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PLEDGE. ASSIGNMENT. AND SECURITY AGREEMENT

| THIS PLEDGE, ASSIGNMENT, AND SECURITY AGREEMENT (this *“S. ity 4
is executed as of November | , 2001, by AZZ INCORPORATED, a Teias cor::::tlg): gr;ee’;lteo’:"t’)
whgsc addres's is 400 North Tarrant, Crowley, Texas 76036, and BANK OF AMERICA, N.A )a;
national banking association (in its capacity as “Administrative Agent’ for Lenders (hereafter. de.ﬁn.;d)
and Agents), as “Secured Party, ” whose address 1s 901 Main Street, 7% Floor, Dallas, Texas 75202

RECITALS

A. Debtor, Administrative Agent, the other A '

, , gent named therein, and Lenders now or
hergafter party to th; Amended and Restated Revolving and Term Loan Credit Agreement (including
their respective permitted successors and assigns, the “Lenders”) have entered into a Credit Agreement

dated as of November _| , 2001 (as amended modified, suppl i '
s Aaroomontoy , , supplemented, or restated from time to time, the

B. This Security Agreement is inte 1
gral to the transactions contemplated by the L
Documents, and the execution and delive i iti . ligations 1o
. ry thereof, is a condition precedent to Len ‘ 1gati
extend credit under the L.oan Documents. P ders” obligstions 1o

ACCORDINGLY, for valuable consideration, the recei ]
, , pt and adequacy of wh
acknowledged, Debtor and Secured Party hereby agree as follows: quacy of which are hereby

1‘. REFERENCE TO CREDIT AGREEMENT. The terms, conditions, and provisions of
the Credit Agreement are incorporated herein by reference, as if the same were set forth herein verbatim
which terms, conditions, and provisions shall continue to be in full force and effect hereunder so long as,
Lenders are obligated to lend under the Credit Agreement and thereafter until the Obligation is paid and
performed in full.

2. CERTAIN DEFINITIONS. Unless otherwise defined herein, or the context hereof
otherwise requires, each term defined in cither of the Credit Agreement or in the UCC is used in this
Security Agreement with the same meaning; provided that, if the definition given to such term in the
Credit Agreement conflicts with the definition given to such term in the UCC, the Credit Agreement
definition shall control to the extent legally allowable; and if any definition given to such term n
Chapter 9 of the UCC conflicts with the definition given to such term in any other chapter of the UCC,
the Chapter 9 definition shall prevail. As used herein, the following terms have the meanings indicated:

Collateral has the meaning set forth in Paragraph 4 hereof.

Lender means, individually, or Lenders means, collectively, on any date of
determination, Administrative Agent and Lenders and their permitted successors and assigns.

Obligation means, collectively, (a) the “Obligation” as defined in the Credit Agreement,
and (b)all indebtedness, liabilities, and obligations of Debtor arising under this Secunty
Agreement or any Guaranty assuring payment of the Obligation; it being the intention and
contemplation of Debtor and Secured Party that future advances will be made by Secured Party or
one or more Lenders to Debtor for a variety of purposes, that Debtor may guarantee (or otherwise
become directly or contingently obligated with respect to) the obligations of others to Secured
Party or to one or more Agents or Lenders, that from time to time overdrafts of Debtor's accounts
with Secured Party, other Agents, or with other Lenders may occur, and that Secured Party, other
Agents, or one Or more Lenders may from time to time acquire from others obligations of Debtor
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to such others, and that payment and repayment of all of the foregoing are intended to and shall
be part of the Obligation secured hereby. The Obligation shall include, without limitation, future,
as well as existing, advances, indebtedness, liabilities, and obligations owed by Debtor to Secured
Party, any other Agent, or to any Lender arising under the Loan Documents or otherwise.

Obligor means any Person obligated with respect to any of the Collateral, whether as an
account debtor, obligor on an instrument, issuer of securities, or otherwise.

Partnerships shall mean (a) those parmerships and limited liability companies listed on
Annex B-1 attached hereto and incorporated herein by reference, as such partnerships or limited
liability companies exist or may hereinafter be restated, amended, or restructured, (b)any
partnership, joint venture, or limited liability company in which Debtor shall, at any time, become
a limited or general parter, venturer, or member, or (c)any partnership, joint venture, or
corporation formed as a result of the restructure, reorganization, or amendment of the
Partnerships.

Partnership Agreements shall mean (a) those agreements listed on Annex B-1 attached
hereto and incorporated herein by reference (together with any modifications, amendments, or
restatements thereof), and (b) partnership agreements, joint venture agreements, or organizational
agreements for any of the partnerships, joint ventures, or limited liability companies described in
clause (b) of the definition of “Partnerships” above (together with any modifications,
amendments or restatements thereof), and “Partnership Agreement’ means any one of the
Partnership Agreements.

Partnership Interests shall mean all of Debtor’s Right, title and interest now or hereafter
accruing under the Partnership Agreements with respect to all distributions, allocations, proceeds,
fees, preferences, payments, or other benefits, which Debtor now is or may hereafter become
entitled to receive with respect to such interests in the Partnerships and with respect to the
repayment of all loans now or hereafter made by Debtor to the Partnerships.

Pledged Securities means, collectively, the Pledged Shares and any other Collateral
constituting securities.

Security Interest means the security interest granted and the pledge and assignment made
under Paragraph 3 hereof.

UCC means the Uniform Commercial Code, including each such provision as it may
subsequently be renumbered, as enacted in the State of Texas or other applicable jurisdiction, as
amended at the time in question.

3. SECURITY INTEREST. In order to secure the full and complete payment and
performance of the Obligation when due, Debtor hereby grants to Secured Party a Security
Interest in all of Debtor’s Rights, titles, and interests in and to the Collateral and pledges,
collaterally transfers, and assigns the Collateral to Secured Party, all upon and subject to the
terms and conditions of this Security Agreement. Such Security Interest is granted and pledge
and assignment are made as security only and shall not subject Secured Party to, or transfer or in
any way affect or modify, any obligation of Debtor with respect to any of the Collateral or any
transaction involving or giving rise thereto. If the grant, pledge, or collateral transfer or
assignment of any specific item of the Collateral is expressly prohibited by any contract, then the
Security Interest created hereby nonetheless remains effective to the extent allowed by the
UCC or other applicable Law, but is otherwise limited by that prohibition.

Pledge, Assignment, and Security Agreement
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4. COLLATERAL. As used herein, the term “Collateral” means the following items and
types of property, wherever located, now owned or in the future existing or acquired by Debtor, and all
proceeds and products thereof, and any substitutes or replacements therefor:

(a) All personal property and fixture property of every kind and nature including,
without limitation, all present and future accounts, chattel paper (whether tangible or electronic);
goods (including inventory, equipment, and any accessions thereto), software, instruments,
investment property, documents, deposit accounts, money, commercial tort claims, letters of
credit or letter-of-credit rights, supporting obligations, Tax refunds, and general intangibles
(including payment intangibles);

(b) All present and future issued and outstanding stock, equity, membership
interests, limited liability company interests, or other investment securities of each Domestic
Subsidiary now owned or hereafter acquired by Debtor, including, without limitation, all capital
stock of the Domestic Subsidiaries of Debtor as more particularly listed on Annex B-1 hereto,
together with all Distributions with respect thereto or other property in exchange therefor, all cash
and noncash proceeds thereof, and any securities issued in substitution or replacement thereof
(collectively, the “Domestic Pledged Shares™).

(c) Sixty-five percent (65%) of all present and future issued and outstanding stock,
equity, membership interests, limited liability company interests, or other investment securities of
each directly-owned Foreign Subsidiary now owned or hereafter acquired by such Debtor,
including, without limitation, all capital stock of the directly-owned Foreign Subsidiaries of such
Debtor as more particularly listed on Annex B-1 hereto, together with all Distributions with
respect thereto or other property in exchange therefor, all cash and noncash proceeds thereof, and
any securities issued in substitution or replacement thereof (collectively with the Domestic
Pledged Shares, the “Pledged Shares™).

(d) All Rights, titles, and interests of Debtor in and to all promissory notes and other
instruments payable to Debtor, including, without limitation, all inter-company notes from
Subsidiaries and those set forth on Amnex B-1 (“Collateral Notes) and all Rights, titles,
interests, and Liens Debtor may have, be, or become entitled to under all present and future loan
agreements, security agreements, pledge agreements, deeds of trust, mortgages, guarantees, or
other documents assuring or securing payment of or otherwise evidencing the Collateral Notes,
including, without limitation, those set forth on Annex B-1 (“Collateral Note Security’);

(e) The Partnership Interests and all Rights of Debtor with respect thereto, including,
without limitation, all Partnership Interests set forth on Annex B-1 and all of Debtor's distribution
rights, income rights, liquidation interest, accounts, contract rights, general intangibles, notes,
instruments, drafts, and documents relating to the Partnership Interests;

(H) (i) all copyrights (whether statutory or common law, registered or unregistered),
works protectable by copyright, copyright registrations, copyright licenses, and ‘copyright
applications of Debtor, including, without limitation, all of Debtor’s Right, title, and mterest in
and to all copyrights registered in the United States Copyright Office or anywhere else in the
world and also including, without limitation, the copyrights set forth on Annex B-2; (ii)all
renewals, extensions, and modifications thereof; (iii) all income, licenses, royaltlies, damages,
profits, and payments relating to or payable under any of th; foregoing; (1v) th; Right to sue for
past, present, or future infringements of any of the foregoing; (v) all other nght§ and k:;.er1el"1tcs,1
relating to any of the foregoing throughout the world; and (v1) all goodwill associated with an
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symbolized by any of the foregoing, in each case, whether now owned or hereafter acquired by
Debtor (“Copyrights™),

(g) (1) all patents, patent applications, patent licenses, and patentable inventions of
Debtor, including, without limitation, registrations, recordings, and applications thereof in the
United States Patent and Trademark Office or in any similar office or agency of the United States,
any state thereof or any other country or any political subdivision thereof, including, without
limitation, those set forth on Annex B-2, and all of the inventions and improvements described
and claimed therein; (ii)all continuations, divisions, renewals, extensions, modifications,
substitutions, reexaminations, continuations-in-part, or reissues of any of the foregoing; (iii) all
income, royalties, profits, damages, awards, and payments relating to or payable under any of the
foregoing; (iv) the right to sue for past, present, and future infringements of any of the foregoing;
and (v) all other rights and benefits relating to any of the foregoing throughout the world; in each
case, whether now owned or hereafter acquired by Debtor (“Patents™);

(h) (i) all trademarks, trademark licenses, trade names, corporate names, company
names, business names, fictitious business names, trade styles, service marks, certification marks,
collective marks, logos, other business identifiers, prints, and labels on which any of the
foregoing have appeared or appear, all registrations, recordings, and applications thereof,
including, without limitation, registrations, recordings, and applications in the United States
Patent and Trademark Office or in any similar office or agency of the United States, any state
thereof or any other country or any political subdivision thereof, including, without limitation,
those set forth on Annex B-2; (ii) all reissues, extensions, and renewals thereof; (iii) all income,
royalties, damages, and payments now or hereafter relating to or payable under any of the
foregoing, including, without limitation, damages or payments for past or future infringements of
any of the foregoing; (iv) the right to sue for past, present, and future infringements of any of the
foregoing; and (v) all rights corresponding to any of the foregoing throughout the world; in each
case, whether now owned or hereafter acquired by Debtor (“Trademarks”, and collectively with
the Copyrights and the Patents, the “Intellectual Property™).

