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‘// Schedule 1(b)(i) - Intellectual Property
COPYRIGHTS
None.
PATENTS
None.
TRADEMARKS
Registration/Serial/
Jurisdiction/ Registration/
Trademark Trademark Owner Name Number Filing Date

TRIAD HOSPITALS, INC. &
Design

Triad Hospitals Holdings, Inc.
(merged with and into Triad
Hospitals, Inc.)

Serial No. 75/630,897

Filing Date 1/29/99

TRIAD HOSPITALS., INC. &
Design

Triad Hospitals Holdings, Inc.
(merged with and into Triad
Hospitals, Inc.)

Serial No. 75/630,893

Fiking Date 1/29/99

TRIAD HOSPITALS Triad Hospitals Holdings, Inc. Serial No. 75/594.617 | Filing Date 11/23/98
TRIAD HOSPITALS Triad Hospitals Holdings. Inc. Serial No. 75/594,616 | Filing Date 11/23/98
FOUR TRIANGLES DESIGN AS | Triad Hospitals, Inc. (C’HCA, Tennessee Serial No. Filing Date 1/29/99
SET FORTH IN THE Inc.) 75630896
ATTACHMENT
SERVICE MARKS
Registration/Serial/ )
Jurisdiction/ Reg-istratlon/
Service Mark Service Mark Owner Name Number Filing Date
i ik @ /29/99
FOUR TRIANGLES DESIGN AS Triad Hospitals, Inc. (C/HCA, ngg;gsge; Serial No. Filing Date 1/29
SET FORTH IN THE Inc.) 7
ATTACHMENT
1
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Amended and Restated

Borrower Security Agreement

Schedule 1(b)(ii) - Intercompany Notes

Triad Intercompany Notes

AR e RN R SETHAE
Intercompany Promissory Note

1. |Alice Surgeons, LLC Triad Corporate 500.000,000 May 12, 1999
Services, Limited
Partnership
2. |Arizona ASC Triad Corporate 500,000.000 May 12, 1999 |Intercompany Promissory Note
Management, Inc. Services, Limited
Partnership
3. |(Brazos Valley of Texas, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
L.P. Services, Limited
Partnership
4. {Brownwood Hospital, L..P. | Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
5. |Carlsbad Medical Center. Triad Corporate 500,000,000 May 12, 1999 {Intercompany Promissory Note
LLC Services, Limited
Partnership
6. |Claremore Physicians, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
LLC Services, Limited
‘ Partnership
7. |Claremore Regional Triad Corporate 500.000.000 May 12. 1999 |Intercompany Promissory Note
Hospital, LLC Services, Limited
Partnership
8. |Clinico, LLC Triad Corporate 500.000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
9. ICollege Station Hospital, Triad Corporate 500.000,000 May 12, 1999 |Intercompany Promissory Note
L.P. Services, Limited
Partnership
10. |Crestwood Healthcare, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
L.P. Services, Limited
Partnership
[1. |Crestwood Hospital & Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Nursing Home, Inc. Services, Limited
Partnership
12. [Crestwood Hospital Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Holdings, Inc. Services, Limited
Partnership
13. |Dallas Physician Practice, | Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
L.P. Services, Limited
Partnership
14. Dy Surgery, Inc. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership

TRADEMARK
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) riad Corporate 000, fay 12 Tintercomnany Promisson ‘
Medical Center, LLC Services, Limited May 12, 1999 |Intercompany Promissory Note
Partnership
16. |Douglas Medical Center, Triad Corporate 500,000,000 2 .
LLC Services, Limited ,000, May 12, 1999 |Intercompany Promissory Note
1 Partnership
7. |E.D. Clinics, LLC Triad Corporate 500.000.000
? ’ s . Ma 12, 1999 K 1
Services, Limited d Intercompany Promissory Note
Partnership
18. |El Dorado Medical Center,| Triad Corporate 500,000.000 i
LLC Services, Limited ,000. May 12, 1999 |Intercompany Promissory Note
Partnership
19. |Eye Institute of Southern Triad Corporate 500,000,000
. - ) M M ,
Arizons. LLC Services. L imited ay 12. 1999 |Intercompany Promissory Note
Partnership
20. |{GHC Hospitals, LLC Triad Corporate 500,000,000
’ ) L) Ma 12, 1999 I o ; 1
Services, Limited y ntercompany Promissory Note
Partnership
21. |Gulf Coast Hospital, L.P Triad Corporate 500,000,000
s bl 000, May 12, 1999 {Intercomp: i
Services, Limited y company Promissory Note
Partnership
22. (HDP De Queen, LLC Trlgd Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
23. [HDP Woodland Heights, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
LP Services, Limited
Partnership
24. [Healdsburg of California, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
LLC Services, Limited
; Partnership
55 Hobbs Physician Practice. | Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
’ LLC Services, Limited
} Partnership
26. [HTI Tuscon Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Rehabilitation, Inc. Services, Limited
[ Partnership :
27. |Independence Regional Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Health Center, LLC Services, Limited
Partnership
128. |Kensingcare, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
| : Services, Limited
Partnership .
izq_ Laredo Hospital, L.P. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership -
30. [Lea Regional Hospital, Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
L e Services, Limited
; Partnership
2
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. Longvi Medical entr, ia ooate s a II 9
L.P. Services, Limited
Partnership
32. |Medical Holdings, Inc. STria'd Coiporited 500,000,000 May 12, 1999 |Intercompany Promissory Note
ervices, Limite
Partnership
33. Medical Management, Inc. STria‘d Cogorited 500,000,000 May 12, 1999 (Intercompany Promissory Note
ervices, Limite
Partnership
34, idfglcal Park Hospital, STerrijic(i: eCSIoLrpig]r:;t:d 500,000,000 May 12, 1999 [Intercompany Promissory Note
Partnership
33. Medical Park MSO, LLC S’;‘j‘i‘iiogmited 500,000,000 | May 12, 1999 [Intercompany Promissory Note
, Limite
Partnership
36. [Missouri Healthserv. LLC S];’iji(ie(;o?orited 500,000,000 May 12, 1999 |Intercompany Promissory Note
, Limite
Partnership
37. [Navarro Hospital, L.P. Triad Corporate 500,000,000 May 12, 1999 [Intercompany Promissory Note
Services, Limited
| Partnership
138. [Northwest Hospital, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
pany ry
; Services, Limited
Partnership
39. |Odessa, LL.C Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
40. |Overland Park Regional Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Medical Center, LLC Services, Limited
Partnership '
41. |Pacific East Division Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Office, L.P. Services, Limited
Partnership : x
42. |Pacific Group ASC Triad Corporate 500,000,000 May 12, 1999 (Intercompany Promissory ote
B Division, Inc. Services, Limited
Partmership :
43. |Pacific Physicians Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
. Services, LLC Services, Limited
Partnership :
P ssory Note
44 |Pacific West Division Triad Corporate 500,000,000 May 12, 1999 |Intercompany Fromi ry
. Office, LLC Services, Limited
’ Partnership : o
i May 12, 1999 |Intercompany Promissory
45, |Pampa Hospital, L.P. Triad Corporate 500,000,000 Y
. Services, Limited
l_’artgershlfate 500,000,000 May 12, 1999 Intercompany Promissory Note
6. |Pecos Valley of New Triad Corpore .
Mexico, LLC Services, Limited B
’i’__—__’Ji Partnership |
3

TRADEMARK

REEL: 002408 FRAME: 0887



. Ph01x Amdeco, L ]

62. |Sprocket Medical

Management, Inc.

Services, Limited

Partnershi i

L_’__’_/_______P_—A—’d—f—»—

4

47 riad Corporate Intelrcompan PmlssorS' T;J()té
Services, Limited
Partnership
48. [Phoenix Surgical, LLC Triafi Corpprate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
49, Physipians and_ Surgeons Tria.d Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Hospital of Alice, L.P. Services, Limited
Partnership
50. |Phys-Med, LLC Tria.d Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
51. |Piney Woods Healthcare Tria.d Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
System, L.P. Services, Limited
Parmership
52. |Primary Medical, LLC Trigd Corporate 500,000,000 May 12. 1999 (Intercompany Promissory Note
Services, Limited
Partnership
53. {Psychiatric Services of Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Paradise Valley, LLC Services, Limited
Partnership
54. |San Angelo Hospital, L.P. | Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
55. |San Diego Hospital, L.P. Triad Corporate 500,000.000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership .
56, |San Leandro Hospital, L.P.| Triad Corporate 500,000.000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership .
57. [Sherman Hospital. L.P. Triad Corporate 500.,000.000 May 12, 1999 |Intercompany Promissory Note
-‘ Services, Limited
Parmership Promissory Note
58. |South Alabama Managed Triad Corporate 500.,600.000 May 12, 1999 |Intercompany Promissory
Care Contracting, Inc. Services, Li}?]ited
Partnership -
ny P ssory Note
59, |South Alabama Medical Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory
Management Services, Inc. Services, Lll?med
Partnership - Note
tercompany Promissory
60. |South Alabama Physicians Triad Corporate 500,000.000 May 12, 1999 |Intercompany
Iservice, lnc. Services, Limited
’ Partnership ercompany Promi Note
tercompany Promissory
o1, 1South Arkansas Clinic, Triad Corporate 500,000,000 May 12,1999 jIntercomp:
. LLC Services, Limited
’ Partnership — issory Note
—rad Corporate | 500.000.000 | May 12,1999 Intercompany Promissory

-
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Inc. Services, Limited
Partnership
64. {Surgicare of San Leandro, Triafi Corporate 500,000,000 May 12, 1999 (Intercompany Promissory Note
Inc. Services, Limited
Partnership
65. {Surgicare of Sherman, Inc. | Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
66. |Surgicare of Victoria, Inc. Tria.d Corpprate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
67. |Surgicare Outpatient Triafi Corporate 500,000,000 May 12, 1999 [Intercompany Promissory Note
Center of Lake Charles, Services, Limited
Inc. Partnership
68. |Surgicenter of Johnson Triad Corporate 500,000,000 May 12, 1999 |intercompany Promissory Note
County, Inc. Services, Limited
Partnership
69. {Surgicenters of America, Triad Corporate 500,000.000 May 12, 1999 [Intercompany Promissory Note
Inc. Services, Limited
Partnership
170. | Terrell Hospital, L.P. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
71. {Triad El Dorado, Inc. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
72. | Triad Healthcare System Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
of Phoenix, L.P. Services, Limited
Partnership '
73. |Triad Holdings II, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership )
74. |Triad Holdings III. Inc. Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership S o Note
75. |Triad of Arizona (L.P.), Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissorn
Inc. Services, Limited
Partnership -
- 999 |Intercompany Promissory Note
76. | Triad of Phoenix, Inc. Triad Corporate 500,000,000 May 12, 1 pary
Services, Limited
Partnership -
Promissory Note
77. |Triad RC, Inc. Triad Corporate | 500,000,000 | May 12, 1999 Intercompany
' ’ Services, Limited
Partnership . Note
> May 12, 1999 |Intercompany Promissory
78. | Triad-Arizona, Inc. Triad Corporate 500,000,000 3
' Services, Limited
Partnership
5
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. [Triad-South Tulsa Hospi

Triad Corporate

00,000,000

a, | 9

ntercompany Promissory Note

Company, Inc. Services, Limited
Partnership
80. [TROSCO, LLC Triad Corporate 500,000.000 May 12, 1999 |{Intercompany Promissory Note
Services, Limited
Partnership
81. |Trufor Pharmacy, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
82. IVFARC, LLC Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Services, Limited
Partnership
83. [VHC Holding, LLC Triad Corporate 500,000,000 May 12, 1999 lIntercompany Promissory Note
Services, Limited
Partnership
84. |Victoria of Texas, L.P. Triad Corporate 500,000,000 May 12, 1999 |intercompany Promissory Note
Services, Limited
Partnership
85. [VRMC Limited Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Partership Services, Limited
Partnership
86. {Williamette Valley Clinics,| Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
LLC Services, Limited
Partnership
87. [Williamette Valley Triad Corporate 500,000.000 May 12, 1999 |Intercompany Promissory Note
Medical Center, LLC Services, Limited
Partnership :
88. [Women & Children's Triad Corporate 500,000,000 May 12, 1999 |Intercompany Promissory Note
Hospital, LLC Services, Limited
Partnership
6
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) Q oAlab Inc.

uorum Intercompany Notes

Quorum, Inc.

