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GUARANTEE AND COLLATERAL AGREEMENT

made by

PENNZOIL-QUAKER STATE COMPANY

and certain of its Subsidiaries

in favor of

THE CHASE MANHATTAN BANK,
as Collateral Agent

Dated as of November 2, 2001
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GUARANTEE AND COLLATERAL AGREEMENT

GUARANTEE AND COLLATERAL AGREEMENT, dated as of November 2,
2001, made by each_of the signatories hereto (together with any other entity that may become a
party hereto as provided herein, the “Grantors™), in favor of THE CHASE MANHATTAN

BANK, as Collateral Agent (in such capacity, the “Collateral Agent™) for the Secured Parties (as
defined herein).

e S & T A e

WHEREAS, pursuant to the Credit Agreement, dated as of November 2, 2001 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement”),
among Pennzoil-Quaker State Company (the “Company”), the Subsidiary Borrowers (as defined
thereu?) from time to time parties thereto, the banks and other financial institutions or entities
from time to time parties thereto (the “Lenders™), the Co-Docurmentation Agents and Syndication
Agent named therein, and The Chase Manhattan Bank, as administrative agent (in such capacity.
the “Administrative Agent™), the Lenders have severally agreed to make extensions of credit to ’

Ee Cpmpany and the Subsidiary Borrowers upon the terms and subject to the conditions set forth
erein;

WHEREAS, the Company and each Subsidiary Borrower is a member of an
affiliated group of companies that includes each other Grantor;

WHEREAS, the proceeds of the extensions of credit under the Credit Agreement
will be used in part to enable the Company and the Subsidiary Borrowers to make valuable
transfers to one or more of the other Grantors in connection with the operation of their respective
businesses;

WHEREAS, the Company, the Subsidiary Borrowers and the other Grantors are
engaged in related businesses, and each Grantor will derive substantial direct and indirect benefit
from the making of the extensions of credit under the Credit Agreement; _

WHEREAS, it is a condition precedent to the obligation of the Lenders to make
their respective extensions of credit to the Company and the Subsidiary Borrowers under the
Credit Agreement that the Grantors shall have executed and delivered this Agreement to the
Collateral Agent for the ratable benefit of the Lenders (as defined below);

WHEREAS, the Company desires, to the extent permitted by ﬂ:}g Credit
Agreement, to extend the benefits of this Agreement to the holders of the Additional Pari Passu

Obligations (as defined below);

WHEREAS, the proceeds of the extensions of credit under the Additional Pari
Passu Obligations will be used in part to enable the Company and the Spb51d{ary Borrowers to
make valuable transfers to one or more of the other Grantors in connection with the operation of

their respective businesses;
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. WHEREAS, the Company, the Subsidiary Borrowers and the other Grantors are
engaged in re!ated busmesses,'a.nd each Grantor will derive substantial direct and indirect benefit
from the making of the extensions of credit under the Additional Pari Passu Obligations; and

WHEREAS, it is a condition precedent to the continued availability of the
Additional Pari Passu Obligations that the Grantors shall have executed and delivered this

Agreement to the Collateral Agent for the ratable benefit of the holders of the Additional Pari
Passu Obligations;

o NOW, THEREFORE, in consideration of the premises and to induce the
Administrative Agent and the Lenders to enter into the Credit Agreement and to induce the
Lenders to make their respective extensions of credit to the Company and the Subsidiary
Borrpwers thereunder and induce the holders of the Additional Pari Passu Obligations to
continue to extend credit under the Additional Pari Passu Documents (as defined below), each

?rl'clmtor hereby agrees with the Collateral Agent, for the ratable benefit of the Secured Parties, as
ollows: ’

SECTION 1. DEFINED TERMS

1.1  Definitions. (a) Unless otherwise defined herein, terms defined in the
Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement, and the following terms are used herein as defined in the New York UCC:
Accounts, Certificated Security, Chattel Paper, Documents, Farm Products, General Intangibles,
Instruments, Inventory and Supporting Obligations.

(b)  The following terms shall have the following meanings:

«A dditional Pari Passu Documents™: collectively, (i) the agreements identified on
Schedule 7 attached hereto and (ii) the agreements governing any other Additional Pari
Passu Obligations designated by the Company in writing to the Administrative Agent and
the Collateral Agent (attaching a copy of such agreements), in each case as amended
from time to time, and any refinancings, refundings, renewals Or extensions thereof
(without increasing the principal amount thereof in excess of that permitted by Section

7.2(r) of the Credit Agreement).

«A dditional Pari Passu Obligations™: the collective reference to the unpaid
principal of and interest on the loans and reimbursement .oblig‘ations. and al.l other
obligations and liabilities of the Company or any Subsidiary (mgludmg, w@out .
limitation, interest accruing at the then applicable rate provided in the Adfilu(?nal Pani
Passu Documents after the maturity of such loans and reimbursement ob_hga'uons and
interest accruing at the then applicable rate provided therein after the ﬁhgg of any
petition in bankruptcy, or the commencement of any insolvency, reorganization or like
proceeding, relating to the Company or any Subsidiary, \yhether ornot a claim for ptgst-
filing or post-petition interest is allowed in such proqwqmg) to the creditors u_nder <ei
Additional Pari Passu Documents, whether direct or indirect, absolute or contingent, ;Je
or to become due, or nOW existing or hereafter incurred, which may arise under, out of, or

in connection with, the Additional Pari Passu Documents or any other document made,
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delivered or given in connection therewith, in each case whether on account of principal,
interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise
(including, without limitation, ail fees and disbursements of counsel to the creditors under
the Additional Pari Passu Documents that are required to be paid by the Company or any
Subsidiary pursuant to the terms of any of the foregoing agreements), provided that the
maximum principal amount of Additional Pari Passu Obligations secured hereunder shall
not exceed the amount permitted by Section 7.2(r) of the Credit Agreement.

“Agreement”: this Guarantee and Collateral Agreement, as the same may be
amended, supplemented or otherwise modified from time to time.