(1) All Material Agreements (as described in Schedule 8.14 of the Credit
Agreement), including, without limitation, (i) all rights of Debtor to receive moneys due and to
become due under or pursuant to the Material Agreements, (ii) all rights of Debtor to receive
proceeds of any insurance, indemnity, warranty, or guaranty with respect to the Maternal
Agreements, (iii) all claims of Debtor for damages arising out of or for breach of or default under
the Material Agreements, and (iv) all rights of Debtor to compel performance and otherwise
exercise all rights and remedies under the Material Agreements;

) All present and future automobiles, trucks, truck tractors, trailers, semi-trailers,
or other motor vehicles or rolling stock, now owned or hereafter acquired by such Debtor
(collectively, the “Vehicles™);

(k) Any and all material deposit accounts, bank accounts, investment accounts, or
securities accounts, now owned or hereafter acquired or opened by Debtor, including, without
limitation, the deposit accounts set forth on Annex D, and any account which is a replacement or
substitute for any of such accounts, together with all monies, instruments, certificates, checks,
drafts, wire transfer receipts, and other property deposited therein and all balances therein (the
“Deposit Accounts™),

) All present and future distributions, income, increases, profits, combinations,
reclassifications, improvements, and products of, accessions, attachments, and other additions to,
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tools, parts, and equipment used in connect i '
3 3 tion Wlth, and sub
part of the Collateral described above; ubstitutes and replacements for, all or

(m) All present and future accounts '
. , contract rights, general intangibles, chatt
* * e
g?cgrrn;nts,t?su'ulments, cash and noncash proceeds, and other Rights arisingg1 from or b)lz Izr?ftil;;
\ om the voluntary or involuntary sale or other dispositi 1
_ position of, or collections with
or insurance proceeds payable with respect to, or ’ i anty o ot
: . , or proceeds payable by virtue of
claims against the manufacturer of, or clai ' d ey b orhet
y aims against any other Person with res
part of the Collateral heretofore described in this clause or otherwise; and pect to. all or any

(n) All present and future security for

. § the payment to any Company of
qulateral d_escqbed above and goods which gave or will give nise to any sucI:Jh goﬁatanyl O e
evidenced, identified, or represented therein or thereby. TR

The description of the Collateral contained in thi
de _ . is Paragraph 4 shall not be deemed i '
prohibited by this Security Agreement or by the terms incorporated in this Secu:irt;eA;eS;r::tt any aetion

5. REPRESENTATIONS AND
Secured Party that WARRANTIES. Debtor represents and warrants to
{a) Credit Agreement. Certain representations and warranties in the Credit

Agreement are applicable to it or 1 ' ta
its assets or operations, and each such r 1
. 3 epr
warranty is true and correct. presentation and

. (l?) ' Bmdmg Qbligation/ Perfectipn. This Security Agreement creates a legal, valid,
and binding Lien in and to the Collateral in favor of Secured Party and enforceable against
Debtor. For Collateral in which the Security Interest may be perfected by the filing of financing
statements, once those financing statements have been properly filed in the jurisdictions described
on Annex A hereto, the Security Interest in that Collateral will be fully perfected and the Security
Interest will constitute a first-priority Lien on such Collateral, subject only to Permitted Liens.
With respect to Collateral consisting of investment property, deposit accounts, electronic chattel
paper, letter-of-credit rights, and instruments, upon the delivery of such Collateral to Secured
Party or the control agreement related thereto, the Security Interest in that Collateral will be fully
perfected. None of the Collateral has been delivered nor control with respect thereto given to any
other Person. Other than the Financing Statements and contro] agreements with respect to this
Security Agreement, there are no other financing statements or control agreements covering any

Collateral, other than those evidencing Permitted Liens. The creation of the Security Interest
does not require the consent of any Person that has not been obtained.

() Debtor Information. Debtor's exact legal name, mailing address, jurisdiction of
organization, type of entity, and state issued organizational identification number are as set forth

on Annex E hereto.

(d Location/Fixtures. (i) Debtor's place of business and chief executive office 18
where Debtor is entitled to receive notices hereunder; the present and foreseeable location of
Debtor's books and records concerning any of the Collateral that is accounts is as set forth on
Annex A hereto, and the location of all other Collateral, including, without limitation, Debtor’s
inventory and equipment, is as set forth on Annex A hereto; and, except as noted on Annex A
hereto, all such books, records, and Collateral are in Debtor’s possession, and (i1) the Collateral

that is or may be fixtures is located on or affixed to the real property described on Annex A

hereto.
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. (e) .Govemmental Authority. No Authorization, approval, or other action by, and no
rll)c; ll;grtgfc;; eﬁgnlgl \twthl, any Governmental Authority i1s required either (i) for the plédge by
ollateral pursuant to this Security Agreement or for the executi '

. : ution, delive
E(e);frc:;n:;ngfh:f ‘gshstecunty é\grtf:ement by Debtor, or (i1) for the exercise by Secured Party ;)If"’t}?;

ghts provided for in this Security Agreement or the remedies i

; _ in respect of th

Collateral pursuant to this Security Agreement (except as may be required in connecticl))n wi(tJh th:

disposition of the Pledged S iti - .
generally). ged Securities by Laws affecting the offering and sale of securities

($3) Maintenance of Collateral. All tangi j i

] : f ( . gible Collateral which is useful 1
negessary to Deb;or s business is in good repair and condition, ordinary wear and tear excl:r;p?:dd
and none thereof is a fixture except as specifically referred to herein in Paragraph 5(d) hereof ,

(g) Liens. Debtor owns all isti .
- Rlell presently existing Collateral, and w '
hereafter-acquired Collateral, free and clear of all Liens, excepgt Permitteég L’ izng Hl acquire al

(h) Annex B-1. Annex B-1 accurately li
. . : y lists all Collateral Notes, Collateral
Security, Pledged Shares, Partnership Interests, and Commercial Tort Claims of Debtoar zin I:L:::t}i

failure of such description to be . - .
Collateral). P accurate or complete shall not impair the Security Interest in such

, (1) Instruments, Chattel Paper, Collateral Notes, and Collateral Note Security. All
mst'ruments and chattel paper, including, without limitation, the Collateral Notes have'been
delivered to Secured Party, together with corresponding endorsements duly executed l,)y Debtor in
fgvor of Secured Party, and such endorsements have been duly and validly executed and are
binding and enforceable against Debtor in accordance with their terms. Each Collateral Note and
the documents evidencing the Collateral Note Security are in full force and effect; there have
been no renewals or extensions of, or amendments, modifications, or supplements to, any thereof
about which the Secured Party has not been advised in writing; and no “default” or “potential
default” has occurred and is continuing under any such Collateral Note or documents evidencing
the Collateral Note Security, except as disclosed on Annex C hereto. Debtor has good title to the
Collateral Notes and Collateral Note Security, and such Collateral Notes and Collateral Note
Security are free from any claim for credit, deduction, or allowance of an Obligor and free from
any defense, condition, dispute, setoff, or counterclaim, and there is no extension or indulgence

with respect thereto.

Q) Pledged Securities; Pledged Shares. All Collateral that is Pledged Shares is duly
authorized, validly issued, fully paid, and non-assessable, and the transfer thereof is not subject to
any restrictions, other than restrictions imposed by applicable securities and corporate Laws. The
Pledged Securities include 100% of the issued and outstanding common stock or other equity
interests of each Domestic Subsidiary owned by Debtor and 65% of the issued and outstanding
common stock or other equity interests of each Foreign Subsidiary of Debtor. Debtor has good
title to the Pledged Securities, free and clear of all Liens and encumbrances thereon (except for
the Security Interest created hereby), and has delivered to Secured Party (i) all stock certificates,

or other instruments or documents representing or evidencing the Pledged Securities, together
with corresponding assignment or transfer powers duly executed in blank by Debtor, and such
ted and are binding and enforceable against Debtor 1n

powers have been duly and validly execu
accordance with their terms and (i1) to the extent such Pledged Secunties are uncertificated,

control and dominion over the Pledged Securities. The pledge of the Pledged Securities in
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accordance with the terms hereof creates a valid and perfected first priority security interest in the
Pledged Securities securing payment of the Obligation.

(k) Partnership Interests. Each Partnership issuing a Partnership Interest, is duly
organized, currently existing, and in good standing under all applicable Laws; there have been no
amendments, modifications, or supplements to any agreement or certificate creating any
Partnership or any material contract relating to the Partnerships, of which Secured Party has not
been advised in writing; no “default” or “potential default” has occurred and is continuing under
any Partnership Agreement, except as disclosed on Annex C hereto; and no approval or consent
of the partners of any Partnership is required as a condition to the validity and enforceability of
the Security Interest created hereby or the consummation of the transactions contemplated hereby
which has not been duly obtained by Debtor. Debtor has good title to the Partnership Interests
free and clear of all Liens and encumbrances (except for the Security Interest granted hereby).
The Partnership Interests are validly issued, fully paid, and nonassessable and are not subject to
statutory, contractual, or other restrictions governing their transfer, ownership, or control, except
as set forth in the applicable Partnership Agreements or applicable securities Laws. All capital
contributions required to be made by the terms of the Partnership Agreements for each
Partnership have been made. The pledge of the Partnership Interests in accordance with the terms
hereof creates a valid and perfected first priority security interest in the Partnership Interests
securing payment of the Obligation.

. 1)) Accounts. All Collateral that is accounts, contract rights, chattel paper,
instruments, payment intangibles, or general intangibles is free from any claim for credit,
deduction, or allowance of an Obligor and free from any defense, condition, dispute, setoff, or
counterclaim, and there is no extension or indulgence with respect thereto.

(m) Material Agreements. All Material Agreements to which Debtor is a party are set
forth on Schedule 8.14 to the Credit Agreement.

(n) Deposit Accounts. With respect to the Deposit Accounts, (i) Debtor maintains
each Deposit Account with the banks listed on Annex D hereto, (ii) Debtor shall use its best
efforts to, within thirty (30) days of the Closing Date, cause each such bank to acknowledge to
Secured Party that each such Deposit Account is subject to the Security Interest and Liens herein
created, that the pledge of such Deposit Account has been recorded in the books and records of
such bank, and that Secured Party shall have dominion and control over such Deposit Account,
(111} Debtor has the legal Right to pledge and assign to Secured Party the funds deposited and to
be deposited in each such Deposit Account; and (iv) the Deposit Accounts set forth on Annex D

hereto represent all the Deposit Accounts of Debtor.

(0) Intellectual Property.

1) All of the Intellectual Property is subsisting, valid, and enforceabl;. The
information contained on Annex B-2 hereto is true, correct, and complete. All AlSSUCd
Patents, Patent applications, registered Trademarks, Trademark applications, registered
Copyrights, and Copyright applications of Debtor are identified on Annex B-2 hereto.

(11) Debtor is the sole and exclusive owner of the entire and unencumbgred
right, title, and interest in and to the Intellectual Propcrty_ free and clear of any Liens,
including, without limitation, any pledges, assignments, llcepses, user agreements, and
covenants by Debtor not to sue third Persons, other than Permitted Liens.

Borrower.doc 7 Pledge, Assignment, and Security Agreement

TRADEMARK
REEL: 002416 FRAME: 0349



éliii)b To Debtor's knowledge, no third party is infringing, or in Debtor’s
reasonable business judgment, may be infringing, any of Debtor’ ri
Intellectual Property Collateral. & any of Debior's rights under the

. @) . Debtor has performed and will continue to perform all acts and has paid
and will continue to pay all required fees and taxes to maintain each and every item of the
Intellectual Property in full force and effect throughout the world, as applicable.