78,975,000] December 15, 1992 Intercompany Note
2. |QHG of Alabama, Inc. Quorum, Inc. 44,000,000{ February 28, 1998 Intercompany Note
3. |ParkView Medical Corp. Quorum, Inc. 10,100,000 December 29, 1995 Intercompany Note
4. |QHG of Gadsden, Inc. Quorum, Inc. 33,000,000| February 28, 1998 Intercompany Note
5. |QHG of Gadsden, Inc. Quorum, Inc. 38,000,000 December 3, 1993 Intercompany Note
& |36 of South Carolina, | Quorum, Inc. 15,500,000] June 30,2000 | Renewal Promissory Note
nc.
7. IQHG of South Carolina, Quorur, Inc. 65,000,000 February 28, 1998 Intercompany Note
nc.
8. {IOM Partnership Quorum, Inc. 115,000,000 July 31, 1995 Intercompany Note
19. |QHG of Indiana, Inc. Quorum, Inc. 64,000,000] February 28, 1998 Intercompany Note
10. |QHG of Jacksonville, Inc. Quorum, Inc. 10,000,000 May 31, 1996 Intercompany Note
11. {Wesley Health System Quorum, Inc. 60,000,000] September 1, 1997 Intercompany Note
LLC
12. |QHG of South Carolina, Quorum, Inc. 50,000,000  June 30, 2000 Intercompany Note
Inc,
13. {QHG of Spartanburg, Inc. Quorurm, Inc. 40,000,000  June 30, 2000 Intercompany Note
14, |Baton Rouge Health Quorum Health 28.000,000| September 30, 1998 |  Secured Promissory Note
System LLC Group, Inc.
15. [Baton Rouge Health Quorum Health .000,000| September 30, 1998 | Secured Promissory Note
System LLC Group, Inc. .
6. |DuPont Hospital LLC Quorum Health 30.540,000| December 21,1999 | - Secured Promissory Note
' Group, Inc. : i
77 TRiver Region Medical Quorum Health 6.000,000| November 1, 1997 Revolving Credit Note
. IRiv
Center Group, Inc. N
lving Line of Credit Note
18 |Cambio Health Solutions, | Quorum Health 5,000.000| September 1, 1999 | Revolving
. LLC Group, Inc. — eI
1998 jRevolving Line ot Lredi
19. [Vicksburg Healthcare, Quorum Hlealth 15,000,000} October 30,
B Group, Inc. : :
| |LLC — 57000,000] December 21,1999 Revolving Line of Credit Note
t Hospital LLC Quorum hea T
Iﬁ DuPon P Group, Inc.
7
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21. |Baton Rouge Health Quorum Health 15,000,0000| September 30, 1998 |Revoiving Line of Credit Note
System LLC Group, Inc.

22. (Wesley Health System Quorumn Health 2,000,000{ September 1, 1997 |Revolving Line of Credit Note
LLC Group, Inc.

23. {Barberton Health System Quorum Health 4,000,000] November 30, 1996 |Revolving Line of Credit Note
LLC Group, Inc.

24. [Massillon Health System Quorum Health 2,500,000] October 31, 1996 |Revolving Line of Credit Note
LLC Group, Inc.

25. [Mary Black Health System Quorum, Inc. 5,000,000 July 3. 1996 Revolving Credit Note
LLC

8
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Amended and Restated

Borrower Security Agreement

Schedule 1(b)(iii) - Prior Liens

Attached.
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Amended and Restated

Borrower Security Agreement

Schedule 4(a) - Jurisdiction of Organization/Chief Executive Office

Jurisdiction of Organization Chief Executive Office Tax 1D Number

Delaware 13455 Noel Road, 20th Floor, 75-2816101
Dallas, TX 75240
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Amended and Restated
Borrower Security Agreement

Schedule 4(b) - Location of Collateral

13455 Noel Road, 20th Floor,
Dallas, TX 75240
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Amended and Restated

Borrower Security Agreement

Schedule 4(c) - Mergers, Consolidations, Change in Structure or Use of Tradenames

None.
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Amended and Restated

Borrower Security Agreement

Schedule 4(d) - Necessary Filings

L. UCC Filings
a. The office of the Secretary of State, Delaware

b. The office of the Secretary of State, Texas

I1. Intellectual Property Filings

a. United States Patents and Trademarks Office

b. United States Copyrights Office

111. Other Filings

None.
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Amended and Restated
Borrower Security Agreement

Schedule 5(f)(i)
NOTICE
OF
GRANT OF SECURITY INTEREST
IN

COPYRIGHTS

United States Copyright Office

Gentlemen:

Please be advised that pursuant to the Amended and Restated Security Agreement
dated as of April 27, 2001 (as the same may be amended, modified, extended or restated from
time to time, the “Security Agreement”) by and between Triad Hospitals Inc. a Delaware
corporation (Successor by merger to Triad Hospitals Holdings, Inc.) (the “Borrower™), and
Bank of America, N.A. (formerly known as Bank of America National Trust and Savings
Association), as Administrative Agent (the “Administrative . Agent”) for the Secured Parties
referenced therein (the «Qecured Parties”), the Borrower has granted a continuing security
interest in and continuing lien upon, the copyrights and copyright applications shown below to
the Administrative Agent for the ratable benefit of the Secured Parties:

COPYRIGHTS
Date of
Copyright No. Description of Copyright Copyright
TRADEMARK
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COPYRIGHT APPLICATIONS
Copyright Description of Copyright Date of Copyright
Applications No. Applied For Applications

The Borrower and the Administrative Agent, on behalf of the Secured Parties, hereby
acknowledge and agree that the security interest in the foregoing copyrights and copyright
applications (i) may only be terminated in accordance with the terms of the Security
Agreement and (ii) is not to be construed as an assignment of any copyright or copyright
application.

Very truly yours,
TRIAD HOSPITALS, INC.,

a Delaware corporation

By:

Name:
Title:

Acknowledged and Accepted:

BANK OF AMERICA, N.A. (formerly
known as BANK OF AMERICA
NATIONAL TRUST AND SAVINGS
ASSOCIATION), as Administrative Agent

By:

Name:
Title:

TRADEMARK
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Amended and Restated

Borrower Security Agreement

Schedule 5(f)(ii)
NOTICE
OF
GRANT OF SECURITY INTEREST
IN

PATENTS

United States Patent and Trademark Office

Gentlemen:

Please be advised that pursuant to the Amended and Restated Security Agreement
dated as of April 27, 2001 (the “Security _Agreement”) by and among Triad Hospitals, Inc., a
Delaware corporation (successor by merger to Triad Hospitals Holdings, Inc.) (the
«“Borrower”). and Bank of America, N.A. (formerly known as Bank of America National Trust
and Savings Association), as Administrative Agent (the “Administrative Agent™) for the
Qecured Parties referenced therein (the “Secured Parties”), the Borrower has granted a
continuing security interest in and continuing lien upon, the patents and patent applications
shown below to the Administrative Agent for the ratable benefit of the Secured Parties:

PATENTS
Date of
Patent No. Description of Patent Item Patent
TRADEMARK
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PATENT APPLICATIONS
Patent Description of Patent Date of Patent
Applications No. Applied For Applications

TRADEMARK
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The Borrower and the Administrative Agent. on behalf of the Secured Parties, hereby

acknowledge and agree that the security interest in the foregoing patents and patent
applications (i) may only be terminated in accordance with the terms of the Security
Agreement and (ii) is not to be construed as an assignment of any patent or patent application.

Very truly yours,
TRIAD HOSPITALS, INC.,

a Delaware corporation

By:

Name:
Title:

Acknowledged and Accepted:

BANK OF AMERICA, N.A. (formerly
known as BANK OF AMERICA
NATIONAL TRUST AND SAVINGS
ASSOCIATION), as Administrative Agent

By:

Name:
Title:
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Amended and Restated

Borrower Security Agreement

Schedule 5(f)(iii)
NOTICE
OF
GRANT OF SECURITY INTEREST
IN

TRADEMARKS

United States Patent and Trademark Office

Gentlemen:

Please be advised that pursuant to the Amended and Restated Security Agreement
dated as of April 27, 2001 (the “Security Agreement”) by and among Triad Hospitals, Inc., a
Delaware corporation (successor by way of merger (o Triad Hospitals Holdings, Inc.) (the
“Borrower”), and Bank of America, Inc. (formerly Bank of America National Trust and
Savings Association), as Administrative Agent (the «Administrative Agent™) for the Secured
Parties referenced therein (the «Qecured Parties™), the Borrower has granted a continuing
security interest in and continuing lien upon, the trademarks and trademark applications

shown below to the Administrative Agent for the ratable benefi

t of the Secured Parties:

TRADEMARKS
Description of Date of
Trademark No. Trademark Item Trademark
TRADEMARK
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TRADEMARK APPLICATIONS

Trademark Description of Trademark Date of Trademark
Applications No. Applied For Applications
TRADEMARK
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The Borrower and the Administrative Agent, on behalf of the Secured Parties, hereby
acknowledge and agree that the security interest in the foregoing trademarks and trademark
applications (i) may only be terminated in accordance with the terms of the Security
Agreement and (ii) is not to be construed as an assignment of any trademark or trademark

application.
Very truly yours,

TRIAD HOSPITALS, INC.,
a Delaware corporation

By:

Name:
Title:

Acknowledged and Accepted:

BANK OF AMERICA, N.A. (formerly
known as BANK OF AMERICA
NATIONAL TRUST AND SAVINGS
ASSOCIATION), as Administrative Agent

By:

Name:
Title:
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AMENDED AND RESTATED
BORROWER SECURITY AGREEMENT

AMENDED AND RESTATED BORROWER SECURITY AGREEMENT (us
amended, modified. restated or supplemented from time to ume. the “Secunty .-\"rccr;1cn1")
dated as of Apnl 27, 2001 between TRIAD HOSPITALS. INC.. a Delaware curp?mr;ltmn
(successor by way of merger to Tnad Hospitals Holdings. Inc. ("Holdings™). as borrower (the
“Borrower™ or “Tniad™)). and BANK OF AMERICA N.A. (formerlv kn;wn as BANK OF
AMERICA NATIONAL TRUST AND SAVINGS ASSOCL—\TIO.‘;{). N 1ts capaciy as ad-
mmlﬁstrativc agent {in such capacity. the “Admimistrative Avent™) fer the Secured Plxn{cs (as
hereinafter defined). o

WITNESSETH:

WHEREAS. certain semor credit facihuies were established in fuvor of Healthtrust,
Inc. - The Hospital Company. a Detaware corporation (“"HTI™). pursuant to the terms of that
certain Credit Agreement dated as of May 11, 1999 (the “Onginat Credit Agreement™) among
HTI. as borrower thereunder, the lenders party thereto and Bank of Amenca National Trust )
and Savings Association. as admunistrative agent thereunder:

