participate in
letters of credit for the account of, the Borrower under the Credit Agreement that the Grantors shall have
executed and delivered this Collateral Agreement to the Administrative Agent for the ratable benefit of
the Lenders;

WHEREAS, in satisfaction of such condition, certain of the Grantors have entered into a
Guarantee of even date herewith (as amended, supplemented or otherwise modified from time to time, the
"Guarantee™) for the benefit of the Administrative Agent and the Lenders; and

WHEREAS, it is a further condition precedent to the obligation of the Lenders to make
their respective Loans to the Borrower under the Credit Agreement that the Grantors shall have executed
and delivered this Collateral Agreement to secure payment and performance of such Grantor’s
obligations under its respective Guarantee.

NOW, THEREFORE, in consideration of the premises and to induce the Administrative
Agent and the Lenders to enter into the Credit Agreement and to make their respective loans to, and to
issue or participete in letters of credit for the account of, the Borrower under the Credit Agreement, each
Grantor hereby agrees with the Administrative Agent, for the ratable benefit of the Lenders, as follows:

1. Defined Terms. Unless otherwise defined herein or in the preamble or recitals hereto,
terms which are defined in the Credit Agreement and used herein are so used as so defined; the following
terms which are defined in the Uniform Commercial Code in effect in the State of New York on the date
hereof are used herein as so defined: Certificated Security, Chattel Paper, Documents, Farm Products,
Goods, Instruments and Inventory; and the following terms shall have the following meanings:
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"Accounts" means all accounts receivable, book debts, notes, drafts, instruments,
documerts, acceptances and other forms of obligations now owned or hereafter received or
acquired by or belonging or owing to any Grantor (including under any trade names, styles or
divisions thereof) whether arising out of personal property owned or leased by it, Goods sold by
it or services rendered by it or from any other transaction, whether or not the same involves the
lease of personal property, sale of Goods or performance of services by such Grantor (including,
without limitation, any such obligation which would be characterized as an account, general
intangible or chattel paper under the Code) and all of such Grantor’s rights in, to and under all
purchase orders now owned or hereafter received or acquired by it for Goods or services, and all
of such Grantor's rights to any Goods represented by any of the foregoing (including returned or
repossessed Goods and unpaid seller’s rights) and all moneys due or to become due to such
Grantor under all contracts for the sale of Goods and/or the performance of services by it
(whether or not yet eamed by performance), under any lease of real or personal property (to the
extent the grant of such a security interest is permitted by applicable law and is not prohibited by
such lease), or under any franchise agreement, or in connection with any other transaction, now
in existence or hereafter arising, including without ii- ..iation the right to receive the proceeds of
said purchase orders and contracts and rents under such leases, and all collateral security and
guarantees of any kind given by any Person with respect to any of the foregoing.

"Agreement” means this Collateral Agreement, as the same may be amended,
supplemented or otherwise modified from time to time.

"Bomower Obligations" means (a) the unpaid principal amount of, and interest on
(including interest accruing on or after the filing of any petition in bankruptcy, or the
commencement of any insolvency, reorganization or like proceeding, relating to any Grantor,
whether or not a claim for such post-filing or post-petition interest is allowed), the Loans and all
other obligations and liabilities of each Grantor to the Administrative Agent, the Issuing Lender
or the Lenders, whether direct or indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, which may arise under, out of, or in connection with, the Credit
Agreement, any Letter of Credit or L/C Application, the other Credit Documents and any other
document executed and delivered or given in connection therewith or herewith, whether on
account of principal, interest, reimbursement obligations, fees, indemnities, costs, expenses
(including, without limitation, all reasonable fees and disbursements of counsel to the
Administrative Agent, the Issuing Lender or the Lenders that are required to be paid by each
pursuant to the terms of the Credit Agreement) or otherwise, (b) all obligaticns of each Grantor to
any Lender or Lenders or its or their Affiliates under or in respect of any Interest Rate Agreement
or Foreign Currency Agreement and (c) all obligations of each Grantor to any Lender or Lenders
under or in respect of the Facility Letter.

"Code" means the Uniform Commercial Code as from time to time in effect in the State
of New York.

"Collateral" has the meaning assigned to it in Section 2 of this Agreement.