“Borrower Obligations™: the collective reference to the unpaid principal of and
interest on the Loans and Reimbursement Obligations and all other obligations and
liabilities of the Company or any Subsidiary Borrower (including, without limitation,
interest accruing at the then applicable rate provided in the Credit Agreement after the
maturity of the Loans and Reimbursement Obligations and interest accruing at the then
applicable rate provided in the Credit Agreement after the filing of any petition in
bankruptcy, or the commencement of any insolvency, reorganization or like proceeding,
relating to the Company or any Subsidiary Borrower, whether or not a claim for post-
filing or post-petition interest is allowed in such proceeding) to the Collateral Agent, the
Administrative Agent or any Lender (or, in the case of any Specified Hedge Agreement,
any Affiliate of any Lender), whether direct or indirect, absolute or contingent, due or to
become due, or now existing or hereafter incurred, which may arise under, out of, or in
connection with, the Credit Agreement, this Agreement, the other Loan Documents, any
Letter of Credit, any Specified Hedge Agreement or any other document made, delivered
or given in connection with any of the foregoing, in each case whether on account of
principal, interest, reimbursement obligations, fees, indemnities, costs, expenses or
otherwise (including, without limitation, all fees and disbursements of c;ounsel to th-e
Collateral Agent, the Administrative Agent or any Lender that are required to be pal.d by
the Company or any Subsidiary Borrower pursuant to the terms of any of the foregoing
agreements).

“Collateral”: as defined in Section 3.

“Collateral Account™: any collateral account established by the Collateral Agent
as provided in Section 6.1 or 6.4.

“Collateral Agent Fees™ as defined in the Collateral Sharing Agreement.

i > Collateral Sharing Agreement, dated as of
“Collateral Sharing Agreement”: the
November 2, 2001, between the Company and the Collateral Agent, as the same may

from time to time be amended, supplemented or otherwise modified.

i i i isi laws of the United States,
“Copyrights™ (i) all copyrights ansing unde.r the ' . >
whether?eogistered or u(nZ'egistered and whether published or unpublished (including,

without limitation, any of the foregoing listed in Schedule 6), all registrations and

recordings thereof, and all applications in connection therewith, including, without
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limitation, all registrations, recordings and applications in the United States Copyright
Office, and (ii) the right to obtain all renewals thereof.

“Copyright Licenses™ any written agreement naming any Grantor as licensor or
licensee (including, without limitation, any of the foregoing listed in Schedule 6, granting
any right under any Copyright, including, without limitation, the grant of rights to
manufacture, distribute, exploit and sell materials derived from any Copyright.

“Credit Agreement Obligations™: (i) in the case of the Company, the Borrower
Obligations, and (ii) in the case of each Guarantor, its Guarantor Obligations.

“Distribution Date”: each date fixed by the Collateral Agent in its sole discretion
for a distribution to the Secured Parties of funds held in the Collateral Account.

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

“Guarantor Obligations™: with respect to any Guarantor, all obligations and
liabilities of such Guarantor which may arise under or in connection with this Agreement
(including, without limitation, Section 2) or any other Loan Document to which such
Guarantor is a party, in each case whether on account of guarantee obligations,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise (including,
without limitation, all fees and disbursements of counsel to the Collateral Agent, the
Administrative Agent or any Lender that are required to be paid by such Guarantor
pursuant to the terms of this Agreement or any other Loan Document).

“Guarantors”; the collective reference to each Grantor other than the Company.

“Holder Representative”: in respect of the Additional Pari .Passu Obligations, the
Person identified as such by the Company to the Collateral Agent in Schedule 7 or
pursuant to a notice delivered in accordance with the terms hereof.

«Holders™ in respect of the Additional Pari Passu Obligation_s, the holders of the
Additional Pari Passu Obligations (including, when the context permits, any agent or
trustee acting on behalf of such holders).

. . N d
«Intellectual Property”: the collective reference to a;l rights, priorities and
privileg&lsn relating to intellectual property, arising upder United States laws, including,
without limitation, the Copyrights, the Copyrigl.lt Licenses, the Ifatents, the Patlent ‘
Licenses, the Trademarks and the Trademark Licenses, a1-1d all pghts to sue at law or ;nan
equity for any infringement or other impairment thereof, including the right to receiv

proceeds and damages therefrom.
«Issuers”: the collective reference to each issuer of any Pledged Stock.
«New York UCC”: the Uniform Commercial Code as from time to time in effect
New York ULL
in the State of New York.
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“1995 Indenture Collateral™: as defined in the Shared Collateral Agreement.

“1995 Indenture Material Subsidiary’: as defined in the Shared Collateral
Agreement.

“1999 Indenture Material Subsidiary”: as defined in the Shared Collateral
Agreement.

1995 Indenture Principal Property Subsidiary”: as defined in the Shared
Collateral Agreement.

“Patents™: (i) all letters patent of the United States, all reissues and extensions
thereof and all goodwill associated therewith, including, without limitation, any of the
foregoing referred to in Schedule 6, (ii) all applications for letters patent of the United
States and all divisions, continuations and continuations-in-part thereof, including,
without limitation, any of the foregoing referred to in Schedule 6, and (iii) all rights to
obtain any reissues or extensions of the foregoing.

“Patent License™: all agreements, whether written or oral, providing for the grant
by or to any Grantor of any right to manufacture, use or sell any invention covered in

whole or in part by a Patent, including, without limitation, any of the foregoing referred
to in Schedule 6.

“Pledged Stock™: the shares of Capital Stock listed on Schedule 2, together with
any other shares, stock certificates, options, interests or rights of any nature whatsoever in
respect of the Capital Stock of any Material Subsidiary or any Receivables Entity that
may be issued or granted to, or held by, any Grantor while this Agreement is in effect;
provided that in no event shall more than 66-2/3% of the total outstanding Foreign
Subsidiary Voting Stock of any Foreign Subsidiary be required to be pledged hereunder.

“Proceeds™: all “proceeds” as such term is defined in Section 9-102(a)(64) of the
New York UCC and, in any event, shall include, without limitation, all dividends or other
income from the Pledged Stock, collections thereon or distributions or payments with
respect thereto.

“Receivable”: any right to payment for goods sold or leased or for services
rendered, whether or not such right is evidenced by an In§tmnept or Chattel Paper and
whether or not it has been earned by performance (including, without limitation, any

Account).

«Receivables Collateral™: Receivables which constitute Collateral.

«Receivables Entity Indebtedness™: any Indebtedness of any Receivables Entity
owed to any Grantor.