WHEREAS, the loans and obligations owing under the Original Credit Agreement
were assumed by Triad, pursuant to that certain Assumption Agreernent dated as of May 11,
1999 between Triad and the Administrative Agent. HTI was released from its obligations un-
der the Original Credit Agreement and HTI provided a guaranty in respect of the obligations
of Triad under the Original Credit Agreement pursuant to the HT1 Guaranty Agreement dated
as of May 11, 1999 (the “HT} Guaranty Agreement”™):

WHEREAS. HTI was subsequently released from its obligations under the HTI Guar-

anty Agreement pursuant to and in accordance with Section 3.5 of the Onginal Credit Agree-

ment,

s owing under the Original Credit Agreement
were then assumed by Holdings pursuant 0 that certain Assumption Agreement dated as qf
May 11. 1999 (the “Holdings Assumption Agrecment”) between H..ol'dmgs :mq the Admunis-
1rai;ve Agent, Triad was relcased from its obligations gndcr the Or:gnnle Credit Agrcgrpcnt
and Triad provided a guaranty in respect of the obligations of Holdings under the Oné;(;r‘\al
Credit Agreement pursuant 10 the Triad Guaranty Agreement dated as of May 11,1999

WHEREAS. the loans and obligation

execution and delivery of the Holdings Assump-

WHEREAS, in connection with the ery of .
ered to the Administrative Agent for its benefit

tion Agreement, Holdings executed and dehv
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and for the benefit of the other Secured Parties. that certain Borrower Securnity Agreement
dated as of May 11, 1999 (the “Original Securitv Agreement™) to secure. :nm.mg Bthcr things.
the payment and performance of all the Holdings' obligations under the Onginal Credit i
Agreement;

. WHEREAS. as of the date hereof. Holdings 1s being merged with and into Triad and
Tnad. as the surviving corporation 1s assuming by operation ot law all of Holdings' obliga-
tions under the Onginal Credit Agreement: i

WHEREAS. as of the date hercof the Original Credit Agreement is being amended
and restated pursuant to that certain Amended and Restated Credit Agreement (as so amended
and restated, and as further amended. modified. amended and restated or supplemented from
ume to time. the “Credit Agreement™) by and among the Borrower, the lenders from time to
time party thereto (the “Lenders™). Meml! Lynch & Co.. as Syndication Agent (the
“Svndication Agent™). the Administrative Agent. and Merrill Lynch & Co. and Banc of
Amenca Securities LLC, as Co-Lead Arrangers and Co-Book-Runners (together with the
Svndication Agent and the Admimstrative Agent. the “Agents™): )

WHEREAS, pursuant to the Credit Agreement the Lenders have agreed to make to or
for the account of the Borrower certain Loans and to issue certain Letters of Credit for the ac-
count of the Borrower;

WHEREAS, the execution of this Sccunity Agreement by the Borrower is a condition
precedent to the obligations of the Lenders to make the Loans under the Credit Agreement and
a condition precedent 1o any Lender’s obligation to 1ssue any Letter of Credit under the Credit
Agreement or to enter into any Hedging Agreement.

WHEREAS, the Borrower desires to amend and restate the Original Sccunty Agree-
ment in order to reflect the execution and delivery of the Credit Agreement. and to pledge and
prior pledge pursuant to the Original Secunty Agreement, ot the
the Administrative Agent for its benetit and the benefit
erformance of the Secured Ob-

to continue and confirm the
Collateral (as hereinafier defined) to
of the other Secured Parties, as secunty for the payment and p
ligations (as hereinafter defined).

ation of these premises and other good and valuable

NOW. THEREFORE. in consider |
is hereby acknowledged. the parties hereto

consideration, the receipt and sufticicney of which
agree as follows:

1. Definitions; Interpretation.
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(a) Unless otherwise defined herein. capitalized terms used herein shall have the
meanings ascribed to such terms in the Credit Agreement. and the following terms which are
defined in the Uniform Commercial Code in effect in the State of New ‘i'or‘l-\' on the date
hereof are used herein as so defined: Chattel Paper. Deposit Accounts. Documents. Equip-
ment. Farm Products. Fixtures. General Intangibles. Instruments. Inventory. Investment Prop-
erty and Proceeds. For purposes of this Secunty Agreement. the term “Lender” shall include
anv Affiliate of any Lender which has entered into a Hedging Agreement with the Borrower.

(b) In addition. the following terms shall have the following meamings:

. “Accounts’: mean (1) all “accounts.” as such term 1s defined in the UCC.
(11) all health-care insurance receivables including the third-parnty reimbursable portion
of accounts receivable owing to the Borrower anising out of the delivery by the Bor-
rower of medical. surgical. diagnostic treatment or other professional or medical or
other health care related services and or the supply of goods related to any of such
services (including. without limutation. all nghts to receive the pavment of monev or
other consideration from. or on behalf of. any private pay patient. all nghts to receive
payments under presently existing or hereafter acquired or created letters of credit. all
rights to receive payment under all admission agreements and all third-party payor
contracts, including. without limitation. Medicare and Medicaid). and (1ii) all (A) mar-
gin accounts, futures positions. book debts and other forms of obligations and receiv-
ables now or hereafter owned or held by or payable to the Borrower relating in any
way to or arising from the sale or lease of goods or the rendering of services by the
Borrower or any other party. including the nght to payment of anyv interest or finance
charge with respect thercto. together with all merchandise represented by any of the
accounts. (B) all such merchandisc that may be reclaimed or repossessed or returned to
the Borrower. (C) all of the Borrower’s nghts as an unpaid vendor. including stoppage
in transit. reclamation. replevin and sequestration. (D) all supporting obligations 1n-
cluding. without limitation. ail assets pledged. assigned. hypothecated or granted to,
and all letters of credit. guarantee claims. Licns and security interests held by the Bor-
rower to secure payment of any accounts and which are delivered for or on behalf o_f
anv account debtor, (E) all powers of attorney for the execution of any evidence of in-
debtedness or security or other writing in connection with the foregoing. (F) all evi-
dence 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 certi

ficates from filing or other registration offices and
(G) all accessions to all of the foregoing described properties and interests in proper-

ues.

. means any and all property and other taxes. assessments and spe-

“Charges '
cial assessments. levies, fees and all governmental charges imposed upon or assessed
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-3-

against. and all claims (including claims for labor. matenals. supphies and warehousing
and other claims arising by operation of law) against. all or anv portion of the Collat-
eral.

“Collateral Account™: mecans any collateral account or sub-account estabhished
and maintained by the Admimistrative Agent (or a Lender that agrees to be a collateral
sub-agent for the Admimstrative Agent) in its name as Administrative Agent tor the
Secured Parties in accordance with the provisions of the Credit Agrccm::;n and all
funds from time to time on deposit in the Collateral Account including. without Iimi-
tation. all Cash Equivalenis and all centificates and instruments from ;mw o tme rep-
resenting or evidencing such investments: all notes. certiticates ot deposit. checks and
other instruments from time to time hereatter delivered to or othenwvise possessed by
lh¢ Administrative Agent for or on behalt of the Borrower in substitution tor. or in ad-
dition to. any or all of the Collateral: and all interest. dividends. cash. instruments and
other property from time to titme received. receivable or otherwise distributed in re-
spect of or in exchange for any or all of the 1items constituting Collateral.

“Contested Liens”: means. collectively, any Liens incurred 1n respect of any
Charges to the extent that the amounts owing in respect thercof are not vet dehngquent
or are being contested and otherwise comply with the provisions of Section 5(1)(1i)
hereof: provided. however. that such Liens shall in all respects be subject and subordi-
nate in priority to the Lien and security interest created and evidenced by this Secunty
Agreement, except if and to the extent that the law or regrulation creating, permitting or
authorizing such Lien provides that such Lien must be superior to the Lien and secu-
rity interest created and cvidenced hereby.

“Copvright Licenses™ means any wntten agreement. naming the Borrower as
licensor or to extent an assignment 1s permitted under such agreement. as licensee,
right under any Copynght including. without limitation. any thereof re-

granting any
ferred to in Schedule 1(b)(1) hereto.

means (a) all registered United States copyrights in all Works.
now existing or hereatter created or acquired. all registrations and recordings thereof,
and all appl?cations in connection therewith, including. withgut limjt_atiqn. rcg?stra-
tions. recordings and apphicanons in the United States Copyright othice including.
without limitation, any thereot referred to in Schedule 1(b){i) hereto. and (b) all re- '
newals thereof including. without limitation. any thereof referred to in Schedule 1(b)(1}

“Copyrights'™:

hereto.

all intercompany notes described in Sched-

“Intercompany_Notes': means :
r acquired by the Bor-

ule 1.1(b)ii) hereto (and each other intercompany note hereafte
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rower) and all certificates. instruments or agreements evidencing such intercompany
notes and all assignments. amendments, restatements, supplements. extensions, re-
newals, replacements or modifications thereof.

“Medicaid™ shall mean. collecuively, the health care assistance program estab-
lished by Title XIX of the Social Secunty Act (42 U.S.C. Sections 1390 ¢7 scy.) and
any statutes succeeding thereto. and all laws. rules. regulations, manuals. orders,
guidelines or requirements pertaining to such program including (a) all federal statutes
(whether set forth in Title XIX of the Social Secunity Act or elsewhere) attecting such
program;. (b) all state statutes and plans for medical assistance enacted 1n connection
with such program and federal rules and regulations promulgated 1in connection with
such program: and (c) all applicable provisions of all rules. regulations. manuals. or-
ders and administrative and reitmbursement guidelines and requirements ot all gov-
ernment authonties promulgated 1n connection with such program (whether or not
having the force ot law). 1in cach case as the same may be amended. supplemented or
otherwise modified from ume to time.

“Medicarc” shall mean. coliectively., the health insurance program for the aged
and disabled established by Title NVIII of the Social Security Act (42 U.S.C. Sections
1395 er seq.) and any statutes succeeding thercto, and all laws. rules. regulations.
manuals, orders or guidelines pertaining to such program including (a) all federal stat-
utes (whether set forth 1in Title XVIII ot the Social Secunty Act or clsewhere) affecung
such program: and (b) all applicabie provisions of all rules. regulations. manuals, or-
ders and administrative and reimbursement guidelines and requirements of all gov-
ernmental authorities promulgated in connected with such program (whether or not
having the force of law). 1n cach case as the same may be amended. supplemented or
otherwise modified from ume to ume.

“Patent License™™: means any written agreement, naming the Borrower as lic?n-
sor or to extent an assignment is permitted under such agreement. as hcqnscc. granting
anv right to manufacture. use or sell any invention covered h\ a Patent. including,.
without limitation. anv thereot referred to in Schedule 1(b}(1) hercto.

“Patents™: means (a) all letters patent of the United States or any other cquntr}'
and all reissues and extensions thereof. including. without hmitation, ank thereof

ferred to in Schedule 1(b)(1) hereto. and (b) all applicatiops for- letters patent of tt_1c
United States or any other country and all divisions, continuations an_d comlzuzlmons
in-part thereof, including. without limitation, any thereof referred 1o in Schedule

1 (b)(1) hereto.
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“Pnor Licns'.‘: means. collectively. the Liens identified 1n Schedule 1(b)(111)
annexed hereto relating to the 1items of Collateral identified in such Schedule.