"Contract" means, with respect to an Account, any agreement relating to the terms of
payment or the terms of performance thereof, including, without limitation, (a) all rights of each
Grantor to receive moneys due and to become due to it thereunder or in connection therewith, (b)
all rights of each Grantor to damages arising out of, or for, breach or default in respect thereof
and (c) all rights of each Grantor to perform and to exercise all remedies thereunder.
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. "Qqnxpigh;_L_iggggg" means any written agreement, naming any Grantor, as licensor or
licensee, granting any right to use any registered Copyright including, without limitation, anv
referred to in Scheduje ] hereto.

"Copyrights" means all of the following to the extent any Grantor now or hereafter has
any right, title or interest: (a) all copyrights and all registrations and applications therefor,
including, without limitation, any referred to in Schedule [ hereto, and (b) all renewals of such
copyrights.

"Equipment" means all machinery, equipment and furniture except Vehicles, now owned
or hereafter acquired by any Grantor or in which any Grantor now has or hereafter may acquire
any right, title or interest and any and all additions, substitutions and replacements thereof,
wherever located, together with all attachments, components, parts, equipment and accessories
installed therein or affixed thereto, including, but not limited to, all equipment as defined in
Section 9-109(2) of the Code.

“Foreign Currency Agreements”: all currency swaps, caps or collar agreemesnts or
similar arrangements providing for protection against fluctuations in currency exchange rates,
either generally or under specific contingencies.

“Foreign Subsidiary Voting Stock™: the voting Capital Stock of any Foreign Subsidiary.

"General Intangibles" has the meaning given to it in the Code and includes, whether or
not so included in such meaning, any franchise agreements or rights in favor of or granted by any
Grantor to know-how, trade secrets, product or service development ideas and designs,
advertising commercials, renderings, strategies and plans, blueprints, architectural drawings, site
location, personnel and franchisee information, proprietary information, computer and software
technology and programs, contracts with distributors, and any similar items, all interest rate,
foreign currency or similar agreements and general intangibles attributable to the Capital Stock of
each Subsidiary.

"Guarantor Obligations" means all obligations and liabilities of each Grantor which may
arise under, out of, or in connection with this Agreement, the Guarantee or any other Credit
Document to which such Grantor is a party, in each case whether on account of guarantee
obligations, reimbursement obligations, fees, indemnities, costs, expenses or otherwise
(including, without limitation, all fees and disbursements of counsel to the Administrative Agent,
the Issuing Lender or the Lenders that are required to be paid by such Grautor pursuant to the
terms of any of the-foregoing agreements).

*[nvestment Property" means (a) all "investment property” as such term is defined in
Section 9-115 of the Code and (b) whether or not constituting "investment property” as so
defined, all Pledged Notes and all Pledged Stock.

"Issuers" means (a) the companies identified on Schedule IV hereto as the issuers of the
Pledged Notes, (b) the companies identified on Schedule V hereto as the issuers of the Pledged
Stock, (c) any other Subsidiaries of the Borrower created or acquired after the date hereof the
equity of which is required to be pledged by this Agreement or subsection 7.9(b) or 7.9(c) of the
Credit Agreement and (d) any other issuer of any Investment Property; individually, each an
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"License" means any Copyright License, Patent License or Trademark License.
"Qbligations" means the Borrower Obligations and the Guarantor Obligations.

"Patent License" means any agreement, whether written or oral, providing for the grant
by or to any Grantor of any right to manufacture, use or sell any invention covered in whole or in
part by a Patent, including, without limitation, any Patent referred to in Schedule IJ hereto.

"Patents” means (a) all letters patent of the United States or any other country and all
reissues and extensions thereof, including, without limitation, any thereof referred to in Schedule
II hereto and (b) all applications for letters patent of the United States or any other country and all
divisions, continuations and continuations-in-part thereof, including, without limitation, any
thereof referred to in Schedule [] hereto. '

"Pledged Notes" means all promissory notes listed on Schedule [V hereto, and, if
requested by the Administrative Agent, any other promissory note issued to or held by any
Grantor (other than promissory notes issued in connection with extensions of trade credit by such
Grantor (other than to a Subsidiary of such Grantor) in the ordinary course of business and
Undelivered Notes).

"Pledged Stock" means the shares of Capital Stock listed on Schedule V hereto, together
with all stock certificates, options or rights of any nature whatsoever that may be issued or
granted by any Issuer to any Grantor and that are required by this Agreement or the Credit
Agreement to be pledged hereunder while this Agreement is in effect; provided that in no event
shall more than 65% of the total outstanding Foreign Subsidiary Voting Stock of any Foreign
Subsidiary be required to be pledged hereunder, and any shares of Foreign Subsidiary Voting
Stock of any Foreign Subsidiary in excess of 65% of the shares of such class of capital stock of
such Issuer held at any time by the Administrative Agent shall not be Pledged Stock and shall not
be subject to the security interest granted hereby and shall be held by the Administrative Agent
solely for the benefit of the Company.