«gecured Obligations™ the collective refel.'enoe to the Credit Agreement
Obligations and the Additional Pari Passu Obligations.
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“Secured Parties™: the collective reference to (a) the Collateral Agent, (b) the
Administrative Agent, (c) the Lenders and (d) the Holders.

“Securities Act”: the Securities Act of 1933, as amended.

“Shared Collateral”: the collective reference to all “Collateral”, as such term is
defined in the Shared Collateral Agreement.

“Shared Collateral Agreement”: the Guarantee and Shared Collateral Agreement,
dated as of November 2, 2001, made by the grantors party thereto in favor of the

Collateral Agent, as the same may from time to time be amended, supplemented or
otherwise modified.

“Trademarks™: (i) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, service marks, logos and other
source or business identifiers, and all goodwill associated therewith, now existing or
hereafter adopted or acquired, all registrations and recordings thereof, and all applications
in connection therewith, whether in the United States Patent and Trademark Office or in
any similar office or agency of the United States, any State thereof, or otherwise, and all
common-law rights related thereto, including, without limitation, any of the foregoing
referred to in Schedule 6, and (ii) the right to obtain all renewals thereof.

“Trademark License”: any agreement, whether written or oral, providing for the
grant by or to any Grantor of any right to use any Trademark, including, without
limitation, any of the foregoing referred to in Schedule 6.

“Transferred Receivables”: Receivables (including, without limitation,
Documents and Instruments and Proceeds thereof) that are sold, contributed or otherwise
transferred in connection with a Qualified Receivables Transaction entered into in
accordance with the Credit Agreement.

12  Other Definitional Provisions. (a) The words “hereof,” “herein”, “hgreto”
and “hereunder” and words of similar import when used in this. Agreement shall refer to this
Agreement as a whole and not to any particular provision of this -Agreement, and Sec'aor; and
Schedule references are to this Agreement unless otherwise specified.

(b) The meanings given to terms defined herein shall be equally applicable to
both the singular and plural forms of such terms.

i i llateral or any part
¢) Where the context requires, terms relating to the Cc,»
thereof, when lfse)ad in relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant
part thereof.

SECTION 2. GUARANTEE

hereby, jointly and severally,

1  Guarantee. (a) Eachof the Guarantors

conditiona.ll; and irrevocably, guarantees to the Collateral Agent, for the ratable ?;ne::i;:(t; the
1,'Jkndrninistrative Agent, the Lenders and their respective successors, indorsees, trans
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assigns, the prompt and complete payment and performance by the Company and each

Subsidiary Borrower when due (whether at the stated maturity, b lerati -
the Borrower Obligations. ty, by acceleration or otherwise) of

' . (b) My@ng herein or in any other Loan Document to the contrary
notwithstanding, !:he maximum liability of each Guarantor hereunder and under the other Loan
Documents shall in no event exceed the amount which can be guaranteed by such Guarantor

under applicable federal and state laws relating to the insolvency of debtors (after givi
the right of contribution established in Section 2.2). Y ( giving effect to

. . (c¢) Each Guarantor agrees that the Borrower Obligations may at any time and
ffrom time tt}c: time exceed the amount of the liability of such Guarantor hereunder without
impairing the guarantee contained in this Section 2 or affecting the rights and remedies of the
Collateral Agent, the Administrative Agent or any Lender hereunder.

' (d) The guarantee contained in this Section 2 shall remain in full force and effect
until e-ﬂl thg Borrower Obligations and the obligations of each Guarantor under the guarantee
contained in this Section 2 shall have been satisfied by payment in full, no Letter of Credit shall
be outstanc_h'ng (unless such Letter of Credit shall have been cash collateralized or otherwise
supported in a manner satisfactory to the Collateral Agent) and the Revolving Commitments
shall be terminated, notwithstanding that from time to time during the term of the Credit

Agreement the Company or any Subsidiary Borrower may be free from any Borrower
Obligations.

(e) No payment made by the Company, any Subsidiary Borrower, any of the
Guarantors, any other guarantor or any other Person or received or collected by the Collateral
Agent or any Lender from the Company, any Subsidiary Borrower, any of the Guarantors, any
other guarantor or any other Person by virtue of any action or proceeding or any set-off or
appropriation or application at any time or from time to time in reduction of or in payment of the
Borrower Obligations shall be deemed to modify, reduce, release or otherwise affect the liability
of any Guarantor hereunder which shall, notwithstanding any such payment (other than any
payment made by such Guarantor in respect of the Borrower Obligations or any payment
received or collected from such Guarantor in respect of the Borrower Obligations), remain liable
for the Borrower Obligations up to the maximum liability of such Guarantor hereunder until the
Borrower Obligations are paid in full, no Letter of Credit shall be outstanding (unless such Letter
of Credit shall have been cash collateralized or otherwise supported in a manner satisfactory to
the Collateral Agent) and the Revolving Commitments are terminated.

22  Right of Contribution. Each Guarantor hereby agrees that to the extent
that a Guarantor shall have paid more than its proportionate share of 'a.ny.payment made
hereunder, such Guarantor shall be entitled to seek and receive contribution from and against any
other Guarantor hereunder which has not paid its proportionate share of_' guch payment. Each
Guarantor’s right of contribution shall be subject to the terms anc} conditions gf Sectlon 2.3. The
provisions of this Section 2.2 shall in no respect limit the obligations and liabilities of any "
Guarantor to the Collateral Agent and the Lenders, and each Guarantor shall remalnﬁlable :10 e
Collateral Agent and the Lenders for the full amount guaranteed by such Guarantor hereunder.
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2.3 No Subrogation. Notwithstanding any payment made by any Guarantor
hereunder or any set-off or application of funds of any Guarantor by the Collateral Agent or any
Lender, no Guarantor shall be entitled to be subrogated to any of the rights of the Collateral
Agent or any Lender against the Company, any Subsidiary Borrower or any other Guarantor or
any collateral security or guarantee or right of offset held by the Collateral Agent or any Lender
for the payment of the Borrower Obligations, nor shall any Guarantor seek or be entitled to seek
any contribution or reimbursement from the Company, any Subsidiary Borrower or any other
Guarantor in respect of payments made by such Guarantor hereunder, until all amounts owing to
the Collateral Agent and the Lenders by the Company and each Subsidiary Borrower on account
of the Borrower Obligations are paid in full, no Letter of Credit shall be outstanding (unless such
Letter of Credit shall have been cash collateralized or otherwise supported in a manner
satisfactory to the Collateral Agent) and the Revolving Commitments are terminated. If any
amount shall be paid to any Guarantor on account of such subrogation rights at any time when all
of the Borrower Obligations shall not have been paid in full, such amount shall be held by such
Guarantor in trust for the Collateral Agent and the Lenders, segregated from other funds of such
Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Collateral
Agent in the exact form received by such Guarantor (duly indorsed by such Guarantor to the
Collateral Agent, if required), to be applied against the Borrower Obligations, whether matured
or unmatured, in such order as the Collateral Agent may determine.