W) Each of the Patents and Trademarks identified on Annex B-2 hereto has
been propgrly registered with the United States Patent and Trademark Office and in
correspondmg offices throughout the world (where appropriate) and each of the
Copyrights identified on Annex B-2 hereto has been properly registered with the United

States Copyright Office and in corresponding offices throughout the world (where
appropriate).

(vi) To Debtor's knowledge, no claims with respect

Ifroperty Collateral have been asserted and are pending (i) toI;he ett%egl ih:? t:}ie(;t;il
licensing, pledge, or use of any of the products of Debtor’s business infringes any other,
party’s vqlld copyright, trademark, service mark, trade secret, or other intellectual
property right, (ii) against the use by Debtor of any Intellectual Property Collateral used
in the Debtor’s business as currently conducted, or (iii) challenging the ownership or use
by Debtor of any of the Intellectual Property Collateral that Debtor purports to own or
use, nor, to Debtor’s knowledge, is there a valid basis for such a claim described in this
Paragraph (o)(vi).

The foregoing representations and warranties will be true and correct in all respects with respect to any
additional Collateral or additional specific descriptions of certain Collateral delivered to Secured Party in
the future by Debtor. The failure of any of these representations or warranties or any description of
Collateral therein to be or complete shall not impair the Security Interest in any such Collateral.

6. COVENANTS. So long as Lenders are committed to extend credit to Borrower or
Debtor under the Credit Agreement and until the Obligation is paid and performed in full, Debtor
covenants and agrees with Secured Party that Debtor will:

(a) Credit Agreement. (i) Comply with, perform, and be bound by all covenants and
agreements in the Credit Agreement that are applicable to it, its assets, or its operations, each of
which is hereby ratified and confirmed (ANCLUDING, WITHOUT LIMITATION, THE
INDEMNIFICATION AND RELATED PROVISIONS IN SECTION 11.12 OF THE
CREDIT AGREEMENT); AND (ii) CONSENT TO AND APPROVE THE VENUE,
SERVICE OF PROCESS, AND WAIVER OF JURY TRIAL PROVISIONS OF

SECTION 13.10 OF THE CREDIT AGREEMENT.

(b) Record of Collateral. Maintain, at the place where Debtor 1s entitled to receive

notices under the Loan Documents, a current record of where all Collateral is located. permt

representatives of Secured Party at any time during normal business hours to inspect and make
abstracts from such records, and furnish to Secured Party, at such intervals as Secured Party may
request, such documents, lists, descriptions, certificates, and other information as may be
necessary or proper to keep Secured Party informed with respect to the identity, location, status,

condition, and value of the Collateral.
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(c) Perform Obligations. Fully perform all of Debtor' i '
connection with each transaction to which the Collateral, or any pant?}rlesreg?tll'ectslatlérsldg) ;1!:1? t}lxn
amoupts ther_eof shall actually become payable in their entirety to Secured I;arty F’urthermoree
notwithstanding anything to the contrary contained herein, (i) Debtor shall remain iiable under the~
contracts, ggreements, documents, and instruments included in the Collateral to the extent set
forth Fhercm to perform all of its duties and obligations thereunder to the same extent as if thci:s
Security Agreement had not been executed, (ii) the exercise by Secured Party of any of its rights
or remedies hereunder shall not release Debtor from any of its duties or obligations undergthe
contracts, agreements, documents, and instruments included in the Collateral, and (iii) Secured
Party shall not have any indebtedness, lability, or obligation under any’ of the contracts
agreements, documents, and instruments included in the Collateral by reason of this Securni ’
Agreement, and Secured Party shall not be obligated to perform any of the obligations or duti?é

d) Notices. (i} Except as may be otherwise expre i

the Credit Agreement, promptly notify ySecured Party cla)f (ijl)ya?;/m:}?::g:ncilrfr ;EC tef:cnts zf
c1rcn_1ms_tances represented or warranted by Debtor with respect to any of the Col};ateral r
Obhg'fmon, (B) any claim, action, or proceeding affecting title to all or any of the Collateral or t}?;
Security Intc;est and, at the‘request of Securec.l Party, appear in and defend, at Debtor’s expense
any sgch action or proceeding, (C) any material change in the nature of the Collateral, (D) an);
E?I?‘t:clascilncgian;a;tg;oﬁ ?fnﬁ)t:l grfl C;Ll;:‘salésartld (E) the occurrence of any other event or condition

, \ o Lien priority) that could have a matenal adverse
effect on the Coll.ateral (taken as alwhole) or the Security Interest created hereunder; and (ii) give
Secured Party thirty (30) days written notice before any proposed (A) relocation of its principal
place of business or chief executive office, (B) change of its name, identity, or corporate
structure, (C) relocation of the place where its books and records concerning its accounts are kept,
(D) relocation of any Collateral (other than delivery of inventory in the ordinary course of
business to third party contractors for processing and sales of mnventory in the ordinary course of
business or as permitted by the Credit Agreement) to a location not described on the attached
Annex A, and (E) change of its jurisdiction of organization or organizational identification
number, as applicable. Prior to making any of the changes contemplated in clause (ii) preceding,
Debtor shall execute and deliver all such additional documents and perform all additional acts as
Secured Party, in its sole discretion, may request in order to continue or maintain the existence
and priority of the Security Interests in all of the Collateral.

(e) Collateral in Trust. Hold 1n trust (and not commingle with other assets of
Debtor) for Secured Party all Collateral that is chattel paper, mstruments, Collateral Notes,
Pledged Securities, or documents at any time received by Debtor, and promptly deliver same to
Secured Party, unless Secured Party at its option (which may be evidenced only by a writing
signed by Secured Party stating that Secured Party elects to permit Debtor to so retain) permits
Debtor to retain the same, but any chattel paper, instruments, Collateral Notes, or documents so
retained shall be marked to state that they are assigned to Secured Party; each such instrument
shall be endorsed to the order of Secured Party (but the failure of same to be so marked or

endorsed shall not impair the Security Interest thereon).

H Further Assurances. At Debtor’s expense and Secured Party’sv request, before or
after a Default or Potential Default, (i) file or cause to be filed such applications and take such
other actions as Secured Party may request to obtain the consent or approval of any
Governmental Authority to Secured Party's Rights hereunder, including, withqgt limitation, the
Right to sell all the Collateral upon a Default or Potential Default without additional consent or

Borrower.doc 9 Pledge, Assignment, and Security Agreement

TRADEMARK
REEL: 002416 FRAME: 0351



approval from such Governmental Authority (and, because Debtor agrees that Secured Party's
rernedxc?s at Law for failure of Debtor to comply with this provision would be inadequate and that
§uch _fallure .w.ould not be adequately compensable in damages, Debtor agrees that its covenants
in FhlS provision may be specifically enforced); (ii) from time to time promptly execute and
dehve; to Secured Party all such other assignments, certificates, supplemental documents, and
financing statements, and do all other acts or things as Secured Party may reasonably requt:'st in
order to more fully create, evidence, perfect, continue, and preserve the priority of the Security
Interest .and to carry out the provisions of this Security Agreement; and (iii) pay all filing fees in
connection with any financing, continuation, or termination statement or other instrument with
respect to the Security Interests. '

(g2) Control. Execute all documents and take any action required by Secured Party in
order fpr Secured Party to obtain “contrel” (as defined in the UCC) with respect to Collateral
consisting of Deposit Accounts, investment property, uncertificated Pledged Securities, and
letter-of-credit rights. If Debtor at any time holds or acquires an interest in any electronic cilattel
paper or any “transferable record, > as that term is defined in the federal Electronic Signatures in
Global and Ngtional Commerce Act, or in the Uniform Electronic Transactions Act as in effect in
any relevant jurisdiction, promptly notify Secured Party thereof and, at the request of Secured
Party, take such action as Secured Party may reasonably request to vest in Secured Party control
gnder the UCC of such electronic chattel paper or control under the federal Electronic Signatures
in Global and National Commerce Act or, as the case may be, the Uniform Electronic
Transactions Act, as so in effect in such jurisdiction, of such transferable record.

(h) Fixtures. For any Collateral that is a fixture or an accession which has been
attached to real estate or other goods prior to the perfection of the Security Interest, furnish
Secured Party, upon reasonable demand, a disclaimer of interest in each such fixture or accession
and a consent in writing to the Security Interest of Secured Party therein, signed by all Persons
having any interest in such fixture or accession by virtue of any interest in the real estate or other
goods to which such fixture or accession has been attached.

(1) Encumbrances. Not create, permit, or suffer to exist, and shall defend the
Collateral against, any Lien or other encumbrance on the Collateral, and shall defend Debtor’s
Rights in the Collateral and Secured Party’s Security Interest in, the Collateral against the claims
and demands of all Persons except those holding or claiming Permitted Liens. Debtor shall do
nothing to impair the Rights of Secured Party in the Collateral.

() Estoppel and Other Agreements and Matters. Upon the reasonable request of
Administrative Agent, either (i) use commercially reasonable efforts to cause the landlord or
lessor for each location where any of its inventory or equipment is maintained to execute and
deliver to Secured Party an estoppel and subordination agreement in such form as may be

reasonably acceptable to Secured Party and its counsel, or (ii) deliver to Secured Party a legal

opinion or other evidence (in each case that 1s reasonably satisfactory to Secured Party and it

counsel) that neither the applicable lease nor the Laws of the jurisdiction 1n which that loFation 1S
situated provide for contractual, common Law, or statutory landlord’s Liens that is semor to or

pari passu with the Security Interest.

est of Secured Party, if certificates of title are

(k) Certificates of Title. Upon the requ :
hicles or other Collateral, cause the Security

issued or outstanding with respect to any of the Ve
Interest to be properly noted thereon.
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. (fl) Warehouse Recejgt_s Non-Negotiable. If any warehouse receipt or receipt in the
nature of a wa-rchouse receipt is issued in respect of any of the Collateral, agree that such
warehouse receipt or receipt in the nature thereof shall not be “negotiable” (as such term is used

in Section 7-104 of the UCC) unless such warehous ' L .
delivered to Secured Party. use receipt or receipt in the nature thereof is

(m) Impairment of Collateral. Not use any of the Collateral, or permit the same to be
used, for any unlawful purpose, in any manner that is reasonably likely to adversely impair th
valu&_: or usefulness of the Collateral, or in any manner inconsistent with the fovislijo :
requirements of any policy of insurance thereon nor affix or install any accessories g ui merr]; or
glewce on the _Collateral or on any component thereof if such addition will im ;irqthp ginal
intended function or use of the Collateral or such component. P © oneimal

(n) Information. From time to time at the re

‘ . 1 quest of Secured P deli
Secured Party such 14nform;1t10n Iiegardmg the Collateral and the Debtor as Secs::g Parr;’c;z:?
regsonab]y request, }nclud1ng, without limitation, lists and descriptions of the Collateral anzi
evidence of the identity and existence of the Collateral.

X (.02 Anne{tes. Immediately ppdate all annexes hereto if any information therein shall
ecome inaccurate or incomplete. Notwithstanding any other provision herein, Debtor’s failure to

describe any Collateral required to be listed on any ann i i
. ex hereto sh ’
Security Interest in the Collateral. d reto shall not tmpair Secured Pary's

. §3)) Modifications to Agreements. Not modify or substitute, or permit th
modification or substitution of, any Collateral Note or any document evidenci,ng thc:) Collaterai
Note Security or contract to which any of the Collateral which is accounts relates, nor extend or
grant indulgences regarding any account which is Collateral, other than such mc’)diﬁcations or
indulgences as are reasonable and customary in the industry in which Debtor is engaged.