“Proceeds™: means. collectively. all “proceeds.™ as such term 1x detined in the
UCC or under other relevant law, and in any event shall include. without imitation
any and all.(i) proceeds of the conversion. voluntary or inveluntary. ot the Cu!la{cr;ﬂ
or any portion thercof into cash or liquidated claims. (1) prc»cccc‘ls'm'um' Insurance
(except payments made to a Person which 1s not a panty to this Security Agreement).
indemnity. warranty. guaranty or claim pavable to the Admimstrative .-»\uc‘nt or to the
Bovovﬁver from time to tme with respect to any ot the Collateral includi;n_'. without
l‘lmltauon. proceeds in respect of any and all insurance policies, (111) pavn:cms (in any
forrp what.soe\‘cr) madc or due and pavable to the Borrower tfrom time to time 1 con-
nection \'mth any requisition. confiscation. condemnation. scizure or torteiture ot all or
any portion of the Collateral by any Governmental Authonty (or any Person acting on
behalf of a Governmental Authontyv). (1v) products of the Collateral and (v) other
amounts from time to time paid or payvable under or in connection with any of the
Collateral. )

"Property”: means any interest in any kind of property or assct. whether real,
personal or mixed or tangible or intangible.

“Secured Obligations’™: means. without duplication. (i) all indebtedness. li-
abilities and obligations of the Borrower to the Lenders (including the Issuing Lender).
the Administrative Agent and the other Agents. whenever arising. under the Credit
Agreement, the Collateral Documents or any of the other Credit Documents to which
the Borrower is a party (including. but not limited to. any interest and other obliga-
tions arising or accruing afier the occurrence of a Bankruptcy Event with respect to the
Borrower, regardiess of whether such interest is an allowed claim under the Bank-
ruptcy Code). and (ii) atl labilities and obligatuons, whenever arising. owing from the
Borrower to anyv Lender. or any Affiliate of a Lender. ansing under any Hedging
Agreement, in cach case howsoever evidenced. created. incurred or acquired. whcthgr
primary. secondary. direct. contingent. or joint and several. and all obligauons and li-
abilities incurred in connection with collecting and enforcing the foregoing.

means. collectively. the Administrative Agent, cach of the

“Secured Parties™ : :
other Agents. the Lenders. any Aftiliate of any Lender that has entered into a Hedging

Agreement with the Borrower.

ment. naming the Borrower as

“Trademark License™: means any written agree :
h agreement, as licensee,

extent an assignment 1s permitted under suc

licensor or to
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granting any right to use anv Trademark. including. without limitation. anv thereof re-
ferred to in Schedule 1(b)(i) hereto. ‘

“Trademarks™: means (a) all trademarks. trade names. corporate names. com-
pany names. business names. fictitious business names. trade stvles, senvice marks. lo-
gos and other source or business identifiers. and the goodwill associated therewith.,
now existing or hereafier adopted or acquired. all registrations and recordings thereot.
and all applications in connection therewith. whether in the United States P;tcnt and .
Trademark Office or in any similar office or agency of the Uinited States. any State
fhereof or any other country or any political subdivision thereot. or otherwise. includ-
ing. without limitation, any thereof referred to in Schedule 1(b)(i) hereto. and (b) all
renewals thereof.

. “UCC™ _means. the Uniform Commercial Code as in eftect on the date hercof
in the State of New Y or};: provided. however. that if by reason ot mandatory provi-
sions of.law, lh_c perfection or the effect of pertection or non-perfection of the security
interest 1n any item or portion of the Collateral 1s governed by the Uniform Commer-
cial Code as in effect in a junsdiction other than the State of New York. "UCC" shall
mean the Uniform Commercial Code as in effect in such other junisdiction for pur-
poses of the provisions hereof relating to such perfection or effect of perfection or non-
perfection; provided. further. however. that with respect to any term used herein that is
defined in either (i) Article 9 of the UCC as in cffect on the date hercof or (ii) Article 9
of the UCC as in effect at anyv relevant time (including Revised Uniform Commercial
Code Article 9). the meaning to be ascribed to such term with respect to any particular
item or type of property shall be the more encompassing of the two definitions.

“Work™: means any work which is subject to copyright protection pursuant to
Title 17 of the United States Code.

(c) In this Security Agreement, unless otherwise specified. (i) singular words in-
clude the piural and plural words include the singular. (ii) words importing any gender ipcludc
the other gender, (111) references to any Person include such Person’s successors qnd assxgns
and in the case of an individual. the word “successors” includes such Person’s heirs. devisecs,
legatees, executors, administrators and personal representatives. (1v) references to any statute
or other law include all applicable rules. regulations and orders adopted or made thereunder
and all statutes or other laws amending. consolidating or replaci‘ng the statute or law refcr_rcgi
to. (v) the words “consent.” “approve’ and “agree.” and denvations thereot (?r w.ords of:nmn-
lar import, mean the pror written consent, approval or agrc:f:mept of the Pcrsgn ;n qu;?1 1{2nl;e
(vi) the words “'include” and “including.” and words of similar 1m;)c)‘21‘.“shal.l f“eem oo
followed by the words «without limitation™, (vii) the words “.hereto, hcrcm. | here_o an
“hereunder-." and words of similar import. refer to this Security Agreement Inits entirety,
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(vi1l) unless otherwise expressly indicated. references to Sections. Schedules. subsections.
paragraphs and clauses are to the Sections. Schedules. subsections. paragraphs and clauses
hereof, (ix) the Schedules to this Secunty Agreement. in each case as amended. amended and
restated, supplemented or otherwise modified from time to time in accordance with the provi-
sions hereof are incorporated herein by reference. and (x) all obligations of the Borrower
hereunder shall be satisfied by the Borrower at 1ts sole cost and expense.

(d) The Borrower acknowledges and agrees that it was represented by counsel 1in
connection with the execution and delivery hereof. that it and 1ts counsel reviewed and par-
ticipated in the preparation and negotiation hereof and that anyv rule ot construction to the ef-
fect that ambiguities are to be resolved against the dratiing party (1Le.. the Adnunistrative
Agent) shall not be emploved in the intermpretation hereot.

2. Grant of Secunty Interest in the Collateral. To secure the prompt pavment and

performance in full when duc. whether by lapse of time, acceleration or othernwise. of the Se-
cured Oblgations. the Borrower hereby grants to the Admunistrative Agent. tor the ratable
benefit of the Secured Parties. a continuing secunty interest in. and a nght to set oft against,
anv and all right, title and nterest of the Borrower 1n and to the following. whether now
owned or existing or owned. acquired. or arising hereafter (collectively. the “Collateral™):

(a) all Accounts:

(b) all cash and Cash Equivalents maintained on deposit in any ¢scrow ac-
counts, collection accounts or deposit accounts maintained by Borrower and all cash
and Cash Equivalents maintained on deposit with the Administrative Agent or any
Lender in the Collateral Account or otherwise:

(c) all Chattel Paper:

(d) all Copynghts:

(e) all Copyright Licenses:
(H all Deposit Accounts:
() all Documents:

(h) all Equipment.

(1) all Fixtures:
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U) ‘ all Qencral Intangibies. including. without limitation. General Intang-
bles consisting of nghts under the Merger Agreement: )

(k) all Instruments:
(1 all Inventony:

. '(m) . all In:eslmcpt Property (excluding any Capital Stock excluded pursuant
to Sections 2(a) and 2(b) ot the Borrower Pledee Agreement);

(n) all Patents.

(0) all Patent Licenses:

(p) all Trademarks:

(@) all Trademuark Licenses:

() all books. records. ledger cards, files. correspondence. computer pro-
grams, tapes, disks, and related data processing software (owned by the Borrower or in
which it has an interest) that at any time evidence or contain information relating to
any Collateral or are otherwise necessary or helpful in the collection thereof or reali-

zation thereupon;

(s) to the extent not otherwise included. all other Property (other than real

property); and
(t) all Proceeds of any and all of the foregoing.

gent. on behalf of the Secured Parties. hereby

The Borrower and the Administrative A
ral (1) constitutes

acknowledge and agree that the security interest created hereby in the Collate
continuing collateral secunty for all of the Sccured Obligations, whether now existing or
hereafter arising and (ii) is not to be construed as an assignment of any Copyrights. Copymight
Licenses. Patents, Patent Licenses. Trademarks or Trademark Licenses.

3. Provisions Relating to Accounts.

tanding, the Borrower shall remain h-
conditions and obligations to
ith the terms of any agree-

ive Agent nor any Lender

ng rise thereto)

(2) Anything hercin to the contrary notwiths
able under each of the Accounts to observe and perform all the
be observed and performed by it thereunder. all in accordance W

ment giving nse to each such Account. Neither the Administrat re
shall have any obligation or liabilityv under any Account {or any agreement givi
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bv reason of or arising out ot this Secunty Agreement or the receipt by the Admimstrative
Agent or any Lender of any payvment relating to such Account pursuant hereto. nor shall the
Administrative Agent or anyv Lender be obligated in any manner to perform any of the obliga-
tions of the Borrower under or pursuant to any Account {(or any agreement giving nse
thereto). to make any payment. to make any inquiry as to the nature or the sufticiency ot any
pavment received by 1t or as to the sufticiency of any performance by any party undc.:r any .
Account (or any agreement giving nse thereto). to present or file anv claim. to take any action
to enforce any performance or to collect the payvment of anv amounts which may have been
assigned to 1t or to which it may be entitled at any time or times. .

(b) At anyv time atter the occurrence and duning the continuauon of an Event of
Default. (1) the Administrative Agent shall have the nght. but not the obhueation, to make test
verifications of the Accounts 1in any manner and through any medium that it reasonably con-
siders advisable, and the Borrower shall turmish all such assistance and information as-thc
Administrative Agent may require in connection with such test venfications, (11} upon the
Administrative Agent’s request and at the expense of the Borrower, the Borrower shall cause
independent public accountants or others satistactory to the Admimistrative Agent to fumish to
the Administrative Agent reports showing reconciliations, aging and test verifications of. and
trial balances for, the Accounts. and (1n) the Adminmistrative Agent 1n its own name or in the
name of others may communicate with account debtors on the Accounts to verify with them
to the Administrative Agent’s satstaction the existence. amount and terms of any Accounts.

4. Representations and Warranties. The Borrower hereby represents and warrants
to the Administrative Agent, for the ratable benefit of the Secured Parties. that so long as any
of the Secured Obligations remain outstanding or any Credit Document or Hedging Agree-
ment between the Borrower and any Lender. or any Aftiliate of a Lender. is in effect or any
Letter of Credit shall remain outstanding. and until al! of the Commitments shall have been

terminated:

(a) Jursdiction of Organization, Chief Executive Office. Books and Rec-
ords. As of the date hereof. the Borrower's junsdiction of organization, chiet execu-

tive office and chief place of business is (and for the prior four months (or since its n-
if later) have been) located at the location set forth on Schedule 4(a) hereto.

ception, 4
and the Borrower keeps its books and records at such locations.

(b) Location of Collateral. As of the date hereof. the location of all Collat-
eral is as shown on Schedule 4(b}) hereto (other than goods in transit).

(c) Ownership. The Borrower is the legal and beneficial owner of the
Collateral and has the right to pledge. sell, assign or transfer the same. As of the date
hereof, the Borrower’s legal name is as shown in this Security Agrecment and the Bor-
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rower has not in the past four months (or since 1ts inception. it later) changed 11s name.
been party to a merger. consolidation or other change 1n structure or used any trade-
name except as set forth in Schedule 4(¢) attached hereto.