24 Amendments, etc. with respect to the Borrower Obligations. Each
Guarantor shall remain obligated hereunder notwithstanding that, without any reservation of

rights against any Guarantor and without notice to or further assent by any Guarantor, any
demand for payment of any of the Borrower Obligations made by the Collateral Agent or any
Lender may be rescinded by the Collateral Agent or such Lender and any of the Borrower
Obligations continued, and the Borrower Obligations, or the liability of any other Person upon or
for any part thereof, or any collateral security or guarantee therefor or right of offset with respect
thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified,
accelerated, compromised, waived, surrendered or released by the Collateral Agent or any
Lender, and the Credit Agreement and the other Loan Documents and any other documents
executed and delivered in connection therewith may be amended, modified, supplemented or
terminated pursuant to the terms thereof, in whole or in part, as the Collateral Agent (or the
Administrative Agent, the Required Lenders or all Lenders, as the case may be) may deem
advisable from time to time, and any collateral security, guarantee or right of offset at any time
held by the Collateral Agent or any Lender for the payment of the Borrower Obligations may be
sold, exchanged, waived, surrendered or released pursuant to the terms thereof. Neither the
Collateral Agent nor any Lender shall have any obligation to any Grantor to protect, secure,
perfect or insure any Lien at any time held by it as security for the Borrower Obligations or for
the guarantee contained in this Section 2 or any property subject thereto.

2.5  Guarantee Absolute and Unconditional. Each Guarantor waives any and
all notice of the creation, renewal, extension or accrual of any of the Borrower Obligations and
notice of or proof of reliance by the Collateral Agent or any Lender upon the guarantee contained
in this Section 2 or acceptance of the guarantee contained in this Section 2; the Borrower
Obligations, and any of them, shall conclusively be deemed to have been created, contracted or
incurred, or renewed, extended, amended or waived, in reliance upon the guarantee contained in
this Section 2; and all dealings between the Company, the Subsidiary Borrowers and any of the
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Guarantors, on the one hand, and the Collateral Agent and the Lenders, on the other hand,
likewise shall be conclusively presumed to have been had or consummated in reliance upon the
guarantee contained in this Section 2. Each Guarantor waives diligence, presentment, protest,
demand for payment and notice of default or nonpayment to or upon the Company, any
Subsidiary Borrower or any of the Guarantors with respect to the Borrower Obligations. To the
fullest extent permitted by applicable law, each Guarantor understands and agrees that the
guarantee contained in this Section 2 shall be construed as a continuing, absolute and
unconditional guarantee of payment without regard to (a) the validity or enforceability of the
Credit Agreement or any other Loan Document, any of the Borrower Obligations or any other
collateral security therefor or guarantee or right of offset with respect thereto at any time or from
time to time held by the Collateral Agent or any Lender, (b) any defense, set-off or counterclaim
(other than a defense of payment or performance) which may at any time be available to or be
asserted by the Company, any Subsidiary Borrower or any other Person against the Collateral
Agent or any Lender (provided that the foregoing shall not constitute a waiver of any defense or
counterclaim that such Person may have), or (c) any other circumstance whatsoever (with or
without notice to or knowledge of the Company, such Subsidiary Borrower or such Guarantor)
which constitutes, or might be construed to constitute, an equitable or legal discharge of the
Company or any Subsidiary Borrower for the Borrower Obligations, or of such Guarantor under
the guarantee contained in this Section 2, in bankruptcy or in any other instance. When making
any demand hereunder or otherwise pursuing its rights and remedies hereunder against any
Guarantor, the Collateral Agent or any Lender may, but shall be under no obligation to, make a
similar demand on or otherwise pursue such rights and remedies as it may have against the
Company, any other Guarantor or any Subsidiary Borrower or any other Person or against any
collateral security or guarantee for the Borrower Obligations or any right of offset with respect
thereto, and any failure by the Collateral Agent or any Lender to make any such demand, to
pursue such other rights or remedies or to collect any payments from the Company, any other
Guarantor, any Subsidiary Borrower or any other Person or to realize upon any such collateral
security or guarantee or to exercise any such right of offset, or any release of the Company, any
other Guarantor, any Subsidiary Borrower or any other Person or any suct'n collatgral- security,
guarantee or right of offset, shall not relieve any Guarantor of any obligation or 11al.)111ty-
hereunder, and shall not impair or affect the rights and remedies, whether express, implied or
available as a matter of law, of the Collateral Agent or any Lender agains.t any Guarantor. For
the purposes hereof “demand” shall include the commencement and continuance of any legal

proceedings.

26 Reinstatement. To the fullest extent permitted by applicable law, the
guarantee contained in this Section 2 shall continue to be effective, or be remstgted,. as the case
may be, if at any time payment, or any part thereof, of any of the Borrower Obhgatlli):s dlesr oo
rescinded or must otherwise be restored or rqtun}ed by the Col.latef'al Agent cc):ro any o po:
the insolvency, bankruptcy, dissolution, liqulatlon or reorganization of t.he r?g?;y;e ce}i’ver
Subsidiary Borrower or any Guarantor, Or Upon Or as a result of the appointmen e ,
intervenor or conservator of, or trustee or similar ofﬁc_:er for, the Company, any Sabs thzrzgh
Borrower or any Guarantor or any substantial part of its property, or otherwise,
such payments had not been made.
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2.7  Payments. Each Guarantor hereby guarantees that payments hereunder
will be paid to the Collateral Agent without set-off or counterclaim in Dollars at the office of the
Collateral Agent located at 270 Park Avenue, New York, New York 10017.