. Q) Securities. Except as permitted by the Credit Agreement, not sell, exchange, or
otherwise dispose of, or grant any option, warrant, or other Right with respect to, any of the
Pledged Securities; to the extent any issuer of any Pledged Securities is controlled by Debtor
and/or its Affiliates, not permit such issuer to issue any additional shares of stock or other
securities in addition to or in substitution for the Pledged Securities, except issuances to Debtor
on terms acceptable to Secured Party; to the extent any company whose shares or securities
constitute Pledged Securities is controlled by Debtor and/or its Affiliates, cause such company
not to issue any stock or other securities in addition to or in substitution for the Pledged Securities
issued by such company, excep! to Debtor; pledge hereunder, immediately upon Debtor’s
acquisition (directly or indirectly) thereof, any and all additional shares of stock or other
securities of each Subsidiary of Debtor; and take any action necessary, required, or requested by
Secured Party to allow Secured Party to fully enforce its Security Interest in the Pledged
Securities, including, without limitation, the filing of any claims with any court, liquidator,

trustee, custodian, receiver, or other like person or party.

(r) Partnerships _and Partnership Interests. (i) Promptly perform, observe, and
otherwise comply with each and every covenant, agreement, requirement, and condition set forth
in the contracts and agreements creating or relating to any Partnership; (11) do or cause to be done
all things necessary or appropriate 10 keep the Partnerships in full force and effect and the Rights
of Debtor and Secured Party thereunder unimpaired; (iii) except as expressly permitted by the
Credit Agreement, not consent to any Partnership selling, leasing, or disposing of substantially all
of its assets in a single transaction or a series of transactions; (iv) notify Secured Party of the
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occurrence of any default or breach under any contract or agreement creating or relating to th
Parmershlps; (Y) not consent to the amendment, modification, surrender, impairment fogfeitur :
cancellatto_n, dissolution, or termination of any Partnership, or matc’rial agreemc,nt rclatine’
thereto; (y1) except as permitted by the Credit Agreement, not transfer, sell, or assign any of thi
Partnmership Intgrcsts or any part thereof, (vii)to the extent any Partners,hip is controlled b

Debtor apd/or its Affiliates, cause such Partnership to refrain from granting any Partnersh'y
Interests in addition to or in substitution for the Partnership Interests granted by the Parmershi 1;)
gxcgpt to Debtor; (viii) pledge hereunder, immediately upon Debtor's acquisition (directl for
indirectly) thereof, any and all additional Partnership Interests of any Partmershi tez (t)r
Debtor; and any and all additional shares of stock or other securities of each; (ilji)gdr:lx:ver tg
Secured Party a fu_lly-executed Acknowledgment of Pledge, substantially in the fo;m of Annex G
for each Partnership Interest; and (x) take any action necessary, required, or requested by Secureci
Party to a]low Secured Party to fully enforce its Security Interest in the Partnershi Intex;est

mcludt_ng, without limitation, the filing of any claims with any court, h uidatgr trust N
custodian, receiver, or other like person or party. $ e , e

(s) Material Agreements. (i) Promptly perform, observe, and otherwise comply with
each and every covenant, agreement, requirement, and condition set forth in the Miterial
Agreemgms to which Debtor is a party; (ii) do or cause to be done all things necessary or
appropriate to keep the Material Agreements to which Debtor is a party in full force and gfect
and the Rights of Debtor and Secured Party thereunder unimpaired; (iii) notify Secured Party of
the occurrence of any default or breach or potential default or breach under any Matenal
Agreement ‘to W_thh Debtor is a party; and (iv) not consent to the amendment, modification
surrender, impairment, forfeiture, cancellation, dissolution, or termination of’ any Materi 1
Agreement to which Debtor is a Party. Y :

(t) Depository Bank. With respect to any Deposit Accounts, (i) maintain the
Deposit Accounts at the banks (each a “depository bank™) described on Amnex D or such
additional depository banks as have complied with item (iv) hereof; (ii) within thirty (30) days of
the Closing Date, or at any other time requested by Secured Party, deliver to each depository bank
a letter in the form of Annex F hereto with respect to Secured Party's Rights in such Deposit
Account and use its best efforts to obtain the execution of such letter by each depository bank that
the pledge of such Deposit Account has been recorded in the books and records of such bank and
that Secured Party shall have dominion and control over such Deposit Account; (iii) deliver to
Secured Party all certificates or instruments, if any, now or hereafter representing or evidencing
the Deposit Accounts, accompanied by duly executed instruments of transfer or assignment in
blank, all in form and substance reasonably satisfactory to Secured Party; and (iv) notify Secured
Party prior to establishing any additional Deposit Accounts and, at the request of Secured Party,
obtain from such depository bank an executed letter substantially in the form of Annex F and

deliver the same to Secured Party.

(u) Marking of Chattel Paper. At the request of Secured Party, not create any chattel
paper without placing a legend on the chattel paper acceptable to Secured Party indicating that
Secured Party has a secunty interest in the chattel paper.

In accordance with prudent business practices,

endeavor to collect or cause 10 be collected from each account debtor under its accounts, as and
when due, any and all amounts owing under such accounts. Except in the ord.'mary course -of
business consistent with prudent business practices and industry standards, without the prior
written consent of Secured Party, Debtor shall not (1) grant any extension of time for any payment
with respect to any of the accounts, (i) compromise, compound, or settle any of the accounts for

(V) Modification of Accounts.
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less than the full amount_ thereof, (iii) release, in whole or in part, any Person liable for payment
of any of the accounts, (1v) allow any credit or discount for payment with respect to any account
other than trad.e discounts granted in the ordinary course of business, or (v) release any Lien or
guaranty securing any account.

(w) Intellectual Property.

(1) Prosecute diligently all applications in respect of Intellectual P
now or hereafter pending; P al Property,

_ (ii) Except 1o t_he extent not required in Debtor's reasonable business
Judgment, make federal applications on all of its unpatented but patentable inventions and
all of its registrable but unregistered Copyrights and Trademarks;

(111) Preserve and maintain all of its material rights in the Intellectual Property
and protect the Intellectual Property from infringement, unfair competition, cancellation
or dxlupon by all appropriate action necessary in Debtor's reasonable business judgment’
including, without limitation, the commencement and prosecution of legal proceedings t(;
recover damages for infringement and to defend and preserve its rights in the Intellectual

Property;

‘ _ (iv) . Not abandon any of the Intellectual Property necessary to the conduct of
its business in the exercise of Debtor’s reasonable business judgment;

v) (A) Not sell or assign any of its interest in any of the Intellectual
Property Collateral other than in the ordinary course of business for full and fair
consideration without the prior written consent of Secured Party; (B) not grant any
license or sublicense with respect to any of the Intellectual Property Collateral other than
as permitted by Paragraph 8(c) hereof without the prior written consent of Secured
Party; and (C) maintain the quality of any and all products and services with respect to
which the Intellectual Property Collateral is used;

(vi) Not enter into any agreement, including, but not limited to any licensing
agreement, that is or may be inconsistent with Debtor’s obligations under this Security
Agreement or any of the other Loan Documents;

(vii)  Give Secured Party prompt written notice if Debtor shall obtain rights to
or become entitled to the benefit of any Intellectual Property not identified on Annex B-2

hereto;

(viii) If a Default or Potential Default exists, use its reasonable efforts to
obtain any consents, waivers, or agreements necessary to enable Secured Party to
exercise its rights and remedies with respect to the Intellectual Property; and

me to time upon the reasonable request of

Secured Party, execute and deliver to Secured Party all such other agreements,
documents, instruments, and other items as may be necessary Or appropriate for Se;ured
Party to create and perfect its Security Interest in the Intellectual Property and to make all

appropriate filings with respect thereto.

(ix) At any time and from ti
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. 7. DEFAULT; REMEDIES. If a Default or a Potential D i
?:i 1thst clect}IC)rllj l(but subject to the terms and conditions of the Credit Aegt;ael::l:n?r(llts)fs::f::cieedaiangn?ayl’i
Logam S[)a:::l r':e net to zi sscurcd party under the UCC, i_n addition to any and all other Rights affordZd by 1?16
assemble all or psz;r:1 of ?}:églfiiz,azgﬁcgtsz;gg;iif ,SWitho(l:llt o e b
qumed Party which is reasonably convenient to Debtor and S:zuu::d gﬁ a(tb§ Ei::n?ezid?lgnatid 'by
of insurance on all or part qf the Collateral and receiving and applying the l’meamed remiug e a credit
on the Obligation, (¢) applying by appropriate judicial proceedings for appointment o? a recv.:in\feasfa Crlelt
gabrlt of Athe Collateral (and Debtor hereby consents to any such appointment), and (d) appl ing to the

igation any cash held by Secured Party under this Security Agreement inclixdin i hpp i ita 'the
any cash in the Cash Collateral Account (defined in Section 8(h)). , g without himitation.

(a) Notice. Reasonable notification of the ti
: ) e time and place of any publi
((j:ic;ggf?l, orf :;asgn?lble n?tlﬁcatlon of the time after which any private sal); I:)r olﬁesraliitgfxcizs
ition of the Collateral is to be made, shall be sent to Debtor and
: ' : , to any other Person entitled
to notice under the UCC; provided that, if an h ’ iy
. ; . y of the Collateral threatens to decli ily i
value or is of the type customarily sold on a i e
) . : recognized market, Secured P
1o(:h:;rwllsc? dispose of the Collateral without notification, advertisement, or othi?yncirtliiz zet:'“ar? ;
nd. It is agreed that notice sent or given not less than ten Business Days prior to the taking oyf

the action to which the notice relates i i i
s reasonable i :
subparagraph. notification and notice for the purposes of this

(b) Condition of Collateral; Warranties. Secu igati

| : . red Party has no obligation to cl
otherwise prepare the Collateral for sale. Secured Party may sell the Collateril w(r)ithc())u? ;?:rli:;
any warranties as to t_he Collateral. Secured Party may specifically disclaim any warranties of
title or the like. This procedure will not be considered adversely to affect the commercial
reasonableness of any sale of the Collateral.

(©) Compliancg with Other Laws. Secured Party may comply with any applicable
state oOr federal law Tequirements in connection with a disposition of the Collateral and
compliance will not be considered to adversely affect the commercial reasonableness of any sale

of the Collateral.

(d) Sales of Pledged Securities.

(1) Debtor agrees that, because of the Securities Act of 1933, as amended, or
the rules and regulations promulgated thereunder (collectively, the “Securities Act™), or
any other Laws or regulations, and for other reasons, there may be legal or practical
restrictions or limitations affecting Secured Party in any attempts to dispose of certain
portions of the Pledged Securities and for the enforcement of its Rights. For these
reasons, Secured Party 1s hereby authorized by Debtor, but not obligated, upon the
occurrence and during the continuation of a Default or Potential Default, to sell all or any
part of the Pledged Securities at private sale, subject to investment letter or in any other
manner which will not require the Pledged Securities, or any part thereof, to be registered

in accordance with the Securities Act or any other Laws or regulations, at 2 reasonable
her distribution in the manner mentioned above. Debtor

price at such private sale or ot
understands that Secured Party may in its discretion approach a limited number of

potential purchasers and that a sale under such circumstances may yield a lower price for
the Pledged Securities, or any part thereof, than would otherwise be obtainable if such
Collateral were either afforded to a larger number or potential purchasers, registered

under the Securities Act, or sold in the open market. Debtor agrees that any such private
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sale mad_e under this Paragraph 7(d) shall be deemed to have been made in a
commercially reasonable manner, and that Secured Party has no obligation to delay the
sale of any Pledged Securities to permit the issuer thereof to register it for public sale
under any applicable federal or state securities Laws.