(d) Secuntv interest Prionty. This Secunty Agreement creates a vahid se-
curity interest in favor ot the Admimistrative Agent. for the ratable benetit ot the Se-
cured Parties. in the Collateral of the Borrower. As of the date hereot, when the fil-
ings. registrations and recordings histed 1in Schedule 4(d) attached hereto have been
filed. registered or recorded. the Administrative Agent shall have a vahd pertected sce-
curity interest 1in such Collateral. to the extent such secunty can be pertected by filing
under the UCC or with the United States Patent and Trademark Ofttice and the United
States Copyright Ottice. The Collateral 1s tree and clear ot all Liens except tor
(1) Prior Liens (but not to extensions. amendments. supplernents or replacements of
Prnor Liens unless consented to by the Admuinistrative Agent). () the Lien and secu-
rnity interest created by this Secunty Agreement and the other Collateral Documents.,
(i11) Contested Liens and (1v ) the Liens descnbed 1in clauses (vi) (provided. however.
that in the case of clause (vi) such Liens shall be tor an aggeregate amount not to ex-
ceed normal industry pracuce and extend solely to cash deposits and Permutted In-
vestments, (vii), (1x). (x) (provided. however. that in the case of clause (X) to the extent
such leases or subleasces relate 1o Collateral such leases and subleases shall comply
with the applicable provisions of the Credit Agreement. this Secunty Agreement and
the other Collateral Documents and shall continue to be subject and subordinate to the
Lien of this Security Agreement). (xi). (xiv). (xv) and (xvi) of the detinition of Per-
mitted Liens (the Liens desceribed in clauses (1) through (1v) of this sentence. collec-
tively, “Permitted Collateral Liens™).

(e) Farm Products. None of the Collateral constitutes. oras the Proceeds
of. Farm Products.

(H) Accounts. (1) Each Account of the Borrower and the papers and
documents relating thereto are genuine and in all matenal respects what they purpont
to be, (i1) each Account anscs out of (A) a bona fide sale of goods sold and dehvered
by the Borrower (or is 1n the process of being delivered) or (B) senvices theretofore
actually rendered by the Borrower to. the account debtor named therein (or for which
the account debtor is hable theretor). (111) no Account of the Borrower in excess of
$500.000 is evidenced by anv Instrument or Chattel Paper unless such Instrument or
Chattel Paper has been therctofore endorsed over and delivered to the Administrative
Agent and (iv) no surcty bond was required or given in connection with any Account
of the Borrower or the contracts or purchase orders out of which they arose.
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(2) Inventorn. No Inventory s held by the Borrower pursuant to consign-
ment, sale or return. sale on approval or similar arrangement. i

(h) Copyvrights, Patents and Trademarks.

(1}  Schedule 1{b)1) hereto includes all Copynghts. Copynght Li-
censes. Patents. Patent Licenses. Trademarks (other than n()nn}utc;iu{Trudc-
marks which are not federally registered) and Trademark Licenses owned by
the Borrower in 1ts own name as of the date hereot. -

(11)  To the best of the Borrower™s knowledge. cach Copynight. Patent
and Trademark of the Borrower is vahd. subsisting, unexpired and enforceuable.

_ (1i1)  Except as set forth in Schedule 1(b)}1) hereto, none of such Copy-
rights. Patents and Trademarks 1s the subject of any hicensing or tranchisce
agreement.

(iv)  No holding. decision or judgment has been rendered by any Goy-
ernmental Authonty which would limit. cancel or question the vahdity of any
material Copyright. Patent or Trademark.

(v) No action or proceeding is pending seeking to limit. cancel or
question the validity of any Copyright. Patent or Trademark. or which. if ad-
verselv determined. would have a material adverse effect on the value of any
material Copyright. Patent or Trademark.

(vi) All applications pertaining to all material Copyrights. Patents and
Trademarks of the Borrower have been duly and properly filed. and all regis-
trations or letters pertaining to such Copyrights. Patents and Trademarks have
been duly and properly filed and issued. and all of such Copynights, Patents
and Trademarks arc valid and enforceable.

(vii) The Borrower has not made any assignment or agreement in con-
flict with the secunty interest in the Copyrights, Patents or Trademarks of the
Borrower herceunder.

) Intercompany Notes. Schedule 1(b)(ii) hereto includes all Intercom-

pany Notes as of the date hereof.

5. Covenants. The Borrower covenants that. so long as any of the Secured Obli-
gations remain outstanding or any Credit Document or Hedging Agreement between the Bor-
rower and any Lender, or any Affiliate of a Lender. is in effect or any Letter of Credit shall
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remain outstanding. and untl all of the Commitments shall have been terminated. the Bor-
rower shall:

(a) Other Liecns. Defend the Collateral against the claims and demands of
all other Persons claiming an interest therein. keep the Collateral tree trom all Liens.
except tor Permitted Collateral Liens. and not sell. exchange. transter. assign. lease or
otherwise dispose of the Collateral or any interest therein. except as pernmitted under
the Credit Agreement.

(b) Preservation of Collateral. Keep the Collateral in good order. condition
and repair and not usc the Collateral in violation of the provisions of this Sccunty
Agreement or any other agreement relating to the Collateral or any pohicy insuring the
Collateral or any applicable statute, law, byvlaw, rule. regulation or ordinance. in cach
case to the extent required by the Credit Agreement. In the case of any casualty, dam-
age or destruction of all or anv portion of the Collateral which (mdi\'ic.iuullv orin the
aggregate) exceeds $300.000, the Borrower shall give prompt notice thereof to the
Administrative Agent.

(c) Instruments Chattel Paper. If anyv amount in excess of $300.000 pay-
able under or in connection with any of the Collateral shall be or become evidenced by
any Instrument or Chattel Paper. promptly deliver such Instrument or Chattel Paper to
the Administrative Agent, dulv endorsed in a manner satisfactory to the Administra-
tive Agent, to be held as Collateral pursuant to this Security Agreement: provided that
so long as no Event of Default has occurred and i1s continuing. the Borrower may rc-
tain for collection in the ordinary course of business any Instruments or Chattel Paper
received by the Borrower in the ordinary course of business and the Admimistrative
Agent shall, promptly upon the request of the Borrower. make appropnate arrange-
ments for making any Instrument or Chattel Paper pledged by the Borrower available
1o the Borrower for purposes of presentation, collection or renewal (and any such ar-
rangement to be effected. to the extent deemed appropriate by the Administrative
Agent, against trust receipt or like document).

(d) Change in Location, Etc. Not. without providing thirty (30) days’ pror
written notice (which notice shall clearly describe the applicable change or new loca-
tion within the continental United States) to the Administrative Agent and without
providing such other information in connection therewith as the Administrative Agent
may reasonably request and without taking all action reasonably satisfactory to the
Administrative Agent to maintain the priority and perfection of the secunity 1nterest
granted hereunder. including. without limitation. the filing such financing statements
and amendments to any previously filed financing statements as the Administrative
Agent may require, (a) change the location of its chief executive office and chief place
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of business (and‘or its books and records) from the locations set forth on Schedule 3¢
hereto, (b) change the location ot 1ts Collateral trom the locanons set t'ongm tor the B mj)
rower on Schedule 4(b) hereto (other than goods in transit), or (¢) change 1ts name f:c_
party to a merger. consohidation or other change 1n structure or use any 1 ldL‘nun‘lc.
other than as set forth on Schedule 4(¢) attached hercto. S

- (e) lnspcc.tmn. L pon reasonable notice. and dunng reasonable hours, at all
times allow the A‘dmxmslrun\ ¢ Agent or its representatives 1o visit and inspect the
Collateral as set torth tn Secuon 8,10 ot the Credit Agreement

‘ () Pertection of Scecunity Interest. Exccute and dehver to the Admanistra-
uve Agent_ such agreements. assignments or instruments (including attidavits., nnl~|u:\
lri?:iﬁsr:;zt\lzn;:::l ;:Irq‘l:in;j:r::;::;ldr?qmu.mg.m\ ofcxi-sling ducumgms. ax the Ad-

ik : 3 3 : v request) and do all such other things as the Ad-
mlms.tr’atlve‘Agcnt may reasonably deem necessary or appropriate (1) ;(1 assure to the
Admlnls.tratn'e Agent its secunty nterests hereunder and the poonty and pertfection
thereof, including (A) such financing statements ancluding cominu;_ltinn statements) or
amendments therc‘of or supplements thereto or other instruments as the Admimistrative
AgenF may from time to time reasonably request in order to perfect and maintain the
security interests granted hereunder in accordance with the UCC., (B) with regard 1o
Copyrights , a Notice of Grant of Secunty Interest in Copyrights substantively in the
form of Schedule 5(f)(i) or such other form reasonably acceptable to the Administra-
tive Agent, (C) with regard to Patents. a Notice of Grant of Security Interest in Patents
for filing with the United States Patent and Trademark Office substantively in the form
of Schedule S(f)(ii) attached hereto or such other form reasonably acceptable to the
Administrative Agent and (D) with regard to Trademarks. a Notice of Grant of Secu-
rty Interest in Trademarks for filing with the United States Patent and Trademark Of-
fice substantively in the form of Schedule S(H(111) attached hereto or such other form
reasonably acceptable to the Admirnstrative Agent, (11) to consummate the transactions
contemplated hereby and (i11) to otherwise protect and assure the Adminmistrative Agent
of its nghts and interests hereunder. To that end. the Borrower agrees that the Ad_- |
ministrative Agent may file one or more financing statements disclosing the Admnms-
trative Agent’s secunty interest in any or all of the Collateral of the Borrower without,
to the extent permitted by law. the Borrower's signature thereon. and furtbcr thp Bor-
rower also hereby irrevocably makes. constitutes and appoints'lhc Administrauve
Agent. its nominee or any other Person whom the Admlnlstrflh\'c Agcqt may dcsig-
nate. as the Borrower’s attorney in fact with full power and for the limited purpose tdo
sign in the name of the Borrower any SUCh. ﬁnapcmg statements. oF :ffncndmf.:it;?lr;r

supplements 1o financing statements, conunuation statements. nolices mt zml:j s
documents which in the Administrative Agent’s reasonable discretion wou e <
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sary, appropriate or convenient in order to perfect and maintain perfection of the secu-
rity interests granted hercunder. such power. being coupled with an interest. being and
remaining irrevocable so long as the Credit Agreement is in effect or any amounts
payable thereunder or under any other Credit Document. any Letter ot Credit or any
Hedging Agreement between the Borrower and anyv Lender. or any Aftiliate of a '
Lender. shall remain outstanding. and until all of the Commitments thereunder shall
have terminated. The Borrower hereby agrees that a carbon. photographic or other re-
production of this Secunty Agreement or any such financing statement 1s sutticient tor
filing as a financing statement by the Administrative Agent without notice thereot to
the Borrower wherever the Administrauve Agent mav in its sole discretion desire to
file the same. In the event tor any reason the law of any junsdiction other than New
York becomes or is apphicable to the Collateral of the Borrower or any part thereot. or
to any of the Secured Obhgattons. the Borrower agrees to execute and deliver all such
instruments and to do all such other things as the Administrative Agent in its sole dis-
cretion reasonably deems necessary or appropnate to presenve, proteet and enforce the
secunty interests of the Administrative Agent under the law of such other junsdiction
(and. if the Borrower shall tail 10 do so promptly upon the request of the Administra-
tive Agent, then the Administrative Agent may execute any and all such requested
documents on behalf of the Borrower pursuant to the power of attorney granted here-
inabove). If anv Collateral is 1n the possession or control of the Borrower’'s agents and
the Administrative Agent so requests. the Borrower agrees to notify such agents in
writing of the Administrative Agent’s secunty interest therein and. upon the Adminis-
trative Agent’s request. instruct themn to hold all such Collateral for the Secured Par-
ties’ account and subject to the Administrative Agent’s instructions. The Borrower
agrees to mark its books and records to reflect the security interest of the Administra-

tive Agent in the Collateral.