SECTION 3. GRANT OF SECURITY INTEREST

Each Grantor hereby assigns and transfers to the Collateral Agent, and hereby
grants to the Collateral Agent, for the ratable benefit of the Secured Parties, a security interest in,
all of the following property now owned or at any time hereafter acquired by such Grantor or in
which such Grantor now has or at any time in the future may acquire any right, title or interest
(collectively, the “Collateral”), as collateral security for the prompt and complete payment and

performance when due (whether at the stated maturity, by acceleration or otherwise) of the
Secured Obligations:

(a) all Receivables;

(b) all Intellectual Property;

(c) all Inventory;

(d) all Pledged Stock;

(e) all Receivables Entity Indebtedness;

(¢) all Documents, Instruments and General Intangibles related to or evidencing
any of the foregoing;

(f) all books and records pertaining to the Collateral; and

(g) to the extent not otherwise included, all Proceeds, Supporting leigations and
products of any and all of the foregoing and all collateral security and guarantees given by any
Person with respect to any of the foregoing;

provided, however, the Collateral shall not include:

(i) rights of any Grantor in respect of any Intellectual Property, Ger_lbelral Intangible
or Supporting Obligations to the extent such Intellectual Property, General In.t:rglp ;S c::n e
Supporting Obligations by its terms, by the terms of any related agree;mex_zt WIA)avalidl
than a Subsidiary or by the terms of any apphcal_)le law under which it an:ffl l( uiresythe
prohibits the creation of a security interest therein l:gy spch Grantor, .(B) Vi Cl );1 17.:11 S e o
t of any third party to the creation of a security interest thf:rem or (C) validly gi sTiseto
Zg;s:inght of termination or default remedy by reason of the creation of a security interes ;

(ii) rights of any Grantor in respect of property and assets wmtg:l&l(exg:giiubject to
a Lien permitted to be granted under Section 7.3(1), (H.l)f ), (s), (W) or (w) ;t e e e
t and in favor of a Person other than a Subs;dlary anq (y) in respec e
Agremgreemeli ursuant to which such Lien arises (A) validly prohibits the creation ofa Lleq €T
f)y suchengntor, (B) validly requires the consent of any third party to the creation of a Lien
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therein or (C) validly gives rise to any right of termination or default remedy by reason of the
creation of a Lien therein;

(iii) any Inventory located outside the United States (except to the extent a

security interest therein may be perfected under the laws of the United States or any State
thereof); '

(iv) Transferred Receivables and (A) security interests or liens and property
subject thereto purporting to secure payment of such Transferred Receivables, (B) guaranties,
insurance and other arrangements supporting payment of such Transferred Receivables,

(C) rights to payment and collections in respect of such Transferred Receivables, (D) books,
records and similar information relating to such Transferred Receivables or the obligors thereon

and (E) with respect to any such Transferred Receivables, the transferee’s interest in goods the
sale of which gave rise to such Transferred Receivables;

(v) any intellectual property registrations and other intellectual property, in each
case to the extent arising and existing under the laws of a country other than the United States

(except to the extent a security interest therein may be perfected under the laws of the United
States); and

(vi) rights of any Grantor in respect of the Capital Stock of any Receivables
Entity or any Receivables Entity Indebtedness to the extent that the terms of any agreement
relating to the relevant Qualified Receivables Transaction (A) validly prohibit the creation of a
security interest therein by such Grantor, (B) validly requires the consent of any third party to the
creation of a security interest therein or (C) validly gives rise to any right of termination or
default remedy by reason of the creation of a security interest therein.

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent and the Lenders to enter into the Credit
Agreement and to induce the Lenders to make their respective extensions of credit to the
Company and the Subsidiary Borrowers thereunder, each Grantor hereby represents and warrants
to the Collateral Agent and each other Secured Party that:

4.1 ~ Title: No Other Liens. Except for the security inter:;: g;anted to tthe .
‘ Agent for the ratable benefit of the Secured Parties pursuant to this Agreement anc ine
Stcl,ll:tgzlns germitted 10 exist on the Collateral by thp Credit A.greement, such Gra;tor owns each
item of the Collateral free and clear of any and all Liens or claims of others. No e thectg‘e1 otoral
financing statement or other similar public notice with respect to all or any part of f‘:h ollal
is on file or of record in any public office, except such as hz_we been filed in f?,V(X' of the o as
Collateral Agent, for the ratable benefit of the Securpd Parties, pursuant to t:lns gordeem:;na ras
are permitted by the Credit Agreement. For the avo.ldance of dopbt, itis un ersto aﬁl gr
that any Grantor may, as part of its business, grant licenses to tl:urd parties to us::1 It;lte thectualer .
Property owned or developed by a Grantor. For purposes of th’1,s Agreement and the ;
Documents, such licensing activity shall not constitute a “Lien” on such Intellectual Property.
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4.2  Perfected First Priority Liens. The security interests granted pursuant to
this Agreement (a) upon completion of the filings and other actions specified on Schedule 3
(which, in the case of all filings and other documents referred to on said Schedule, have been
delivered to the Collateral Agent in completed and duly executed form) will constitute valid
perfected security interests in all of the Collateral in favor of the Collateral Agent, for the ratable
benefit of the Secured Parties, as collateral security for the Secured Obligations, enforceable in
accordance with the terms hereof against all creditors of such Grantor and any Persons
purporting to purchase any Collateral from such Grantor and (b) are prior to all other Liens on
the Collateral in existence on the date hereof except for unrecorded Liens permitted by the Credit
Agreement which have priority over the Liens on the Collateral by operation of law.

4.3  Jurisdiction of Organization; Chief Executive Office. On the date hereof,
such Grantor’s jurisdiction of organization, identification number from the jurisdiction of
organization (if any), and the location of such Grantor’s chief executive office or sole place of
business or principal residence, as the case may be, are specified on Schedule 4.

44  Inventory. On the date hereof, the Inventory constituting Collateral (other
than mobile goods) is kept in one or more of the jurisdictions locations listed on Schedule 5
(other than Inventory with an aggregate value not in excess of $100,000).

4.5 Farm Products. None of the Collateral constitutes, or is the Proceeds of,
Farm Products.

4.6  Pledged Stock. (a) The shares of Pledged Stock pledged by such Grantor
hereunder constitute all the issued and outstanding shares of all classes of the Capital Stock of
each Issuer owned by such Grantor or, in the case of Foreign Subsidiary Voting Stock, if less,
66-2/3% of the outstanding Foreign Subsidiary Voting Stock of each relevant Issuer.