. (i1) Secured Party is authorized, in connection with any such sale, (A) to
restrict the prospective bidders on or purchasers of any of the Pledged Secuﬁ'éies to a
limited number of sophisticated investors who will represent and agree that they are
purchasing for their own account for investment and not with a view to the distribution or
sale pf any of such Pledged Securities, and (B) to impose such other limitations or
c_:ondmons in connection with any such sale as Secured Party reasonably deems necessary
in order to comply with applicable Law. Debtor covenants and agrees that it will execute
and deliver such documents and take such other action as Secured Party reasonably
deems necessary in order that any such sale may be made in compliance with applicab{e
Law. Upon any such sale Secured Party shall have the right to deliver, assign, and
transfer to the purchaser thereof the Pledged Securities so sold. Each pur::haser a’t any
such sale shall hold the Pledged Securities so sold absolutely free from any claim or right
of Debtor of whatsoever kind, including any equity or right of redemption of Debtor
Debtor, to the extent permitted by applicable Law, hereby specifically waives all rights of
redemption, stay, or appraisal which it has or may have under any Law now existing or
hereafter enacted.

£ Secu r(;g)PaﬂyI,)seli)rtl?;n?lggzii that ten days’ written‘ notice ‘from Secured Party to Debtor

in make any such public or private sale or sale at a broker’s
board or on a securities exchange shall constitute reasonable notice under the UCC. Such
notice shall (A) in case of a public sale, state the time and place fixed for such sale, (B) in
case of sale at a broker's board or on a securities exchange, state the board or exchange at
which such a sale is to be made and the day on which the Pledged Securities, or the
portion thereof so being sold, will first be offered to sale at such board or exchange, and
(C) in the case of a private sale, state the day after which such sale may be consummated.
Any such public sale shall be held at such time or times within ordinary business hours
and at such place or places as Secured Party may fix in the notice of such sale. At any
such sale, the Pledged Securities may be sold in one lot as an entirety or in separate
parcels, as Secured Party may reasonably determine. Secured Party shall not be obligated
to make any such sale pursuant to any such notice. Secured Party may, without notice or
publication, adjourn any public or private sale or cause the same to be adjourned from
time to time by announcement at the time and place fixed for the sale, and such sale may
be made at any time or place to which the same may be so adjourned.

(111) In case of any sale of all or any part of the Pledged Securities on credit or
for future delivery, the Pledged Securities so sold may be retained by Secured Party until
the selling price is paid by the purchaser thereof, but Secured Party shall not incur any
liability in case of the failure of such purchaser to take up and pay-for the Pledged
Securities so sold and In case of any such failure, such Pledged Securities may again be
sold upon like notice. Secured Party, instead of exercising _the power of sale herein
conferred upon 1t, may proceed by a suit or suits at Law or m equlty to foreclose the
Security Interests and sell the Pledged Securities, or any portion thereof, under a

judgment or decree of a court or courts of competent jurisdiction.

(iv) Without limiting the foregoing, or imposing upon Secured Party any
obligations or duties not required by applicable Law, Debtor acknowledges and agrees
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that, n foreclqsmg upon any of the Pledged Securities, or exercising any other Right
remedies provided St?cured Party hereunder or under applicable Law, Secured Partff n:ao'r
l;ut sha}l not be rcqglred tp, (A) qualify or restrict prospective purchasers of the Pledgg&
ecunges by requiring evidence of sophistication or creditworthiness, and requiring th
execution gr!d delivery of confidentiality agreements or other documer’lts and a eerr% tc
;sl a condltlon. to such pr.ospect"ive purchasers' receipt of information regagrzlin eglz
(Bedged _Securmes or pgrtxcxpation in any public or private foreclosure sale prfcess
)} provide to prospective purchasers business and financial information re ardin’
Debtor or the Companies available in the files of Secured Party at the tg gf
commencing th_e. foreclosure process, without the requirement that Secured Pa.rtymllae o
or seek to obtain, any updated business or financial information or verify, or ce:tiftya 12;
prospective purchasers, the accuracy of any such business or financial in’formation or
(&) of"fcr fgr sale and sell the Pledged Securities with, or without, first employi ’
appraiser, investment banker, or broker with respect to the evalueition of ﬂl':l)e glgggzg

Securtties, the solicitation of o
Pledged Securities. of purchasers for Pledged Securities, or the manner of sale of

‘(e) Application of Proceeds. Secured Pa:

other disposition of the Collateral under this Paragn:[?;t S;lallx: 2:}1:5 ]t}:olt?oew?;(;c:g:r?f ;;D; Sta . fcl)r
payment of all expenses incurred in retaking, holding, and preparing any of the 'Coll;t;rc; tfe
sale_(s) or other d_lsposmon, in arranging for such sale(s) or other disposition, and in a fu l?r
selling or disposing of the same (all of which are part of the Obligation)" second. tcov:arg
repayment of amounts expended by Secured Party under Paragraph 8; and thira; toward : ayment
of the balance of the Obligation in the order and manner specified in the Credit ’Agreemc}rjltymAn
surplus remaining shall be delivered to Debtor or as a court of competent jurisdiction may ;lirec?
If the proceeds are insufficient to pay the Obligation in full, Debtor shall remain liable for an ;
deficiency. d

. (e) Sales on Credit. If Secured Party sells any of the Collateral upon credit, Debtor
will be credited only with payments actually made by the purchaser, received by the Secured
Party, and applied to the indebtedness of the purchaser. In the event the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor shall be credited with the

proceeds of the sale.

8. OTHER RIGHTS OF SECURED PARTY.

(a) Performance. If Debtor fails to keep the Collateral in good repair, working order,
and condition, as required n this Security Agreement, or fails to pay when due all Taxes on any
of the Collateral in the manner required by the Loan Documents, or fails to preserve the priority
of the Security Interest in any of the Collateral, or fails to keep the Collateral insured as required
by the Loan Documents, 0r otherwise fails to perform any of its obligations under the Loan
Documents with respect to the Collateral, then Secured Party may, at its option, but without being
required to do so, make such repairs, pay such Taxes, prosecute Or defend any suits in rela_tion to
the Collateral, or insure and keep insured the Collateral in any amount deemed appropriate by
Secured Party, or take all other action which Debtor is required, but has failed or refused, to take
under the Loan Documents. Any sum which may be expended or paid by Secured Party \under
this subparagraph (including, without limitation, court costs and reasonable attomeys’ fees) shall
bear interest from the dates of expenditure or payment at the Default Rate until paid and, together
with such interest, shall be payable by Debtor 10 Secured Party upon demand and shall be part of

the Obligation.
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®) 'Collect.lon. If a Default or Potential Default exists and upon notice from Secured
Ifar_ty, Fach Qb}lgor with respect to any payments on any of the Collateral (including, without
limitation, dividends and other distributions with respect to the Pledged Secu%i,ties oud
Partnership Interests, payments on Collateral Notes, insurance proceeds payable by reason of li)n
or damage to any of the Collateral, or Deposit Accounts) is hereby authorized and directed ;S
cht.or to makg payment directly to Secured Party, regardless of whether Debtor was previou ly
makmg cpllectlons tbereon. Subject to Paragraph 8(f) hereof, until such notice is givgn De:b:oy
1S authonzgd to retain and expend all payments made on Collateral. If a Default or I;ote ti g
Default e).usts, Secured Party shall have the Right in its own name or in the name of Debtsr ta
compromise or extend time of payment with respect to all or any portion of the Collateral foO
such amounts and upon such terms as Secured Party may determine; to demand, collect, receiv ]
recelpt_ for, sue for, compound, and give acquittances for any and all amounts ciue or t<; become ‘
due with respect to Collateral; to take control of cash and other proceeds of any Collateral; te
endorse the name of Debtor on any notes, acceptances, checks, drafts, money grders or Z{h .
evidences of payment on Collateral that may come into the possession Z)f Secured Part,y' 1o si m
the name qf Debtor on any invoice or bill of lading relating to any Collateral, on ar; drse:tgtl;
against (_)bhgors or other Persons making payment with respect to Collateral, on a,ssi mgnts d
verifications of accounts or other Collateral and on notices to Obligors m’aking fn ent a'rih
respect to Collatgral; to send requests for verification of obligations to any Obligor'paﬁlnto dWI 11
other acts and things necessary to carry out the intent of this Security Agreement ff a Defau(l)t p
Potential Default exists and any Obligor fails or refuses to make payment on any .Collateral whi o
due, Secured Party is authorized, in its sole discretion, either in its own name or in the name f)r;‘
Debtor, to take guch action as Secured Party shall deem appropriate for the collection of an
amounts ow_ed with respect to Collateral or upon which a delinquency exists. Regardless of any
othe'r provision hereof, however, Secured Party shall never be lable for its failure to collect o);
for its failure to exercise diligence in the collection of, any amounts owed with respect, to
Collateral, nor shall it be under any duty whatsoever to anyone except Debtor to account for funds
that it shall actually receive hereunder. Without limiting the generality of the foregoing, Secured
Party shall have no responsibility for ascertaining any maturities, calls, conversions, e),cchanges,
offers, tenders, or similar matters relating to any Collateral, or for informing Debtor with respect
to any of such matters (irrespective of whether Secured Party actually has, or may be deemed to
have, knowledge thereof). The receipt of Secured Party to any Obligor shall be a full and
complete release, discharge, and acquittance to such Obligor, to the extent of any amount so paid
to Secured Party. Prior to the occurrence and continuation of any Default or Potential Default,
Secured Party shall not direct any depository bank to pay over any funds in any Deposit Accounts

to Secured Party.

(©) Intellectual Property. For purposes of enabling Secured Party to exercise its
rights and remedies under this Security Agreement and enabling Secured Party and its successors
and assigns to enjoy the full benefits of the Collateral, Debtor hereby grants to Secured Party an
irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation
to Debtor) to use, assign, license, or sublicense any of the Intellectual Property Collateral. Debtor
shall provide Security Party with reasonable access to all media m which any of the Intellectual
Property Collateral may be recorded or stored and all computer programs used for the completion
or printout thereof. This license shall also inure to the benefit of all successors, assigns, gnd
transferees of Secured Party. Secured Party may require that Debtor assign all of its right, title,
and interest in and to the Intellectual Property or any part thereof to Secured Party or such other
Person as Secured Party may designate pursuant to documents satisfactory to Secured P4arty. If
no Defauilt or Potential Default exists, Debtor shall have the exclusive, non-transferable rnght gnd
license to use the Intellectual Property in the ordinary course of business and the exclusiv? right
to grant to other Persons licenses and sublicenses with respect to the Intellectual Property for full
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and fair cogsideration. Debtor agrees not to sell or assign its interest in, or grant any sublicense
under, the hce_nse grgnted under this Paragraph 8(c) other than in the ordinary course of business
for full and fair consideration without the prior written consent of Secured Party.

(d) Record Ownership of Securities. If a Default or Potential Default exists, Secured
Party at any time have any Collateral that is Pledged Securities and that is in the possession of
Secured Party, or its nominee or nominees, registered in its name, or in the name of its nominee
or nominees, as Secured Party; and, as to any Collateral that is Pledged Securities so registered,
Secured Party shall execute and deliver (or cause to be executed and delivered) to Debtor all such
proxies, powers of attorney, dividend coupons or orders, and other documents as Debtor may
reasonably request for the purpose of enabling Debtor to exercise the voting Rights and powers
which it is entitled to exercise under this Security Agreement or to receive the dividends and
other Distributions and payments in respect of such Collateral that is Pledged Securities or
proceeds thereof which it is authorized to receive and retain under this Security Agreement.