(g) Treatment of Accounts. Not grant or extend the time for payment of
anv Account, or compromisc or scttle any Account for less than the full amount
thereof. or release any person or property. in whole or in part. from payment _1hcrcof.
or allow any credit or discount thereon. other than as normal and customary in the or-

dinary course of the Borrower’s business.

(h) Covenants Relating to Copvnghts.

(i) Employ the Copynght for each Work with such notice of copy-
right as may be required by law to secure copyrnight protection.
or knowingly omit to do any act whereby any

alidated and (A) not do any act. or lfnpw-
material Copyright may become injected

(i1) Notdo any act
material Copyright may become 1nv
ingly omit to do any act, whereby any
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into the public domain: (B} notity the Administrative Agent promptiy 1t it
]_»cnows. or has reason 1o know_ that any matenal Copymght may become in-
chted into the public domain or of any adverse determination or development
(including. without hmnation. the institution of. or any such determination or
deve]o.pmem in. any cournt or tnbunal 1n the Unmited States or any other countrny)
regarding the Borrower’s ownership of any such Copymight or its validinn: (C)
takg all necessary steps as 1t shall deem appropniate U;"ld&:l” the circumstuﬁ;‘c.\ to
maintain and pursuc cach application (and to obtain the relevant registrationd
and to maintain cach registration of each matenal Copynght owned by the Bor-
rower including. without himitation. tiling ot"applicati(.mf:thr renewal where
necessary’. and (D) promptiy notity the Admimistrative Agent ot any matenal
mfringement ot any matenal Copynight of the Borrower of which It becomens
aware and take such actions as it shall reasonably deem appropnate under the
cnjcur_nstanccs to protect such Copyright. including. where appropnate. the
bringing of suit for infringement. secking injuncuve rehiet and seeking to re-
cover any and all damages for such intnngement. )

(ii1)  Not make any assignment or agreement in contlict with the secu-
rity interest in the Copymights of the Borrower hereunder.

(1) Covenants Relating to Patents and Trademarks.

(1) (A) Continue to use cach Trademark matenal to the Borrower’s
business in each and every trademark class of goods or services applicable to
the Borrower's current business in order to maintain such Trademark 1n full
force free from any claim of abandonment for non-use. subject to the Bor-
rower's reasonable business judgment as to the advisability of such conunua-
tion (B) maintain as in the past the guahity of products and services oftered
under such Trademark. 1t such Trademark is registered (C) employ such
Trademark with the appropnate notice of registration. (D) not adopt or use any
mark which is contusingly similar or a colorable imitation ot such Trademark
unless the Administrauve Agent. for the ratable benefit ot the Securced Parties.
shall obtain a pertected securnity interestin such mark pursuant to this Sccurnty
Agreement. and (E) not (and not permit any licensee or sublicensce thereof 10)
do anyv act or knowingly ormit to do any act whereby such Trudemark may be-
come invalidated.

(i) Notdo any act. or omit to do any act, whereby any Patent may

become abandoned or dedicated to the public domain.
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(i11) Noufy the Administrative Agent and the Sccured Parties
promptiv if 1t knows. or has reason to know. that any application or registration
.relating to anyv matenal Patent or Trademark (or Patent or Trademark ;'hich_ it
issued or registered. would be matenal) may become abandoned or dedicated
to the public domain. or of any adverse determination or development
(including. without himitation. the institution of, or any such determmation or
development in. any proceeding in the United States Patent and Trademark Ot-
ﬁc.e or any court or tnnbunal in any country) regarding the Borrower™s owner-
ship of anyv Patent or matenal Trademark or its night to register the same or to
keep and maintain the same. i

(1v)  Whenever the Borrower. either by atselt or through an agent. em-
plovee. licensee or designee. shall file an apphication for the rgrgistrali:)n ot any
Paten.t or Trademark with the United States Patent and Trademark Office or
any similar oftice or agency in any other country or any political subdivision
thereof. the Borrower shall report such tiling to the Administrative Agent and
the Secured Parties within five (5) Business Days after the last day of the fiscal
quarter in which such tiling occurs. Upon request of the Administrative Agent,
the Borrower shall. execute and deliver any and all agreements. instrumcn;&
documents and papers as the Administrative Agent may request to evidence the
Administrative Agent’s and the Secured Parties’ secunity interest in any Patent
or Trademark and the goodwill and general intangibles of the Borrower rcilat-
ing thereto or represented thereby.

{v) Take all reasonable and necessary steps. including. without limi-
tation. in any proceeding before the United States Patent and Trademark Of-
fice. or any similar office or agency in any other country or any political subdi-
vision thereof. to maintain and pursue cach application (and to obtain the rele-
vant registration) and to maintain cach registration of the Patents and Trade-
marks. including. without hmitation. tfiling of applications tor renewal, aftida-
vits of use and athdavits of incontestability, subject to the Borrower’s reason-
able business judgment as to the advisability of such maintenance and’or pur-

suance.

(vi) Promptly noufy the Administrative Agent and the Sccured Parues
after it learns that any matcnal Patent or Trademark included 1n the Collateral
is infringed. misappropnated or diluted by a third party and promptly sue for
infringement, misappropnation or dilution. to seek injunctive relief where ap-
propriate and to recover any and all damages for such infringement. misappro-
priation or dilution. or take such other actions, if any. as it shall reasonably
deem appropriate under the circumstances to protect such Patent or Trademark.
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(vi1)  Not make any assignment or agreement in conflict with the secu-
nty interest 1in the Patents or Trademarks of the Borrower hereunder.

o (]) New Patents, Copynghts and Trademarks. Promptly provide the Ad-
ministrative Agent with (1) a listing of all applications. if any. for new Copyrights.
Patents or Trademarks (together with a listing of the issuance of rcgistratiohs or letters
on present applications). which new applications and issued registrations or letters
shall be subject to the terms and conditions hereunder. and (i1) (A) with respect to
Copynghts, a duly exceuted Notice of Secunity Interest in Copyrights. (B) with respect
to Patents. a duly exccuted Notice of Security Interest in Patents, (C) with respect to
Trademarks. a duly exccuted Notice of Secunity Interest in Trademarks or (D) such
other duly executed documents as the Administrative Agent may request in a torm ac-
ceptable to counsel for the Administrative Agent and suitable f(;r recording to evi-
dence the secunity interest in the Copynight, Patent or Trademark which ishthc subject
of such new application.

(k) Insurance. Insure. repair and replace the Collateral of the Borrower as
set forth in the Credit Agreement. All insurance proceeds shall be subject to the sccu-
rity interest of the Administrative Agent hereunder.

4)) Pavment of Taxes; Compliance with Laws; Contesting Liens; Claims.

(i) Pay pnor to the date on which any penalties would attach thereto
all Charges against the Collateral. except to the extent any such charges shall
constitute Contested Liens.

(ii) Comply with all Requirements of Law applicable to the Collateral
the failure to comply with which would have a Material Adverse Eftect. The
Borrower may at its own expense contest the validity. amount or applicability
of any Charges by appropriate legal or administrative proceedings in accor-
dance with the provisions of Section 8.5 of the Credit Agreement: provided.

however. any proceeding instituted contesting such Charges or Liens shall

conclusively operate to stay the sale or forfeiture of any portion of the Collat-

eral on account of such Charges or Licns.

Al anv time after the occurrence and during the

{m) Investment Property.
continuance of an Event of Default. the Borrower shall, promptly upon the rcgucst of
. (in cach case in form

the Administrative Agent, exccute and deliver such agreements
and substance acceptable 1o the Administrative Agent) as shall be necessary or appro-
priate to perfect by "control” (as such term is defined in Section 8-106 of the UCC) the
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secunty interest in Investment Property granted to the Administrative Agent hereun-

der.

6. Advances by Secured Parties. On failure of the Borrower 1o pertorm any of the
covenants and agreements contained herein. the Administrative Agent may. at its sole (;ptmn
and in its so']e discretion. perform the same and in so doing mav c;[!cnd such sums as the
A‘dmlmstratlve Agent may reasonably deem advisable in the performunce thereot. including
without limitation. the pavment ot any insurance premiums. the payment of any taxes. a p;:-
ment to obtain a release of a Lien or potential Lien. expenditures made 1n defending a;'um\‘;
any adverse claim and all other expenditures which the Administrative Acent or the ol:hcr ~Sc-
cured Parties may make for the protection of the secunty hereot or which may be compelied
to make by operation of law. All such sums and amounts so expended shall be repavable by
Ihe Borrower promptly upon timels notice thereof and demand therefor, shall constitute addi-
tional Secured Obligations and shall bear interest from the date said amounts are L:\'pL‘ndCd at
the default rate specified 1n Section 3.1 of the Credit Agreement. No such pcrthnﬁ;mcc of any
covenant or agreement by the Admimistrative Agent or the other Secured Parties on behalf of
the Borrower. and no such advance or expenditure therefor, shall relieve the Borrower of any
default under the terms of this Secunty Agreement. the other Credit Documents or any Hedg-
ing Agreement between the Borrower and any Lender. or any Affiliate ot a2 Lender. The Se-
cured Parties may make any payment hereby authonzed in accordance with any bill, statement
or estimate procured from the appropriate public office or holder of the claim to be discharged
without inquiry into the accuracy of such bill, statement or estimate or 1nto the validity of any
tax assessment. sale. forfeiture. tax lien. title or claim except to the extent such payment is
being contested in good faith by the Borrower in appropniate proceedings in accordance with

the provisions of Section 5(1) hereof.

Events of Default. The occurrence of an event which undcer the Credit Agree-

7.
ment would constitute an Event of Default shall be an Event of Default herceunder (an “Event
of Default™).
8. Remedies.
(a) General Remedics. Upon the occurrence of an Even: of Detault and durjng
continuation thereof. the Secured Parties shall have. in addition to the rights and remedies
» Hedging Agreements between the Borrower

ovided hercin. in the Credit Documents. in the : eer
Affiliatc of a Lender, or by law (including. but not limited to. the

h in the Uniform Commercial Code of the jurisdiction applicable
he rights and remedies of a secured party undpr the UCC .

of the jurisdiction where the rights and remedies
CC applies to the affected Collatcrai): and further,
1 process or the aid and assistance of

pr
and any Lender, or any
rights and remedies set fort
to the affected Collateral). t
s of whether the UCC 1s the law
diess of whether the U
th or without judicia

(regardles
are asserted and regar
the Administrative Agent may. wi
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others. (i) enter on any premises on which any of the Collateral may be located and. without
resistance or interference by the Borrower. take possession of the Collateral. (11) dispose of
any Collateral on any such premises. (111) require the Borrower to assemble and make avail-
able to the Administrative Agent at the expense of the Borrower anyv Collateral at any place
and time designated by the Admuinmistrative Agent which s reasonably convenient to both par-
ties. (iv) remove any Collateral trom any such premises for the purpose of eftecuing the sale or
other disposition thereof. and or (v) without demand and without adverusement. notice. hear-
ing or process of law. all of which the Borrower hereby waives to the tullest extent permitted
by law. at any place and time or tmes. sell and deliver any or all Collateral held by or for 1t at
public or prnivate sale. by one or more contracts. in one or more parcels. tor cash, upon credit
or otherwise. at such prices and upon such terms as the Admunistrative Agent deems advis-
able. in 1ts sole discretion (subject to any and all mandatory tegal requirements). In addition
to all other sums due the Admuinistranve Agent and the other Secured Parties with respect to
the Secured Obligations. the Borrower shall pay the Administrative Agent and cach of the
Lenders all reasonable documented costs and expenses incurred by the Admimistrative Agent
or any such Lender, including. but not limited to. reasonable attormevs® tees and court costs. in
obtaining or liquidating the Collateral. in enforcing payment of the Secured Obhigations. orin
the prosecution or defense ot any action or proceeding by or against the Administrative Agent
or the Secured Parties or the Borrower conceming any matter arising out of or connected with
this Security Agreement. any Collateral or the Secured Obligations, including. without limita-
tion, any of the foregoing arising in. arising under or related to a case under the Bankruptey
Code. To the extent the rights of notice cannot be legally waived hereunder. the Borrower
agrees that any requirement of reasonable notice shall be met if such n;_vticc 1s pcxfsonall_v ‘
served on or mailed, postage prepaid. to the Borrower 1n accordance with ic noticc provi-
sions of Section 12.1 of the Credit Agreement at least 10 days beforc-thc time of sale or other
event giving nise to the requirement of such notice. The :‘\dmlrpstrap_\'c :\g‘cnt and the Scl'- .
cured }’anics shall not be obligated to make any sale or other disposition ot the Colla'lc,rg .1:c-
gardless of notice having been given. To the extent PLfr(mittgfi by law.. :m}" [[;L‘nd:-‘\:.::?cr;:’