"Proceeds" means "proceeds”, as such term is defined in Section 9-306(1) of the Code
and, to the extent not included in such definition, shall include, without limitation, (a) any and all
proceeds of any insurance, indemnity, warranty, guaranty or letter of credit payable to any
Grantor, from time to time with respect to any of the Collateral, (b) all payments (in any form
whatsoever) paid or payable to any Grantor from time to time in connection with any taking of all
or any part of the Collateral by any Governmental Authority or any Person acting under color of
Governmental Authority, (¢) all judgments in favor of any Grantor in respect of the Collateral, (d)
all dividends or other income from the Investment Property, collections thereon or distributions
or payments with respect thereto and (e) all other amounts from time to time paid or payable or
received or receivable under or in connection with any of the Collateral.

"Segurities Act” means the Securities Act of 1933, as amended.

"Stock [ssyer" means each Issuer of Pledge Stock.

"Trademark License" means any agreement, whether written or oral, providing for the
grant by or to any Grantor of any right to use any Trademark, including, without limitation, any
thereof referred to in Scheduyle [II hereto.
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"Trademarks" means (a) all registered trademarks, trade names, corporate names,
company names, business names, fictitious business names, trade styles, service marks, logos and
other source or business identifiers, and the goodwill associated therewith, now existing or
hereafter adopted or acquired, all registrations and recordings thereof, and all applications in
connection therewith, whether in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any state thereof or any other country or any political
subdivision thereof, or otherwise, including, without limitation, any thereof referred to in
Schedule II] hereto, and (b) all renewals thereof.

"Undelivered Notes" means any promissory notes issued to any Grantor so long as the
aggregate principal amount of all Undelivered Notes shall not exceed, at any time, $1,000,000.

"Vehicles" means all cars, trucks, trailers and other vehicles covered by a certificate of
title law of any state.

2. Grant of Secunity Interest. As collateral security for the prompt and complete
payment and performance when due (whether at the stated maturity, by acceleration or otherwise) of the
Obligations, each Grantor hereby assigns and transfers to the Administrative Agent, and hereby grants to
the Administrative Agent, for the benefit of the Lenders, security interest in all of the following property
now owned or at any time hereafter acquired by such Grantor or in which such Grantor now has or at any
time in the future may acquire any right, title or interest, excluding, however, (x) Vehicles and (y) any
assets acquired or owned pursuant to subsection 8.6(i) of the Credit Agreement that are not equity
interests in or assets of wholly owned Subsidiaries (collectively, the "Collateral"):

(a) all Accounts;

(b) all Chattel Paper;

(c) all Contracts;

(d)  all Copyrights;

(e) all Copyrnight Licenses;

(H all Documents;

(g)  all Equipment;

(h) all General Intangibles;

1) all Instruments;

§)) all Inventory;

(k) all Investment Property;

1) all Patents;

(m)  all Patent Licenses;
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(n) all Trademarks;
(o) all Trademark Licenses;
(p) all books and records pertaining to the Collateral;

(@ all other Goods and personal property of such Grantor, whether tangible or
intangible and whether now or hereafter owned by such Grantor, and wherever located; and

(r) to the extent not otherwise included, all Proceeds and products of any and all of

the foregoing and all collateral security and guarantees given by any Person with respect to any
of the foregoing;

provided that in no event shall Collateral include more than 65% of the total outstanding Foreign
Subsidiary Voting Stock of a Foreign Subsidiary.

Anything herein to the contrary notwnhstand.mg, each Grantor shall remain hable undcr each of
the Accounts, Licenses and Contracts to observe and perform all the material conditions and
obligations to be observed and performed by it thereunder, all in accordance with the terms of
any agreement giving rise to each such Account, License or Contract. Neither the Administrative
Agent nor any Lender shall have any obligation or liability under any Account, License or
Contract by reason of or arising out of this Agreement or the receipt by the Administrative Agent
or any Lender of any payment relating to such Account, License or Contract pursuant hereto, nor
shall the Administrative Agent or any Lender be obligated in any manner to perform any of the
obligations of any Grantor under or pursuant to any Account, License or Contract, to make any
payment, to make any inquiry as to the nature or the sufficiency of any payment received by it or
as to the sufficiency of any performance by any party under any Account, License or Contract, to
present or file any claim, to take any action to enforce any performance or to coliect the payment
of any amounts which may have been assigned to it or to which it may be entitled at any time or
times.