. (e) Yoting of_ Securities. As long as no Default or Potential Default exists, Debtor 1s
entitled to exercise all voting rights pertaining to any Pledged Securities and Partnership Interests;
provideq’, however, that no vote shall be cast or consent, waiver, or ratification given or action
ta_ken without th; prior writt'en consent of Secured Party which would (x) be inconsistent with or
v1olgte any provision of this Security Agreement or any other Loan Document or (y) amend,
modify, or waive any term, provision or condition of the certificate of incorporation, bylaws,
certificate of formation, or other charter document, or other agreement relating to, evidencing,
providing for the issuance of, or securing any Collateral; and provided further that Debtor shall
give Secured Party at least five Business Days’ prior written notice in the form of an officers'
certificate of the manner in which it intends to exercise, or the reasons for refraiming from
exercising, any voting or other consensual Rights pertaining to the Collateral or any part thereof
which might have a material adverse effect on the value of the Collateral or any part thereof. If a
Default or Potential Default exists and if Secured Party elects to exercise such Right, the Right to
vote any Pledged Securities shall be vested exclusively in Secured Party. To this end, Debtor
hereby irrevocably constitutes and appoints Secured Party the proxy and attorney-in-fact of
Debtor, with full power of substitution, to vote, and to act with respect to, any and all Collateral
that 1s Pledged Securities standing in the name of Debtor or with respect to which Debtor is
entitled to vote and act, subject to the understanding that such proxy may not be exercised unless
a Default exists. The proxy herein granted 1s coupled with an interest, is irrevocable, and shall
continue until the Obligation has been paid and performed in full.

H Certain Proceeds. Notwithstanding any contrary provision herein, any and all

V) dividends, interest, or other Distributions paid or payable other than.in
cash in respect of, and instruments and other property received, receivable, or otherwise
distributed in respect of, or in exchange for, any Collateral;

(vi) dividends, interest, or other Distributions hereafter paid or payable n
cash in respect of any Collateral in connection with a partial or total hqmdatu?n or
dissolution, or in connection with a reduction of capital, capital surplus, or paid-in-

surplus;

(vii)  cash paid, payable, or otherwise distributed in redemption of, or
exchange for, any Collateral; and
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shall be part of the Collateral hereunder, and shall, if received by Debtor, be held in trust for th
benefit _of Secured Party, and shall forthwith be delivered to Secured ’Party {accom an'ocrl tbe
proper instruments of assignment and/or stock and/or bond powers executed b II))ebltc ‘y
accordance with Secured Party’s instructions) to be held subject to the terms of tyhis S ority
Agreement. Any cash proceeds of Collateral which come into the possession of Secured Pe:lumy
and after the ?ccmcncc of a Default (including, without limitation, insurance proceeds) ri:lay 0;
tS)ecured Parr‘y s option, bf_r applied in whole or in part to the Obligation (to the extent then ci;e)
e r;leased in whole or in part to or on the written instructions of Debtor for any general :
specific purpose, or be retained in whole or in part by Secured Party as additional Col)l,atg 1€T3An° T
cash Collateral in the possession of Secured Party may be invested by SecurederPal ry i
certificates gf deposit issued by Secured Party (if Secured Party issues such certificates) oriart'y y
::::;gofrr nat;&naldbank gas\‘:;;% cfombined capital and surplus greater than $100,000,000 vait;ni
om Moo y's an of P-1 and A-]+, respectively, or in ities issue ’
by the United Stgtes of America or any agency ther}e)of. ch,ured P::t;u:l:;lef;:ilzdbgroi?? r:tr:g (:d
Irz:ll?;:t f}?y sflrxch 1anlzlst}nent and shall never have any liability to Debtor for any loss whigch ma;
ierefrom. interest and other amounts earned from any investm
dealt with by Secured_Party in the same manner as other cash éollateral en'}‘}(l): gn'cg:g:;ilsm?}t}?e
subparagraph are applicable whether or not a Default or Potential Default 'exists o

(2) Use and Operation of Collateral. Should any Colla i i
of Secured Party, Secured Party may use or operate such Coslrlateralt;l;arlltﬁzn;i:;:s)eﬂ:; ﬁ?:::::;gn
it or its value pursuant to the order of a court of appropriate jurisdiction or in accordance with ang
other Rights held by Secured Party in respect of such Collateral. Debtor covenants to promptlgfl
reimburse and pay to Secured Party, at Secured Party’s request, the amount of all reasonable
expenses (including, without limitation, the cost of any insurance and payment of Taxes or other
charges) incurred by Secured Party in connection with its custody and preservation of Collateral,
and all such expenses, cOsts, Taxes. and other charges shall bear interest at the Default Rate until
repaid and. together with such interest, shall be payable by Debtor to Secured Party upon demand
and shall become part of the Obligation. However, the risk of accidental loss or damage to, or
diminution in value of, Collateral is on Debtor, and Secured Party shall have no liability whatever
for failure to obtain or maintain insurance, nor to determine whether any insurance ever in force
is adequate as to amount or as to the risks insured. With respect to Collateral that is in the
possession of Secured Party, Secured Party shall have no duty to fix or preserve rights against
prior parties to such Collateral and shall never be liable for any failure to use diligence to collect
any amount payable in respect of such Collateral, but shall be liable only to account to Debtor for
what it may actually collect or receive thereon. The provisions of this subparagraph are applicable

whether or not a Default exists.

(h) Cash Collateral Account. If a Default exists, Secured Party shall have, and
Debtor hereby grants to Secured Party, the right and authority to transfer all funds on deposit in
the Deposit Accounts to 2 «Cash Collateral Account” (herein so called) maintained with a
depository institution acceptable to Secured Party and subject to the exclusive direction, domain,
and control of Secured Party, and no disbursements or withdrawals shall be permitted to be made
by Debtor from such Cash Collateral Account. Such Cash Collateral Account shall be subject to
the Security Interest and Liens in favor of Secured Party herein created, and Debtor hereby grants
a security interest 1O Secured Party on behalf of Agents and Lenders in and to, such Cash
Collateral Account and all checks, drafts, and other items ever received by Debtor for deposit

therein. Furthermore. if a Default exists, Secured Party shall have the right, at any time in its
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Borrower.doc

discretion without notice to Debtor, (i) to transfer to or to register in the name of Secured Party
any qthq Agent, or any Lender or nominee any certificates of deposit or deposit instrument;
constituting Deposit Accounts and shall have the right to exchange such certificates or
instruments representing Deposit Accounts for certificates or instruments of smaller or larger
denominations and (ii) to take and apply against the Obligation any and all funds then or
thereafter on deposit in the Cash Collateral Account or otherwise constituting Deposit Accounts

(1) Power of Attorney. Debtor hereby irrevocably constitutes and appoints Secured
Party and any officer or agent thereof, with full power of substitution, as its true and lawful
attorney-in-fact with full irrevocable power and authority in the name of Debtor or in its own
name, to take after the occurrence and during the continuance of a Default and from time to time
thereafter, any and all action and to execute any and all documents and instruments which
Secured Party at any time and from time to time deems necessary or desirable to accomplish the
purposcs.of this Security Agreement and, without limiting the generality of the foregoing, Debtor
hereby gives Secured Party the power and right on behalf of Debtor and in its own nar;le to do
any of the following after the occurrence and during the continuance of a Default and from time
to time thereafter, without notice to or the consent of Debtor:

(ix) to transfer any and all funds on deposit in the Deposit A :
ccounts to t
Cash Collateral Account as set forth in herein; P s 10 the

(x)‘ to regeive,_ endorse, and collect any drafts or other instruments or
documents in connection with clause (b) above and this clause (i);

(x1) to use the Intellectual Property or to grant or issue any exclusive or non-
exclusive license under the Intellectual Property to anyone else, and to perform any act
necessary for the Secured Party to assign, pledge, convey, or otherwise transfer title in or
dispose of the Intellectual Property to any other Person;

(x1i) to demand, sue for, collect, or receive, in the name of Debtor or in its
own name, any money Or property at any time payable or receivable on account of or in
exchange for any of the Collateral and, in connection therewith, endorse checks, notes,
drafts, acceptances, money orders, documents of title or any other instruments for the
payment of money under the Collateral or any policy of insurance;

(xiii)  to pay or discharge taxes, Liens, or other encumbrances levied or placed
on or threatened against the Collateral;

(xiv)  to notify post office authorities to change the address for de}ivery of
Debtor to an address designated by Secured Party and to receive, open, and dispose of
mail addressed to Debtor; and

(xv)  (A) to direct account debtors and any other parties yliable for any payment
under any of the Collateral to make payment of any and all monies .due and to become
due thereunder directly to Secured Party or as Secured Party shall direct; (B) to receive
payment of and receipt for any and all monies, claims, and other amounts due. and to
become due at any time in respect of or arising out of any Collateral; (C)to sign and
endorse any invoices, freight or express bills, bills of lading, storage or w_arehouse
receipts, drafts against debtors, assignments, proxies, stock _powers, verifications, and
notices in connection with accounts and other documents relating to the Collateral; (D) to
commence and prosecute any suit, action, or proceeding at Law or in equity in any court
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of competent jurisdiction to coliect the Collateral or any part thereof 4
other Right.in respect of any Collateral; (E) to defendy e}:ny suit, act:lc?rt1 tgre:rt;())creczd?:)
brought against Debtor with respect to any Collateral; (F) to settle, compr:)misc or ad‘usgt
any suit, action, or proceeding described above and, in connection therewith, to ’give sJuch
discharges or releases as Secured Party may deem appropriate; (G) to excilange any of
the (.Soll.atetjal for other property upon any merger, consolidation, reorganization

recapl'tahzatlon, or other readjustment of the issuer thereof and, in connection therewith.
deposit any of the Collateral with any committee, depositary, transfer agent, registrar or.
other designated agency upon such terms as Secured Party may determine; EH) to adci or
release any guarantor, indorser, surety, or other party to any of the C<,)llateral' (D to
renew, extend, or otherwise change the terms and conditions of any of the Coliatcral'

(J) to endorse Debtor's name on all applications, documents, papers, and instrument;
necessary or desirable in order for Secured Party to use any of the Intc’:llectual Property:

(K) to makg, settle, compromise or adjust any claims under or pertaining to any of thc;.
Collateral (including claims under any policy of insurance); (L) to execute on behalf of
Debtor any financing statements or continuation statements with respect to the Security
Interests crgated hereby, and to do any and all acts and things to protect and preserve the
Collatera}, mcluding, without limitation, the protection and prosecution of all Rights
1n_cluded in the Collateral; and (M) to sell, transfer, pledge, convey, make any agreerrgmnt
with respect to or otherwise deal with any of the Collateral as fully and completely as
though Secured Party were the absolute owner thereof for all purposes, and to doy at
Secure.d Party's option and Debtor's expense, at any time, or from time t’o time, all z;cts

and things which Secured Party deems necessary to protect, preserve, maintain o,r realize

upon the Collateral and Secured Party’s security interest therein. , ’

This power of attorney is a power coupled with an interest and shall be irrevocable. Secured
Party shall be under no duty to exercise or withhold the exercise of any of the Rights, powers,
privileges, and options expressly or implicitly granted to Secured Party in this Security
Agreement, and shall not be liable for any failure to do so or any delay in doing so. Neither
Secured Party nor any Person designated by Secured Party shall be liable for any act or omission
or for any error of judgment or any mistake of fact or Law. This power of attorney is conterred
on Secured Party solely to protect, preserve, maintain, and realize upon its Security Interest in the
Collateral. Secured Party shall not be responsible for any decline in the value of the Collateral
and shall not be required to take any steps to preserve rights against prior parties or to protect,
preserve, or maintain any Lien given to secure the Collateral.