(b) All the shares of the Pledged Stock have been duly and validly issued and are
fully paid and nonassessable.

(c) Such Grantor is the record and beneficial owner of, and has gooq and
marketable title to, the Pledged Stock pledged by it hereunder, free of any and all Liens or .
options in favor of, or claims of, any other Person, except the security interest created by this
Agreement.

47 Intellectual Property. (a) Schedule 6 lists all Unifed. States patents,
registered copyrights and registered trademarks owned by such Grantor in its own name on the

date hereof.

(b) On the date hereof, all material patented or registered Intellectual Prop?rty is
valid, subsisting, unexpired and enforceable, has not been abandoned and to such Grantor’s

knowledge does not infringe the intellectual property rights of any other Person.

(c) Except as set forth in Schedule 6, on the date hereof, none of the mater@al
Intellectual Property is the subject of any licensing or franchise agreement pursuant to which
such Grantor is the licensor or franchisor.
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(d) No holding, decision or judgment has been rendered by any Governmental
Authority which would limit, cancel or question the validity of, or such Grantor’s rights in, any

Intellectual Property in any respect that could reasonably be expected to have a Material Adverse
Effect.

(e) Except as set forth in Schedule 6, no action or proceeding is pending, or, to
the knowledge of such Grantor, threatened, on the date hereof (i) seeking to limit, cancel or
question the validity of any material Intellectual Property or such Grantor’s ownership interest

therein, or (ii) which, if adversely determined, would have a material adverse effect on the value
of any material Intellectual Property.

4.8 Receivables. (a) No amount payable to such Grantor under or in
connection with any Receivables Collateral is evidenced by any individual Instrument or Chattel

Paper in excess of $100,000 which has not been delivered to the Collateral Agent, to the extent
required by Section 5.1.

(b) None of the obligors on any Receivables Collateral in an individual
amount in excess of $400,000 is a Governmental Authority (unless the requirements of the
Federal Assignment of Claims Act have otherwise been complied with).

(c) The amounts represented by such Grantor to the Lenders from time to time
as owing to such Grantor in respect of the Receivables will at such times be accurate.

SECTION 5. COVENANTS

Each Grantor covenants and agrees with the Collateral Agent and the other
Secured Parties that, from and after the date of this Agreement until the Credit Agreement
Obligations shall have been paid in full, no Letter of Credit shall be outstanding (unless such
Letter of Credit shall have been cash collateralized or otherwise supported in a manner
satisfactory to the Collateral Agent) and the Revolving Commitments shall have terminated:

5.1 Delivery of Instruments, Certificated Securities and Cpattel Pager._ (a)
Except as shall be sold, transferred or otherwise disposed of by any Grantor in a transaction

i the Credit Agreement (including without limitation by means 'of merger, '
Eoegsmoﬁzgt?gn, amalgamation or liquidation) or shall otherw@se be released in aceordanccle11 mzllxlthe
Credit Agreement, upon the occurrence and during the continuance of an Event of Defauit, 2
Instruments, Certificated Securities and Chattel Paper that e\_ndence any amount payable 1:11m er or
in connection with any of the Collateral individqally exceeding $100,000 st}all be Pmmt% y
delivered to the Collateral Agent, duly indorsed in a manner reasonably satisfactory to the
Collateral Agent, to be held as Collateral pursuant to this Agreement.

(b) Except as shall be sold, transferred or othefwise dlsposed of by any Gr;ntor in
a transaction permitted by the Credit Agreement.(including without }1m1tat:on b);rir{eans o  ance
merger, consolidation, amalgamation or liquidation) or shall (?thermse be releas thl:t accg e
with the Credit Agreement, no Instrument, Certificated Security or Chattel Paperl. er:;t en
any amount payable under or in connection with any of the Collateral shall be deliv o any

Person other than the Collateral Agent.
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5.2  Maintenance of Insurance. (a) All insurance insuring the Collateral and
such Grantor shall (i) provide that no cancellation, material reduction in amount or material
change in coverage thereof shall be effective until at least 30 days after receipt by the Collateral
Agent of written notice thereof, (ii) name the Collateral Agent as additional insured party or loss
payee, (iii) if reasonably requested by the Collateral Agent, include a breach of warranty clause
and (iv) be reasonably satisfactory in all other respects to the Collateral Agent.

(b) The Company shall deliver to the Collateral Agent a report of a reputable
insurance broker with respect to such insurance substantially concurrently with each delivery of
the Company’s audited annual financial statements and such supplemental reports with respect
thereto as the Collateral Agent may from time to time reasonably request.

5.3  Maintenance of Perfected Security Interest: Further Documentation.

(a) Such Grantor shall maintain the security interest created by this Agreement as
a perfected security interest having at least the priority described in Section 4.2 and shall defend
such security interest against the claims and demands of all Persons whomsoever, subject to the
rights of such Grantor under the Loan Documents to dispose of the Collateral.

(b) Promptly upon the Collateral Agent’s reasonable written request, such
Grantor will furnish to the Collateral Agent from time to time statements and schedules further
identifying and describing the Collateral of such Grantor and such other reports in connection
therewith as the Collateral Agent may reasonably request, all in reasonable detail.

(c) At any time and from time to time, upon the written request of the Collateral
Agent, and at the sole expense of such Grantor, such Grantor will promptly and duly execute and
deliver, and have recorded, such further instruments and documents and take such further actions
as the Collateral Agent may reasonably request for the purpose of obtaining or mesqﬁng the full
benefits of this Agreement and of the rights and powers herein granted, inqluding, without
limitation, (i) filing any financing or continuation statements under the Uniform Qoxpmerclal
Code (or other similar laws) in effect in any jurisdiction with respect to the security interests
created hereby and (ii) in the case of Pledged Stock a.nd- any other rele\fan.t Collateral,. taking any
actions necessary to enable the Collateral Agent to obtain “control” (within the meaning of the
applicable Uniform Commercial Code) with respect thereto.