(b) Notice to Account Debtors and Contracting Parties. At any time after an Event
of Default has occurred and so long as such Event of Default shall be continuing, upon the

request of the Administrative Agent such Grantor shall, and the Administrative Agent may (with
concurrent notice to such Grantor thereof), notify account debtors on the Accounts and parties to
the Contracts and Licenses that the Accounts, Contracts and Licenses have been assigned to the
Administrative Agent for the ratable benefit of the Lenders and that payments in respect thereof
shall be made directly to the Administrative Agent. At any time after an Event of Default shall
have occurred and be continuing, the Administrative Agent may in its own name or in the name
of others communicate with account debtors on the Accounts and parties to the Contracts and
Licenses to verify with them to its satisfaction the existence, amount and terms thereof.

(©) Verification of Accounts and Inventory. The Administrative Agent shall
have the right to make test verifications of the Accounts and Inventory in any reasonable manner
and through any medium that it considers advisable, and each Grantor agrees to furnish all such
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that:

assistance and information as the Administrative Agent may reasonably require in connection
therewith, provided that, so long as no Event of Default shall have occurred and be continuing, (i)
any such verification shall be conducted in the name of the relevant Grantor or in such other
manner as shall not disclose the Administrative Agent's identity or interest in the Collateral and
(ii) the Administrative Agent shall conduct such verification with respect to any Grantor no more
frequently than once per year and shall give the Borrower reasonable advance notice thereof.

The Administrative Agent may after the occurrence and during the continuance of an Event of
Default in its own name or in the name of others communicate with account debtors in order to
verify with them to the Administrative Agent's satisfaction the existence, amount and terms of
any Accounts and/or [nventory.

4, Representations and Warranties. Each Grantor hereby represents and warrants

(a) Power and Authority. Each Grantor has the corporate power and authority and
the legal right to execute and deliver, to perform its obligations under, and to grant the Lien on
the Collateral pursuant to, this Agreement and has taken all necessary corporate actions to

authorize its execution, delivery and performance of, and grant of the Lien on the Collateral
pursuant to, this Agreement.

(b) Title; No Other Liens. Except for the Lien granted to the Administrative Agent
for the ratable benefit of the Lenders pursuant to this Agreement and the other Liens permitted to
exist on the Collateral pursuant to the Credit Agreement, each Grantor owns each item of the
Collateral free and clear of any and all Liens except Permitted Liens. No security agreement,
financing statement or other public notice with respect to all or any part of the Collateral is on file
or of record in any public office, except (i) such as may have been filed in favor of the
Administrative Agent, for the ratable benefit of the Lenders, pursuant to this Agreement, or (ii) as
may be permitted pursuant to the Credit Agreement.

(c) Perfected Liens. With respect to assets located in the United States and United
States law, the Liens granted pursuant to this Agreement constitute perfected Liens on the
Collateral in favor of the Administrative Agent, for the ratable benefit of the Lenders, to the
extent that (i) such Liens constitute Liens on General Intangibles, (ii) such Liens constitute Liens
on Equipment located in a jurisdiction listed on Schedule V] hereto, (iii) such Liens can be
perfected by filing a financing statement under the Uniform Commercial Code, as in effect in the
relevant junisdiction or (iv) any Grantor is required to deliver such Collateral to the
Administrative Agent pursuant to Section 5(a) hereof, which are prior to all other Liens on the
Collateral created by such Grantor and in existence on the date hereof, except for Liens permitted
to exist on the Collateral pursuant to the Credit Agreement, and which are enforceable as such
against all creditors of and purchasers from such Grantor.

(d) Accounts and Records. The amount represented by each Grantor to the
Administrative Agent from time to time as owing by each account debtor or by all account
debtors in respect of the Accounts will at such time be the correct amount actually owing by such
account debtor or debtors thereunder in all material respects, subject to adjustments in the
ordinary course of business. No amount payable to such Grantor under or in connection with any
Account, Contract or License in excess of $1,000,000 is evidenced by any Instrument or Chattel
Paper which has not been delivered to the Administrative Agent except for notes receivable from
officers pursuant to executive stock purchase plans. The place where each Grantor keeps its
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records concerning the Accounts and the other Collateral is located at the address listed on

Schedule VII hereto.