§)) Purchase Money Collateral. To the extent that Secured Party, any other Agent,
or any Lender has advanced or will advance funds to or for the account of Debtor to enable
Debtor to purchase or otherwise acquire Rights in Collateral, Secured Party, any Agent, or such
Lender, at its option, may pay such funds (i) directly to the Person from whom Debtor will make
such purchase or acquire such Rights, or (il) to Debtor, in which case Debtor covenants to
promptly pay the same to such Person, and forthwith furnish to Secured Party evidence
satisfactory to Secured Party that such payment has been made from the funds so provided.

k) Subrogation. If any of the Obligation is given in renewal or extension or applied
toward the payment of indebtedness secured by any Lien, Secured Party shall be, and 1s hereby,
subrogated to all of the Rights, titles, interests, and Liens securing the indebtedness so renewed,

extended, or paid.

) Indemnification. Debtor hereby assumes all liability for the Collateral, for the
Security Interest, and for any use, possession, maintenance, and management of, all or any of the
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Collateral, i_ncluding, without limitation, any Taxes arising as a result of, or in connection with
the transactions contemplated herein, and agrees to assume liability for, and to indemnify anci
hol.d Secured Party, each other Agent, and each Lender harmless from and against, any and all
claims, causes of action, or liability, for injuries to or deaths of Persons and damage’ to property
howsoever arising from or incident to such use, possession, maintenance, and management’
whether such Persons be agents or employees of Debtor or of third parties, or such damage be tc;
property of Debtor or of others. Debtor agrees to indemnify, save, and hold Secured Party, each
other Agent, and each Lender harmless from and against, and covenants to defend Secured iF’arty
qac}} p_ther Agent, and each Lender against, any and all losses, damages, claims, costs penalties,
liabilities, and expenses (collectively, “Claims”), including, without limitation, coun, costs anci
attorneys’ fees, and any of the foregoing arising from the negligence of Secured Party, any
other Agent, or any Lender, or any of their respective officers, employees, agents advi!sors-
employees, or representatives, howsoever arising or incurred because of, incident ':o or wit};
respect to Collateral or any use, possession, maintenance, or management thereof: ;;rovided
however, that the indemnity set forth in this Paragraph 8(1) will not apply to Claims’ caused b3;
the gross negligence or willful misconduct of Secured Party, any other Agent, or any Lender.

' (m) Continuing Liability. Notwithstanding anything to the contrary contained in this
Secupry Agreement, (i) Debtor shall remain liable under the contracts, agreements, documents
and mstruments included in the Collateral to the extent set forth therein to perform ali of its duﬁeg
and obhga?i.ons thereunder to the same extent as if this Security Agreement had not been
executed, (11) the exercise by Secured Party of any of its rights or remedies hereunder shall not
release Debtor from any of its duties or obligations under the contracts, agreements, documents
and instruments included in the Collateral, and (iii) Secured Party shall nc;t have an);
indebtedness, liability, or obligation under any of the contracts, agreements, documents, and
instruments included in the Collateral by reason of this Security Agreement, and Secured Party
shall not be obligated to perform any of the obligations or duties of Debtor thereunder or to take
any action to collect or enforce any claim for payment assigned hereunder.

9. MISCELLANEOUS.

(a) Continuing_Security Interest. This Security Agreement creates a continuing
security interest in the Collateral and shall (i) remain in full force and effect until the termination
of the obligations of Lenders to advance Borrowings or issue LCs under the Loan Documents, the
payment in full of the Obligation, and the expiration of all LCs and all Financial Hedges issued
by any Lender or any Affiliate of any Lender to Borrower or any Company; (ii) be binding upon
Debtor, its successors, and assigns; and (iii) inure to the benefit of and be enforceable by Secured
Party, other Agents, Lenders, and their respective successors, transferees, and assigns. Without
limiting the generality of the foregoing clause (iii), Secured Party, other Agents, and Lenders
may assign or otherwise transfer any of their respective Rights under this Security Agreement to
any other Person in accordance with the terms and provisions of Section 13.13 of the Credit
Agreement, and to the extent of such assignment or transfer such Person shall thereupon become
vested with all the Rights and benefits in respect thereof granted herein or otherwise to Secured
Party, other Agents, or Lenders, as the case may be. Upon payment in full of the Obligation, the
termination of the commitment of Lenders to extend credit or issue LCs under the Loan
Documents, and the expiration and termination of all LCs and Financial Hedges issued by any
Lender or any Affiliate of any Lender to Borrower or any Company, Debtor shail be entitled to
the return, upon its request and at its expense, of such of the Collateral as shall not have been sold

or otherwise applied pursuant to the terms hereof.
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‘ (b) Reference to Miscellaneous Provisions. This Security Agreement is one of the
3 ” 1 .
Loan Documents” referred to in the Credit Agreement, and all provisions relating to Loan

Documents set forth in Section 13 of the Credit Agreement are incorporated herein by reference
the same as if set forth herein verbatim. ‘

. ©) Term. Upon full and final payment and performance of the Obligation, this
Sec.urlty Agreement shall thereafter terminate upon receipt by Secured Party of Debtor’s w,ritten
notice of such payment and performance; provided that no Obligor, if any, on any of the
Collateral shall ever be obligated to make inquiry as to the termination of this Security
Ageement, but shall be fully protected in making payment directly to Secured Party until actual
notice of such total payment of the Obligation is received by such Obligor.

(@ Acpons Not Releases. The Security Interest and Debtor's obligations and
Secured Party’s Rights hereunder shall not be released, diminished, impaired, or adversely
gft;t;do?g e;h:e(;ii;lt;re;cz :.;t;r a::czng or more ofl';he following events: .(.i) the taking or accepting
O chone, wibordinasion, or loss of or any or a of the Obligation; (_11) any r;lea;c, surrender,

. s » or 1 _“any secuqty ot assurance at any time existing in connection
wﬁh any or all of the Ob}lgatlon; (iii) the modification of, amendment to, or waiver of compliance
with any terms 'of any of Fhe other _Loan Documents without the notification or consent of Debtor,
except as required thg:rem (thc Right to such notification or consent being herein specifically
waived by ngtor); (iv) the insolvency, bankruptcy, or lack of corporate or trust power of any
party at any time liable for the payment of any or all of the Obligation, whether now existing or
hereafter occurring; ) any renewal, extension, or rearrangement of the payment of any or all of
;he Obligation, either with or without notice to or consent of Debtor, or any adjustment,
indulgence, forbearance, or compromise that may be granted or given by Secured Party, any other
Agent, or any Lender to Debtor; (vi) any neglect, delay, omission, failure, or refusal of Secured
Party, any other Agent, or any Lender to take or prosecute any action in connection with any
other agreement, document, guaranty, or instrument evidencing, securing, or assuring the
payment of all or any of the Obligation; (vii) any failure of Secured Party, any other Agent, or
any Lender to notify Debtor of any renewal, extension, or assignment of the Obligation or any
part thereof, or the release of any Collateral or other security, or of any other action taken or
refrained from being taken by Secured Party, any other Agent, or any Lender against Debtor or
any new agreement between or among Secured Party, any other Agent, or one or more Lenders
and Debtor, it being understood that except as expressly provided herein, neither Secured Party,
nor any other Agent, nor any Lender shall be required to give Debtor any notice of any kind
under any circumstances whatsoever with respect to or in connection with the Obligation,
including, without limitation, notice of acceptance of this Security Agreement or any Collateral
ever delivered to or for the account of Secured Party hereunder; (viii) the illegality, invalidity, or
unenforceability of all or any part of the Obligation against any party obligated with respect
thereto by reason of the fact that the Obligation, or the interest paid or payable with respect
thereto, exceeds the amount permitted by Law, the act of creating the Obligation, or any part
thereof, is ultra vires, or the officers, partners, or trustees creating same acted in excess of their
authority, or for any other reason; or (ix) if any payment by any party obligated with respect
thereto is held to constitute a preference under applicable Laws or for any other reason Secured
Party, any other Agent, or any Lender is required to refund such payment or pay the amount
thereof to someone else.

(e) Waivers. Except to the extent expressly otherwise provided herein or in other
Loan Documents and to the fullest extent permitted by applicable Law, Debtor waives (1) any
Right to require Secured Party, any other Agent, or any Lender to proceed against any other
Person, to exhaust its Rights in Collateral, or to pursue any other Right which Secured Party, any
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other Agent, or any Lender may have; (it) with respect to the Obligation, presentment and
demand for payment, protest, notice of protest and nonpayment, and notice of the intention to
accelerate; and (iii) all Rights of marshaling in respect of any and all of the Collateral.

H Financing Statement; Authorization. Secured Party shall be entitled at any time
to file this Security Agreement or a carbon, photographic, or other reproduction of this Security
Agreement, as a financing statement, but the failure of Secured Party to do so shall not impair the
validity or enforceability of this Security Agreement. Debtor hereby irrevocably authorizes
Secured Party at any time and from time to time to file in any UCC jurisdiction any initial
financing statements and amendments thereto (without the requirement for Debtor’s signature
thereon) that (1) indicate the Collateral (A) as all assets of Debtor or words of similar effect,
regardless of whether any particular asset comprised in the Collateral falls within the scope of
Article 9 of the UCC of the state or such jurisdiction or whether such assets are included in the
Collateral hereunder, or (B) as being of an equal or lesser scope or with greater detail, and (ii)
contain any other information required by Article 9 of the UCC of the state or such jurisdiction
for the sufficiency or filing office acceptance of any financing statement or amendment, including
(A) whether the Company is an organization, the type of organization, and any organization
identification number issued to Debtor and, (B) in the case of a financing statement filed as a
fixture filing or indicating Collateral as-extracted collateral or timber to be cut, a sufficient
description of real property to which the Collateral relates. Debtor agrees to furnish any such
information to Secured Party promptly upon request.

(g) Amendments. This Security Agreement may be amended only by an instrument
in writing executed jointly by Debtor and Secured Party, and supplemented only by documents
delivered or to be delivered in accordance with the express terms hereof.

(h) Multiple Counterparts. This Security Agreement has been executed in a number
of identical counterparts, each of which shall be deemed an original for all purposes and all of
which constitute, collectively, one agreement; but, in making proof of this Security Agreement, it
shall not be necessary to produce or account for more than one such counterpart.

(1) Parties Bound: Assignment. This Security Agreement shall be binding on Debtor
and Debtor’s heirs, legal representatives, successors, and assigns and shall inure to the benefit of
Secured Party and Secured Party’s successors and assigns.

(xvi)  Secured Party is the agent for each Lender and each Agent under the
Credit Agreement, the Security Interest and all Rights granted to Secured Party hereunder
or in connection herewith are for the ratable benefit of each Lender and each Agent, and
Secured Party may, without the joinder of any Lender, exercise any and all Rights in
favor of Secured Party or any other Agent or Lenders hereunder, including, without
limitation, conducting any foreclosure sales hereunder, and executing full or partial
releases hereof, amendments or modifications hereto, or consents or waivers hereunder.
The Rights of each Lender and Agent vis-a-vis Secured Party and each other Lender and
Agent may be subject to one or more separate agreements between or among such
parties, but Debtor need not inquire about any such agreement or be subject to any terms
thereof unless Debtor specifically joins therein; and consequently, neither Debtor nor
Debtor's heirs, personal representatives, successors, and assigns shall be entitled to any
benefits or provisions of any such separate agreements or be entitled to rely upon or raise
as a defense, in any manner whatsoever, the failure or refusal of any party thereto to
comply with the provisions thereof.
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(xvii) Debtor may not, without the prior written consent of Secured Party,
assign any Rights, duties, or obligations hereunder.