54  Notices. Such Grantor will advise the Collateral Agent promptly, in
reasonable detail, of the occurrence of:

i ity i ed hereby or Liens permitted
a any Lien (other than secunty mter?sts creat; it
under the Credi(t ?Agreement) on any of the Collateral which would adversely affect the ability of
the Collateral Agent to exercise any of its remedies hereunder; and

()  of the occurrence of any other event which could reasonably be e{tpected
10 have a material adverse effect on the aggregate value of the Collateral or on the security
interests created hereby.

itled to receive or
55  Pledged Stock. (a) If such Graqtor shall begome enti ] 20
shall receive any certificate (including, without limitation, any certificate representing a dividend
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or a distribution in connection with any reclassification, increase or reduction of capital or any
certificate issued in connection with any reorganization), option or rights in respect of the Capital:
Stock of any Issuer, whether in addition to, in substitution of, as a conversion of, or in exchange
for, any shares of the Pledged Stock, or otherwise in respect thereof, such Grantor shall accept
the same as the agent of the Collateral Agent and the other Secured Parties, hold the same in trust
for the Collateral Agent and the other Secured Parties and deliver the same forthwith to the
Collateral Agent in the exact form received, duly indorsed by such Grantor to the Collateral
Agent, if required, together with an undated stock power covering such certificate duly executed
in blank by such Grantor and with, if the Collateral Agent so requests, signature guaranteed, to
be held by the Collateral Agent, subject to the terms hereof, as additional collateral security for
the Secured Obligations. If an Event of Default shall have occurred and be continuing and the
Collateral Agent, upon the request of the Required Lenders or the Administrative Agent, shall
have given notice to the Grantors thereof, any sums paid upon or in respect of the Pledged Stock
upon the liquidation or dissolution of any Issuer shall be paid over to the Coliateral Agent to be
held by it hereunder as additional collateral security for the Secured Obligations, and in case any
distribution of capital shall be made on or in respect of the Pledged Stock or any property shall
be distributed upon or with respect to the Pledged Stock pursuant to the recapitalization or
reclassification of the capital of any Issuer or pursuant to the reorganization thereof, the property
so distributed shall, unless otherwise subject to a perfected security interest in favor of the
Collateral Agent, be delivered to the Collateral Agent to be held by it hereunder as additional
collateral security for the Secured Obligations. If an Event of Default shall have occurred and be
continuing and the Collateral Agent, upon the request of the Required Lenders or the
Administrative Agent, shall have given notice to the relevant Grantor, any sums of money or
property so paid or distributed in respect of the Pledged Stock shall be received by such Grantor,
such Grantor shall, until such money or property is paid or delivered to the Collateral Agent,
hold such money or property in trust for the Collateral Agent and the other Secured Parties,
segregated from other funds of such Grantor, as additional collateral security for the_ Secur.ed
Obligations. The Grantors will not be obligated to comply with the .pxrovis.ions of this Section at
any time with respect to any votinig Capital Stock in a Foreign Subsidiary if and to the extent (but
only to the extent) that such voting Capital Stock is excluded from the Collateral at such time
pursuant to the definition of “Pledged Stock”.

(b) Without the prior written consent of the Collateral z-kgent, such Qrmtor will
not (i) vote to enable, or take any other action to permlt, any Issuel: to issue any Capital Stock of
any nature or to issue any other securities convertible into or granting the right to pmcha§e or
exchange for any Capital Stock of any nature of any Issuer_(except pursuant to a transaction
expressly permitted by the Credit Agreement), (ii) sell, assign, transfer, exchange, or otherwise
dispose of, or grant any option with respect to, the Pledge_d Stock or Proc??ds thereo_f (except
pursuant to a transaction expressly permitted by the Cret_ht Agreement), (111). create, incur or
permit to exist any Lien or option in favor of, or any claim 9f any Person with respect to, any of
the Pledged Stock or Proceeds thereof, or any interest therein, except fgr the security interests
created by this Agreement or (iv) enter into any agreement or undertaking restricting the right oi(
ability of such Grantor or the Collateral Agent to sell, assign or transfer any of ‘the Pledged Stoc!
or Proceeds thereof (except as expressly permitted by Section 7.13 of the Credit Agreement)..

(c) In the case of each Grantor which is an Issuer, such Issuqr agrees t‘t'lat @A) it'
will be bound by the terms of this Agreement relating to the Pledged Stock issued by it and will
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comply with such terms insofar as such terms are applicable to it, (ii) it will notify the Collateral
Agent promptly in writing of the occurrence of any of the events described in Section 5.5(a) with
respect to the Pledged Stock issued by it and (iii) the terms of Sections 6.3(c) and 6.7 shall apply
to it, mutatis mutandis, with respect to all actions that may be required of it pursuant to Section
6.3(c) or 6.7 with respect to the Pledged Stock issued by it.

5.6  Receivables. (a) Other than in the ordinary course of business consistent
with its past practice, such Grantor will not (i) grant any extension of the time of payment of
more than 5% of the aggregate amount of the then outstanding Receivables Collateral, (ii)
compromise or settle more than 5% of the aggregate amount of the then outstanding Receivables
Collateral for less than the full amount thereof, (iii) release, wholly or partially, any Person liable
for the payment of more than 5% of the aggregate amount of the then outstanding Receivables
Collateral, (iv) allow any credit or discount whatsoever on more than 5% of the aggregate
amount of the then outstanding Receivables Collateral or (v) amend, supplement or modify more

than 5% of the aggregate amount of the then outstanding Receivables Collateral in any manner
that could adversely affect the value thereof.

(b) Such Grantor will deliver to the Collateral Agent a copy of each material
demand, notice or document received by it that questions or calls into doubt the validity or

enforceability of more than 5% of the aggregate amount of the then outstanding Receivables
Collateral.

5.7 Intellectual Property. (a) Such Grantor (either itself or through licensees)
will, except where the failure to do so could not reasonably be expected to have a Material
Adverse Effect, (i) continue to use each registered Trademark on each and every trademark class
of goods applicable to its current line as reflected in its current catalogs, brochures and price lists
in order to maintain such Trademark in full force free from any claim of abandonment for non-
use, (ii) maintain as in the past the quality of products and services offered under such
Trademark, (iii) use such Trademark with the appropriate notice of registration and all other
notices and legends required by applicable Requirements of Law, (iv) not adopt or use any mark
which is confusingly similar or a colorable imitation of such Trademark unless the: Cc_)llateral.
Agent, for the ratable benefit of the Secured Parties, shall obtain a perfec_:ted security interest in
such mark pursuant to this Agreement, and (v) not (and not permit any licensee or sublicensee
thereof to) do any act or knowingly omit to do any act whereby such Trademark may become

invalidated.