- such sale. To the extent permitted by applicable law. ”_‘L orTe reby
p?r'cszsacirl a:;fair:s)r;ghls of redempuion with respect to any such sale. Subject to the provisions
:;fa:P;licable law. the Administrative Agent and é‘thLcnd;:r;‘o may i’;’rii]z:::n‘:;:?::"ur; ZS‘Z‘_

onement of the sale of all or any portion of the Collateral by z‘mm‘ : o by law.
1;;\ac:e of such sale, and such sale may. without fur.t'thr n-oucc.c;o (t)t:cﬂ:::uf:zm:r:lrg;‘\it :Agcnt
be made at the time and place to which the sale was postpOﬂ‘ ‘ nt made at such time and
and the Lenders may further postpone such sale by announcemen

place.

' fault,
(b) Remedies Relating to Accounts. Upon the occurrence of an Event of De

- - . - . 1.
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such lockboxes, collection accounts and concentration accounts as shall be acceptable to the
Administrative Agent in each case. pursuant 1o such agreements as shall be acceptable in form
and substance to the Administrative Agent. (11) give notice to its customers and account debt-
ors that the Accounts of the Borrower have been assigned to the Administrative Agent or of
the secunty interest granted to the Administrative Agent hereunder. and (111) mstru‘ct all ac-
count debtors to remit all payvments in respect of Accounts to such matling locations. lock-
boxes and’/or deposit accounts as shall be selected by the Admunistrative Agent. In addinon,
the Administrative Agent or its designee may notify the Borrower’s customers and account
debtors that the Accounts ot the Borrower have been assigned to the Administrative Agent or
of the Admimistrative Agent's secunty interest thercin. and may (either in its own name or in
the name of the Borrower or both) demand. collect (including without imitation by wav ot a
]ockbpx arrangement), receive. take receipt tor. sell. sue tor. compound. scttle. cor;mru;nisc
and give acquittance for anv and all amounts due or to become due on any Account. and. in
the Administrative Agent’s discreuon. file any claim or take any other actron or proceeding to
protect and realize upon the security interest of the Secured Parties in the Accounts. The Bor-
rower acknowledges and agrees that the Proceeds of its Accounts remitted to or on behalt ot
the Administrative Agent in accordance with the provisions hereof shall be solely for the Ad-
ministrative Agent's own convenience and that the Borrower shall not have any nght. title or
interest in such Accounts or in any such other amounts except as expressly provided herein.
The Administrative Agent and the other Secured Parties shall have no liability or responsibil-
ity to the Borrower for acceptance of a check. draft or other order for payment of money
bearing the legend *“*payment in full™ or words of similar import or any other restrictive legend
or endorsement or be responsible for determining the correctness of anv remittance. The Bor-
rower hereby agrees to indemnify the Administrative Agent and the other Sccured Parties
from and against all liabilities, damages. losses. actions. claims. judgments. costs, €Xpenscs,
charges and reasonable attorneys’ fees suffered or incurred by the Administrative Agent or the
other Secured Parties (cach, an “Indemnified Party™) because of the maintenance of the fore-
going arrangements except as relating to or arising out of the gross negligence or wnllful.mls—
conduct of an Indemnified Panty or its officers. cmplovees or agents. In the case of any in-
vestigation. litigation or other proceeding. the foregoing indemnity shall be effective whether
or not such investigation, litigation or proceeding is brought by the Borrower, 1ts directors.
<harcholders or creditors or an Indemnified Party or an¥ other Person or any other Indemni-

fied Party i1s otherwise a party thereto.

(¢c) Access. In addition to the rights and remedies hereunder. upon the occurrence

. i traatiy » = I
of an Event of Default and during the continuance thereof. the Administrative Agent shal

' ' : ‘er wi tor
have the nght to enter and remain upon the various premises of th'(. Borrow c.lr‘\uthm;:;oio()ks
charge to the Administrative Agent. and use the same, together with materials, suppiies.

d records of the Borrower for the purpose of collecting and liquidating the Collmc’ral;tio(;nfoorr
a;‘;x:epax‘mg for sale and conducting the sale of the Collateral. whether by foreclosure, au
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otherwise. In addition. the Administrative Agent may remove Collateral. or any parnt thereof.
from such premises and/or anyv records with respect thereto, in order to eftectively collect or
liquidate such Collateral.

(d) Nonexclusive Nature of Remedies. Failure by the Administrauve Agent or any
other Secured Party to exercise any nght. remedy or option under this Security Aur;cmcm. -
any other Credit Document. any Hedging Agreement between the Borrower and ;;n\ Lender.
or any Affiliate of a Lender. or as provided by law, or any delayv by the Administrative Agent
or any other Secured Party in exercising the same. shall not operate as a waiver of any suZ‘h
fight. remedy or option. No waiver hercunder shall be effective unless it 1s 1n writim;. signed
by the party against whom such waiver 1s sought to be enforced and then only to the extent
spectifically stated. which in the case ot the Administrative Agent or anv other Secured Party
shall only be granted as provided herein. To the extent permitted by la;'.'. neither the Admin-
1strative Agent, the other Secured Parties. nor any party acting as attorney .tor the Administra-
tive Agent or the other Secured Parties. shall be liable hercunder for any acts or omissions or
for any error of judgment or mistake of fact or law other than their gross negligence or willtul
misconduct hereunder. The rights and remedies of the Administratve Agent and the other
Secured Parties under this Secunty Agreement shall be cumulative and not exclusive of any
other right or remedy which the Administrative Agent or the other Secured Parties may have.

(e) Retention of Collateral. The Administrative Agent may. after providing the
notices required by Section 9-505(2) of the UCC or otherwise complying with the require-
ments of applicable law of the relevant junisdiction. to the extent the Administrative Agent is
in possession of any of the Collateral. retain the Collateral in satisfaction of the Secured Obli-
gations. Unless and until the Administrative Agent shall have provided such notices, how-
ever. the Administrative Agent shall not be deemed to have retained any Collateral in sauis-

faction of any Secured Obligations for any reason.

(f) Deficiency. In the event that the proceeds of any sale. collection or realization
are insufficient to pay all amounts to which the Administrative Agent or the other Secured

Parties are legally entitled. the Borrower shall be liable for the deficiency. together with inter-

est thereon at the default rate specified 1n Section 3.1 of the Credit Agreement together .with
ploved by the Administra-

the costs of collection and the reasonable fees of anv attormeys cm . ‘
tive Agent to collect such deficiency. Anyv surplus remaining after the full payment and satis-
faction of the Secured Obligations shall be returned to the Borrower or to whomsocever a coun

of competent jurisdiction shall determine to be entitied thereto.

(g) For the purpose of enabling the Administrative Agent. dunng the con.tinuance
of an Event of Default, to exercise rights and remedies under this Section 8 at such time as the
Administrative Agent shall be lawfully entitled to exercise such rights and remedies, and for
no other purpose, the Borrower hereby grants to the Administrative Agent. to the extent as-
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signable, an irrevocable. non-cxclusive license (exercisable without pavment of royvalty or
other compensation to the Borrower) to use. assign. license or subliccn-sc anv ofth.c C;wp\'-
rights. Patents and Trademarks now owned or hereafter acquired by the Borrower. wherever
the same may be located. including 1n such license access to all media in which anyv of the hi-
censed items may be recorded or stored and to all computer programs used tor the -cmnpilalion
or printout hereof.

9. Rights of the Administrative Agent.

(a) Power of Attorney. In addition to other powers of attorney contained herein.
the Borrower hereby designates and appoints the Admimistrative Agent. on behalf of the Se-
cured Parties, and each of its designees or agents, as allomc_v«in—fuc-l ot the Borrower, 1irevo-
cably and with power of substitution, with authonty to take any or all of the tollowing actions
upon the occurrence and duning the continuance of an Event of Detault: }

(1) to demand. collect. settle. compromase. adjust. give discharges and re-
leases, all as the Admimistrative Agent may reasonably determine:

(i) to commence and prosecute any actions at any court for the purposes of
collecting any Collateral and enforcing any other right in respect thereof:

(iii)  to defend. settle or compromise any action brought and. in connection
therewith, give such discharge or release as the Admunistrative Agent may dcem rea-

sonably appropnate:

(iv) receive, open and dispose of mail addressed to the Borrower and endorse
checks. notes. drafts. acceptances. money orders. bills of lading. warchouse receipts or
other instruments or documents evidencing payment, shipment or storage of the goods
giving rise to the Collateral of the Borrower on behalf of and in the name of the Bor-

rower. or securing. or relating to such Collateral:

(v)  sell, assign. transfer. make anyv agreement in respect of. or otherwise deal
with or exercise rights in respect of, any Collateral or the goods or services which have
given rise thereto, as fully and completely as though the Administrative Agent were
the absolute owner thereof for all purposes:

(vi) adjust and settie claims under any insurance policy relating thereto;

(vii) execute and deliver all assignments, conveyarnces, stalcm_cnts. ﬁpancmgé
statements. renewal financing statements, secunty agreements, .afﬁ.da\'ns. notices an
other agreements, instruments and documents that the Administrative Agent may de-
termine necessary in order to perfect and maintain the security interests and liens
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granted 1n this Security Agreement and 1n order to fullyv consummate all of the trans-
actions contemplated therein:

(viil)  institute any toreclosure proceedings that the Administrative Agent may
deem appropnate: and .

(1x) do and perform all such other acts and things as the Admimstrany ¢ Agcent
may reasonablv deem to be necessary, proper or convenient in connection wath the
Collateral.

This power of attorneyv is a power coupled with an interest and shall be irrevocable (i) tor so
long as any of the Secured Obligauions remain outstanding. anyv Credit Document or anv
Hedging Agreement between the Borrower and any Lender. or any Aftiliate ot o Lender. is in
effect or any Letter of Credit shall remain outstanding and (1) until all of the Commitments
shgll have been terminated. The Administrative Agent shall be under no duty 10 exercise or
.wnhho!d the exercise of anv of the nghts. powers. pnvileges and options expressly or imphic-
itly granted to the Administratine Agent in this Secunity Agreement. and shall not be hable for
any failure to do so or any delav in doing so. The Administrative Agent shall not be hable for
any act or omission or for any error ot judgment or any mistake of fact or law i its individual
capacity or its capacity as attorney-in-fact except acts or omissions resulting from its gross
negligence or willful misconduct. This power of attorney is conferred on the Administrative
Agent solely to protect. presene and realize upon its security interest in the Collateral.