) GOVERNING Law, THE SUBSTANTIVE LAWS OF THE STATE OF TEXAS,
WITHOUT REGARD TO THE CHOICE OF LAW PRINCIPLES THAT MIGHT OTHERWISE APPLY,
EXCEPT TO THE EXTENT THE LAWS OF ANOTHER JURISDICTION GOVERN THE CREATION,
PERFECTION, VALIDITY, OR ENFORCEMENT OF LIENS UNDER THIS SECURITY AGREEMENT,
AND THE APPLICABLE FEDERAL LAWS OF THE UNITED STATES OF AMERICA, SHALL GOVERN
THE VALIDITY, CONSTRUCTION, ENFORCEMENT AND INTERPRETATION OF THIS SECURITY
AGREEMENT AND ALL OF THE OTHER LOAN DOCUMENTS.

Remainder of Page Intentionally Blank.
Signature Page to Follow.
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EXECUTED as of the date first stated in this Pledge, Assignment, and Security Agreement.

AZZ INCORPORATED, as Debtor

By: g) 6& \\

Name: Dana P¥rry
Title: Assistant Secretary

Mailing Address: 400 North Tarrant
Crowley, Texas 76036
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ANNEX A TO SECURITY AGREEMENT

A. LOCATION OF BOOKS AND RECORDS:

400 North Tarrant
Crowley, Texas 76036

LOCATION OF COLLATERAL.:

400 North Tarrant
Crowley, Texas 76036

LOCATION OF REAL PROPERTY:

400 North Tarrant
Crowley, Texas 76036

D. JURISDICTION(S) FOR FILING FINANCING STATEMENTS:

Texas Secretary of State
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ANNEX B-1 TO SECURITY AGREEMENT

A. COLLATERAL NOTES AND COLLATERAL NOTE SECURITY: NONE

B. PLEDGED SHARES (OF DOMESTIC SUBSIDIARIES AND FOREIGN SUBSIDIARIES OF
DEBTOR):

AZTEC INDUSTRIES, INC. -500 Shares

THE CALVERT COMPANY, INC. - 1000 Shares
GULF COAST GALVANIZING, INC. - 1000 Shares
ARKGALV, INC. — 750 Shares
ARBOR-CROWLEY, INC. - 5,000 Shares
ATKINSON INDUSTRIES, INC. - 560,000 Shares

C. PARTNERSHIP INTERESTS: NONE

D. COMMERCIAL TORT CLAIMS: NONE
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ANNEX B-2 TO SECURITY AGREEMENT

Al COPYRIGHTS: NONE

PATENTS: NONE

TRADEMARKS:
Mark Serial No. Reg. No.
RIG-A-LITE 72 225510 814,488
RIG-A-LITE 72 225509 813,874
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ANNEX C TO SECURITY AGREEMENT

DEFAULTS OR POTENTIAL DEFAULTS UNDER ANY COLLATERAL NOTE, DOCUMENTS
EVIDENCING THE COLLATERAL NOTE SECURITY, OR PARTNERSHIP AGREEMENTS

NONE
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ANNEX D FO SECURITY AGREEMENT

MATERIAL DEPOSIT ACCOUNTS

(INTENTIONALLY OMITTED)
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ANNEX E TO SECURITY AGREEMENT

DEBTOR INFORMATION

Exact Legal Name: AZZ incorporated

Mailing Address: 400 North Tarrant
Crowley, Texas 76036

Type of Entity: Corporation

Jurisdiction of Organization: Texas

State Issued Organizational Identification Number: 00131907-00
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ANNEX F TO SECURITY AGREEMENT

DEPOSIT ACCOUNT CONTROL AGREEMENT

,20_

Ladies and Gentlemen:

’é‘:‘l:i rl;ege;\ is te(; Irrllotlfydyoud(the: “Depository Bank”) that, pursuant to that certain Pledge, Assignment, and
> _ greement ‘z‘lte as of - 20__ (as amended, modified, supplemented, or restated
om time to time, the “Security Agreement”), , a [corporation] organized under th
laws Qf - . (the “Pledgor”), has granted to Bank of America, N.A., a national b Ci(_ :
association, in its capacity as Administrative Agent for Lenders and as Securc’d Party under th San iy
i\greemex},t (“Plgdgge”) a first priority security interest in and lien upon, (a) Account No - ecu(?ltly
AAccount‘) mamtal_ned by Pledgor with you, (b) any extensions or renewals of the'Account if ch
ccount 1s one Whlch may be extended or renewed, and (c) all of Pledgor’s right, title, and i
(whether now existing or hereafter created or arising) in and to the Account, all sums fr’om ti;n nt tl'merest
depqsxt therfcln, gredited thereto, or payable thereon, all instruments, doc;lments certiﬁcatese ; c;mft:hon
writings evidencing the Account, and any and all proceeds of any thereof (;he items d, an'b(ii in
clauses (a), (b) and (¢) being herein collectively called the “Collateral’”). e |

In connection therewith, the parties hereto a i i
_ _ , gree (which agreement by Pled
instructions to the Depository Bank): Y Pledgor will be consirued as

1. The Depository Bank is instructed to register the pledge on its books and hold the Collateral in a
pledged status account.

2. The Depository Bank is instructed to deliver to Pledgee copies of monthly statements on the
account(s) identified below:

3. The Account will be styled:

4, All dividends, interest, gains, and other profits on the Collateral will be reported in the name and
tax identification number of Pledgor.

5. [The Depository Bank will not, without the prior written consent of Pledgee, allow any of the
Collateral or any interest theremn to be sold, transferred, or withdrawn by or for the benefit of
Pledgor.]

6. This letter agreement gives Pledgee «control” of the Account and the Collateral. The Depository

Bank agrees to comply with any order or instruction from Pledgee as to the withdrawal or
disposition of any funds from time to time credited to the Account, or as to any other matters
relating to the Collateral, without the further consent of Pledgor. The Depository Bank shall be
fully entitled to rely upon such instructions from Pledgee even if such instructions are contrary to
any instructions or demands that Pledgor may give to the Depository Bank.
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10.

11.

12.

13.

Pledgee agrees to indemnify and hold the Depository Bank, its officers and employees, harmless
from and against any and all claims, causes of action, liabilities, lawsuits, demanc,is and/or
damages, including, without limitation any and all costs, including court costs and rcz;sonable
attorneys' fees, that may arise or result from the Depository Bank complying with the instructions
apd orders of Pledgee given in connection with Pledgee’s exercise of its control over and secured
rights in the Account and the Collateral except to the extent that such claims, causes of action
liabilities, lawsuits, demands, and/or damages are found in a final, non-appealable judgment by z;
court of competent jurisdiction to have resulted from the gross negligence or willful misconduct
of the Depository Bank.

Pledgor agrees to indemnify and hold the Depository Bank, its officers and employees, harmless
from and .agamst any and all claims, causes of action, liabilities, lawsuits, dcmands, and/or
damages, including, without limitation, any and all costs, including court costs and reasonable
attqmeys’ fees, that may arise or result from the Depository Bank entering into and performing its
Qbhgations under this letter agreement except to the extent that such claims, causes of action
liabilities, lawsuits, demands, and/or damages are found in a final, non-appealable judgment by a;
court of competent jurisdiction to have resulted from the gross negligence or willful misconduct
of the Depository Bank.

The Depository Bank represents that it has not received notice regarding any lien, encumbrance
or other claim to the Account or the Collateral from any person other than pursuant to this lette;
agreement and has not entered into another agreement with any other party to act on such party’s
instructions with respect to the Account. The Depository Bank further agrees not to enter into
any such agreement with any other party.

The Depository Bank subordinates to the security interest of Pledgee any right of recoupment or
set-off, or to assert any security interest or other lien, that it may at any time have against or in
any of the Collateral on account of any credit or other obligations owed to the Depository Bank
by Pledgor or any other person. The Depository Bank may, however, from time to time debit the
Account for any of its customary charges in maintaining the Account or for reimbursement for
the reversal of any provisional credits granted by the Depository Bank to the Account, to the
extent, in each case, that Pledgor has not separately paid or reimbursed Depository Bank therefor.

To the extent a conflict exists between the terms of this letter agreement and any account
agreement between Pledgor and the Depository Bank, the terms of this letter agreement will

control.

The terms of this letter agreement will in no way be modified except by a writing signed by all

parties hereto.

Each of the parties executing this letter agreement represents that he has the proper authority to

execute this letter agreement.

[Remainder of page intentionally blank. Signature page follows.]
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IN WITNESS WHEREOF, Pledgor and Pledgee have agreed to the terms of this letter agreement

as of the date first indicated above.

Pledgor:

[NAME OF ENTITY]

By:

Name:

Title:

Pledgee:

BANK OF AMERICA, N.A,,
as Administrative Agent

By:

Name:

Title:

Acknowledged and Agreed on , 200 _:
Depository Bank:
[NAME OF ENTITY]
By:
Name:
Title:
35
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ANNEX G TO SECURITY AGREEMENT
ACKNOWLEDGMENT OF PLEDGE

PARTNERSHIP: INTEREST OWNER:

BY THIS ACKNOWLEDGMENT OF PLEDGE, dated as of , 20,
(the “Partnership”) hereby acknowledges the pledge in favor of Bank of
America, N.A. (“Pledgee™), in its capacity as Administrative Agent for Lenders and as Secured Party

under that certain Pledge, Assignment, and Security Agreement dated as of , 2001 (as
amended, modified, supplemented, or restated from time to time, the “Security Agreemenr), against, and
a security interest in favor of Pledgee in, all of 's (the “Interest

Owner™) Rights in connection with any partnership interest in the Partnership now and hereafter owned
by the Interest Owner (“Partnership Interest”).

A. Pledge Records. The Partnership has identified Pledgee’s interest in all of the Interest
Owner's Right, title, and interest in and to all of the Interest Owner’s Partnership Interest as subject to a
pledge and security interest in favor of Pledgee in the Partnership Records.

B. Partnership Distributions, Accounts, and Correspondence. The Partnership hereby
acknowledges that (i) all proceeds, distributions, and other amounts payable to the Interest Owner,
including, without limitation, upon the termination, liquidation, and dissolution of the Partnership shall be
paid and remitted to the Pledgee upon demand, (ii) all funds in deposit accounts shall be held for the
benefit of Pledgee, and (iii) all future correspondence, accountings of distributions, and tax returns of the
Partnership shall be provided to the Pledgee. The Partnership acknowledges and accepts such direction
and hereby agrees that it shall, upon the written demand by the Administrative Agent, pay directly to the
Administrative Agent at such address any and all distributions, income, and cash flow arising from the
Partnership Interests whether payable in cash, property or otherwise, subject to and in accordance with the
terms and conditions of the Partnership. The Pledgee may from time to time notify the Partnership of any
change of address to which such amounts are to be paid.

Remainder of Page Intentionally Blank.
Signature Page to Follow.
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EXECUTED as of the date first stated in this Acknowledgment of Pledge.

By:
Name:
Title:
[PARTNERSHIP]
By:
as General Partmer
By:
Name:
Title:
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