(e) Consents. [n each case in this clause (e), except to the extent that a material
adverse effect on the business, assets or financial condition of the Borrower and its Subsidiaries
taken as a whole would not reasonably be expected to result therefrom, each Contract and
License is in full force and effect and, to the best knowledge of each Grantor, constitutes a valid
and legally enforceable obligation of the other obligor in respect thereof or parties thereto, except
as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors' rights generally. No consent or authorization
of, filing with or other act by or in respect of any Governmental Authority is required in
connection with the execution, delivery, performance, validity or enforceability of any of the
Accounts, Licenses or Contracts by any party thereto other than those which have been duly
obtained, made or performed, are in full force and effect and do not subject the scope of any such
Account, License or Contract to any material adverse limitation, either specific or general in
nature. No Grantor and (to the best of such Grantor's knowledge) no other party to any Account,
License or Contract is in default in the performance or observance of any of the material terms
thereof. Each Grantor has fully performed all its material obligations under each License and
Contract to the extent such obligations are required to be performed on or prior to the date hereof.
The right, title and interest of such Grantor in, to and under each Account, License and Contract
are not subject to any defense, offset, counterclaim or claim which would materially adversely
affect the value of such Account, License or Contract as Collateral, nor have any of the foregoing
been asserted or alleged against such Grantor as to any of the foregoing.

H Inventory. The Inventory located in the United States is kept at the locations
listed on Schedule VI hereto, as amended or supplemented from time to time pursuant to Section
5(p) hereof.

(g) Equipment. The Equipment located in the United States is kept at the locations
listed on Schedule VI hereto, as amended or supplemented from time to time pursuant to Section
5(p) hereof.

(h) Chief Executive Office. Each Grantor's chief executive office and chief place of
business is located at the address listed on Schedule VII hereto.

(i) Famm Products. None of the Collateral constitutes, or is the Proceeds of, Farm
Products. .

1)) Investment Property. The shares of Pledged Stock pledged by such Grantor
hereunder constitute all the issued and outstanding shares or interests of all classes of the Capital
Stock of each domestic Stock Issuer owned by such Grantor and 65% of the total outstanding
voting Capital Stock of each foreign Stock Issuer owned by such Grantor. All the shares of the
Pledged Stock have been duly and validly issued and are fully paid and nonassessable. To the
best knowledge of such Grantor, each of the Pledged Notes pledged by such Grantor hereunder
constitutes a valid and legally enforceable obligation of the other obligor in respect thereof or
parties thereto, enforceable in accordance with its terms, except as enforceability may be limited
by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement
of creditors' rights generally. Such Grantor is the record and beneficial owner of, and has good
and marketable title to, the Investment Property pledged by it hereunder, free of any and ali Liens
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or options in favor of, or claims of, any other Person, except for the Lien created by this
Agreement and Permitted Liens.

(k) Patents, Trademarks and Copyrights. Schedule II hereto includes all material

Patents and Patent Licenses owned by each Grantor in its own name as of the date hereof.
Schedule III hereto includes all material registered Trademarks and Trademark Licenses owned
by each Grantor in its own name as of the date hereof. Schedule [ hereto includes all material
registered Copyrights in which each Grantor has any colorable claim of ownership as of the date

hereof. Except as set forth on Schedule II or Schedule [II, each Patent and Trademark is valid,
subsisting, unexpired and enforceable and has not been abandoned. All licenses of each
Grantor's Trademarks are in force and, to the best knowledge of such Grantor, not in default. No
holding, decision or judgment has been rendered by any Governmental Authority with respect to
any Patent or Trademark which would limit, cancel or question the validity of any Patent or
Trademark. Except as set forth on Schedule II or Schedule III, no action or proceeding is
pending or, to the knowledge of such Grantor, threatened (i) seeking to limit, cancel or question
the validity of any material Patent or Trademark or such Grantor's ownership thereof, or (ii)
which, if adversely determined, would have a material adverse effect on the value of any material
Patent or Trademark.

4] No Litigation. No litigation, investigation or proceeding of or before any
arbitrator or Governmental Authority is pending or, to the knowledge of any Grantor, threatened
by or against such Grantor or against any of its properties or revenues with respect to this
Agreement or any of the transactions contemplated hereby which would have a material adverse
effect upon any material portion of the Collateral or the granting of the security interests hereby.

5. Covepants. Each Grantor covenants and agrees with the Administrative Agent
and the Lenders that, from and after the date of this Agreement until the Obligations are paid in full, the
Commitments are terminated and either no Letters of Credit are outstanding or each outstanding Letter of
Credit ha