(b) Performance by the Administrative Agent of Obligations. If the Borrower fails
to perform any agreement or obligation contained herein. the Administrative Agent itself may
perform. or cause performance of. such agreement or obligation. and the expenses of the Ad-
ministrative Agent incurred in connection therewith shall be payable by the Borrower pursu-
ant to Section 11 hereof.

(c) Assignment by the Administrative Agent. The Administrative Agent may
from time to time assign the Sccured Obligations and any portion thereot and or the Cohllatcr‘ul
and any portion thereof. and the assignece shall be enuitled to all qi’lhc rights and remedies ot
the Administrative Agent under this Security Agreement in relation thereto.

(d) The Administranive Acent’s Duty of Care. Other than the cxcrcisc.nf rcus'on-
able care to assure the safe custody of the Collateral while being hc;ld _h»_v the Admmlslr.auv?
Agent hereunder. the Administrative Agent shall have no duty or lLiability to prcscr\'c_tr:]gl}ts
pt;naining thereto. it being understood and agreed that thg Bon.'ower shall hclrt:)sponil > ed 2;
preservation of all nights in the Collateral. and the .Adrmmstratwg Agent shall dc re }e.lt: o
all responsibility for the Collateral upon surrenderning it or tendenng .thc surrender of 1t 1o
Borrower. The Administrative Agent shall be deemed to have exercised reasonable care 1n
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the custody and preservation ot the Collateral in its possession if the Collateral 1s accorded

treatment substantially equal to that which the Administrative Agent accords its own property.

g'hich shall be no less than the treatment emploved by a reasonable and prudent agentan the —

lndpstr}'. it being understood that the Administrative Agent shall not have rcspon;ihilm tor

(gkll]ng aniv necessary steps to preserve nights against any parties with respect to any ot the
ollateral. -

10. Application of Proceeds. Upon the occurrence and dunng the continuance ot
an Event of Detault. anv payvments 1in respect of the Secured Obliu.nmn;und any proceeds of
ic Collateral. when received by the Administrative Agent or an_\"m'thc other Secured Pu;"ucs
in cash or its equivalent. will be applied in reduction ot the Secured Obhigations in the order
set forth in Section 3.15(b) ot the Credit Agreement. and the Borrower irrevocably waives the
right to direct the application of such pavments and proceeds and scknowledges and agrees
that the Administrative Agent shall have the continuing and exclusive nght to apply and reap-
ply any and all such payvments and proceeds in the Administrative A ucmh's sole dis;'rctinn.
notwithstanding any entry to the contrary upon any ot its books and records,

11, Costs of Counsel. It at any time hereatter. whether upon the occurrence of an
Event of Default or not. the Administrative Agent employs counsel to prepare or consider
amendments, waivers or consents with respect to this Security Agreement. or to take action or
make a response in or with respect to any legal or arbitral proceeding relating to this Secunty
Agreement or relating to the Collateral. or to protect the Collateral or excercise any rights or
remedies under this Security Agreement or with respect to the Collateral. then the Borrower
agrees to promptly pay upon demand any and all such reasonable documented costs and ex-
penses of the Administrative Agent and. after an Event of Default. the other Secured Parties,
all of which costs and expenses shall constitute Scecured Obligations hereunder.

]‘7

Continuing Agreement.

(a) This Security Agreement shall be a continuing agreement in every respect and
shall remain in full force and cffect so long as any of the Secured Obligations remain out-
standing or any Credit Document or any Hedging Agreement between the Borrower and any
L ender. or any Affiliate of'a Lender.as in effect or any Letter of Credit shall remain out-
standing. and until all of the Commitments thereunder shall hq\'c terminated (o'th.cr~ than a:\
obligations with respect 10 the indemnities and the rcp'rcsc‘manor.]s and w.urranncs set fort llln
the Credit Documents). Upon such payment and termination, this Security Agreement sha
be automatically terminated and the Administrative A-Lgent shall, upon .lhc rcqucst‘ and gt the ;
expense of the Borrower, forthwith release all of its liens and security interests hercun crtz)l‘n
shall execute and deliver all L CC termination statements a‘nd/o.r cther d_ocumcms reasona “y
requested by the Borrower evidencing such termination. Notwithstanding the foregoing. a
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releases and indemnities provided hereunder shall survive termination of this Secunty Agree-
ment. S

' (b) This Secunty Agreement shall continue to be effective or be automatically re-
mstgtcd_. as the case may be, it at any ime payvment. in whole or in part. of anv ot the Sc;‘urcd
Obligations is rescinded or must otherwise be restored or retumed by the Administratn
Agent or any Lender as a preference. fraudulent conveyvance or otherwise under any bank-
ruptcy. insolvency or similar law, all as though such pavment had not been made: D- rovided.
however. that in the event payment of all or any part of the Secured Obligations s rescinded
or must be restored or returned. all reasonable costs and expenses (inclquu without himita-
tion any reasonable legal fees and disbursements) incurred by the Administrative Agent or any
Lender in defending and entorcing such reinstatement shall be deemed to be included as a pant
of the Secured Obligations. T

- . - . . .
N 13. Amendments; Wavers: Modifications. This Scecunty Agreement and the pro-
visions hereof may not be amended. waived. modified. changed. discharged or termunated ex-
cept as set forth in Section 12.6 of the Credit Agreement.

14. Successors in Interest. This Security Agreement shall create a continuing secu-
rity interest in the Collateral and shall be binding upon the Borrower, its successars and as-
signs and shall inure, together with the rights and remedies of the Administrative Agent and
the other Secured Parties hereunder. to the benefit of the Administrative Agent and the other
Secured Parties and their successors and permitted assigns: provided. however. that the Bor-
its rights or delegate its duties hereunder without the prior wntten con-
ders. as required by the Credit Agreement. To the
fullest extent permitted by law. the Borrower hereby releases the Administrative Agent and.
each Lender. and its successors and assigns. from any hability for any act or omission relating
to this Security Agreement or the Collateral. except for any lability ansing from lhc gross
negligence or willful misconduct of the Administrative Agent. or such Lender, or its officers.

emplovees or agents.

rower may not assign
sent of each Lender or the Required Len

15. Notices. All notces required or permitted to be gi\.w:n under this Secunty
Agreement shall be in conformance with Section 121 of the Credit Agreement.
16. Counterparts. This Security Agreement may be executed in.ur.1_\" Tug?z;!o(ff
counterparts. each of which where so executed and delivered shall be ur? ‘(_"ng'",“ b O
h itute onc and the same instrument. 1t shall not be necessary in Making p
K e more than one such counterpart.

of this Security Agreement 10 produce or account for

f
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. 17.' Headings. The headings of the sections and subsections hereof are provided
or convenience onl.y and shall not in any way aftect the meaning or construction of any pro-
vision of this Security Agreement. .

I8. Governing Law: Submission to Junisdiction; Venue.

(a) THIS SECURITY AGREEMENT AND THE RIGHTS AND OBLIGATIONS
OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND CO\STRL’ED »\\.’D
INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE .OF \'E-\\' \ORI\
Any legal action or proceeding with respect to this Security Agreement may be t;r(wuuht n 1hc.
c9urts of the State of New York. or of the United States for {h:‘ Southern District of i’c“
York. and. by execution and delivery of this Secunity Agreement. the Bon’n;wr }1crci7\' ITevVo-
cgbl_y accepts for itself and in respect of 1ts property. generally and unconditionally the juris-
diction of such courts. The Borrower further irrevocably consents to the service o't'.procjcs‘s ‘
out gfan}' of the aforementioned courts 1in any such action or proceeding by the maihing (;f
copies thereof by registered or certified mail, postage prepaid. to it at the address for notices
pl}rsuant to Section 12.1 of the Credit Agreement. such service to become cftective 30 days
after such mailing. Nothing hercin shall affect the nght of the Administrative Agent to serve
process in any other manner permitted by law or to commence legal proceedings or to other-
wise proceed against the Borrower in any other junsdiction.

(b) The Borrower hereby irrevocably waives any objection which it may now or
hereafier have to the laying of venue of any of the aforesaid actions or proceedings ansing out
of or in connection with this Secunty Agreement brought in the courts referred to in subsec-
tion (a) hereof and hereby further irevocably waives and agrees not 1o plcad or ¢claim in any
such court that any such action or proceeding brought in any such court has been brought in

an inconvenient forum.

19. Waiver of Jurnv Tnal. TO THE ENXTENT PERMITTED BY APPLICABLE
LAW. EACH OF THE PARTIES TO THIS SECURITY AGREEMENT HEREBY
JRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION.
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
SECURITY AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

20. Severability. If any provision of any of the Secunty Agrecement is dctcrmmgd
to be illegal, invalid or unenforceable. such provision shall be fully se\'crubl.c and th.c.rcmam-
ing provisions shall remain in full force and cffect and shall be construcd without giving effect

to the illegal, invalid or unenforceable provisions.

t, the other Credit Documents and the

2 irety. This Security Agreemen
" w—— 1 S ou y Affiliate of a Lender, rep-

Hedging Agreements between the Borrower and any Lender, or an
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resent the entire agreement of the parties hercto and thereto. and supersede all prior agree-
ments and understandings. oral or wntten. if any. including any commitment letters o} corre-
spondence relating to the Credit Documents, the Hedging Agreements between the Borrower
a;d any Lender. or anyv Affiliate of a Lender. or the transactions contemplated herein and
therein.

22. Sunvival. All representations and warranties of the Borrower hereunder shall
survive the execution and dehivery of this Secunty Agreement. the other Credit Documents
and the Hedging Agreements between the Borrower and any Lender. or any Athiliate ot a
Lender. the delivery of the Notes and the making of the Loans and the issuance of the Letters
of Credit under the Credit Agreement.

23. Other Secunityv. To the extent that anyv of the Secured Obligations are now or
hereafter secured by property other than the Collateral (including. without himitation, real
property and securities owned by the Borrower). or by a guarantee. endorsement or property
of any other Person. then the Administrative Agent and the other Scecured Parties shall have
the right to proceed against such other property. guarantee or endorsement upon the occur-
rence of any Event of Default. and the Administrative Agent and the other Secured Parties
have the right, in their sole discretion. to determine which nghts. security, liens, security in-
terests or remedies the Administrative Agent and the other Secured Parties shall at any time
pursue, relinquish. subordinate, modify or take with respect thereto. without in any way modi-
fying or affecting any of them or any of the Administrative Agent’s and the other Secured
Parties’ rights or the Secured Obligations under this Security Agreement. under any other of
the Credit Documents or under any Hedging Agreement between the Borrower and any

Lender. or any Affiliate of a Lender.

24. Rights of Required Lenders. All rights of the Administrative Agent hereunder.
if not exercised by the Administrative Agent. may be exercised by the Required Lenders.

25. Effect. Effective as of the date of this Security Agreement (the "Effccnyc'
Date™). this Security Agreement amends and restates the Opgmal Secunty f-‘\gfccm.cml "T 1::)_
entiretv. It is the intent of the partics hereto that th1§ Sccurn_v Agrecnjcr_u not Lonstl‘u;c' aee‘
vation’and that this Security Agreement replaces in its F:nurety the Dngma.l. Sccunt'_\ Sirc-ur-i[y
ment. After the date hereof. all references in any Cl’Cdlt' Document to the "Borrower 3
nt™ shall mean and be a reference to this Security Agreement.

Agreeme

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Borrower and the Administrative Agent have caused
this Agreement to be duly executed and delivered by their duly authorized officers as of the
date first above written.

BORROWER: TRIAD HOSPITALS, INC.,
a Delaware%
By: - _
Name:
Title:

Accepted and agreed to as of the date first above written.

BANK OF AMERICA, N.A. (formerly known
as BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION), as Admin-
istrative Agent
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