(b) Such Grantor (either itself or through licensees) will not do any act, or 9mit to
do any act, whereby any Patent may become forfeited, abandoned or dedicated to tt.ie public,
except where the failure to do so could not reasonably be expected to have a Material Adverse

Effect.

() Notwithstanding anything to the contrary, any breach of clauses (a)' or (b) of
this Section 5.7 by a licensee shall not be a breach by any Grantor if the terms of the hcenge
granted to such licensee prohibit or require the licensee to abide by tt}e acts set forth thergm and
such Grantor is diligently taking all reasonable action to cause such licensee to comply with the
terms of such licensee.
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(d) Such Grantor (either itself or through licensees) will not (and will not permit
any licensee or sublicensee thereof to) do any act or knowingly omit to do any act whereby any
portion of the Copyrights may become invalidated or fall into the public domain, except where
such act or failure to act could not reasonably be expected to have a Material Adverse Effect.
Such Grantor will not (either itself or through licensees) do any act whereby any material portion
of the Copyrights may fall into the public domain.

(e¢) Such Grantor (either itself or through licensees) will not do any act that

knowingly uses any material Intellectual Property to infringe the intellectual property rights of
any other Person.

(f) Such Grantor will timely notify the Collateral Agent if it knows, or has reason
to know, that any application or registration-relating to any Intellectual Property may become
abandoned or dedicated to the public, or of any adverse determination or development
(including, without limitation, the institution of, or any such determination or development in,
any proceeding in the United States Patent and Trademark Office, the United States Copyright
Office or any court or tribunal in any country) regarding such Grantor’s ownership of, or the
validity of, any Intellectual Property or such Grantor’s right to register the same or to own and
maintain the same, if such could reasonably be expected to have a Material Adverse Effect.

(g) Upon request of the Collateral Agent, such Grantor shall execute and deliver,
and have recorded, any and all agreements, instruments, documents, and papers as the Collateral
Agent may reasonably request to evidence the Collateral Agent’s and the other Secured Parties’
security interest in Collateral constituting any copyright, Patent or trademz_u'k registration or
application and the goodwill and general intangibles of such Grantor relating thereto or
represented thereby.

(h) Such Grantor will take all reasonable and necessary steps, including, wit_hout
limitation, in any proceeding before the United States Pz_xtent and Trademark Office, thc? pmted
States Copyright Office or any similar office or agency in any other country or any political
subdivision thereof, to maintain and pursue each application (and to obtain the re-levant'
registration) and to maintain each registration of the .Intellectual Property, mclu_dmg, mttimgxlx.t
limitation, filing of applications for renewal, affidavits of use and affidavits of incontesta all ity,
except where such act or failure to act could not reasonably be expected to have a Mater1

Adverse Effect.

() Inthe ovent that any matere e ch asions as such
i i or diluted by a third party, suc or s i
g:fﬁ:iﬁnd?tzsbnably dee)r’n appropriate under the circumstances to protect sughgltlellectua]
Property, including, without limitation, recovering any and all da:pages for s;;:h in g.zm;;nl:;
misappropriation or dilution and (ii) if sucl} Intellectual Property is of material economi \
promptly notify the Collateral Agent a_ﬁq it l_eams t.hereof and sue for infringement,
misappropriation or dilution and seek injunctive relief as appropnate.

i i will not, except upon at
5.8 Changes in Locations, Name, etc. Such G1:antor
least 15 days’ prior written notice to the Collateral Agent and delivery to the Collateral Ageﬂr:t of
all additional executed financing statements and other documents reasonably requested by the
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Collateral Agent to maintain the validity, perfection and priority of the security interests
provided for herein:

@) chapge its jurisdiction of organization or the location of its chief executive
office or sole place of business or principal residence from that referred to in Section 4.3; or

(ii)  change its name.

59 1999 Indenture Material Subsidiaries, 1995 Indenture Material
Subsidiaries and 1995 Indenture Principal Property Subsidiaries. (a) If such Grantor is or
becomes a 1999 Indenture Material Subsidiary and the Collateral of such Grantor is or becomes
part of the Shared Collateral pursuant to the Shared Collateral Agreement, then, for so long as
such Grantor remains a 1999 Indenture Material Subsidiary and the Collateral of such Grantor
remains part of the Shared Collateral pursuant to the Shared Collateral Agreement, the Collateral
of such Grantor shall be part of the Shared Collateral and shall be subject to the Shared
Collateral Agreement and the Collateral Sharing Agreement.

(b) If such Grantor is or becomes a 1995 Indenture Material Subsidiary and the
Collateral of such Grantor is or becomes part of the Shared Collateral pursuant to the Shared
Collateral Agreement, then, for so long as such Grantor remains a 1995 Indenture Material
Subsidiary and the Collateral of such Grantor remains part of the Shared Collateral pursuant to
the Shared Collateral Agreement, the Collateral of such Grantor shall be part of the Shared
Collateral and shall be subject to the Shared Collateral Agreement and the Collateral Sharing
Agreement. —
(c) If any Issuer is or becomes a 1995 Indenture Principal Property Subsidiary
and such Issuer’s Capital Stock is or becomes part of the Shared Collateral pursuant to the
Shared Collateral Agreement, then, for so long as such Issuer remains a 1995 Indenture Principal
Property Subsidiary and such Issuer’s Capital Stock remains part of the Shared Collateral
pursuant to the Shared Collateral Agreement, the Pledged Stock of such Issuer shall be part of
the Shared Collateral and shall be subject to the Shared Collateral Agreement and the Collateral

Sharing Agreement.

5.10 Negative Pledge Clauses. Except as otherwise permitted by Section 7.12 of
the Credit Agreement, such Grantor will use reasonable efforts to cause any agreement w1th
respect to Intellectual Property, General Intangibles and Supporting Obligations entered into
after the date hereof not to contain any provision that (A) prohibits the'creation of a Lien by such
Grantor in such property, (B) validly requires the consent of any third party to the creation of a
Lien in such property or (C) validly gives rise to any right of termination or default remedy by
reason of the creation of a Lien in such property.

SECTION 6. REMEDIAL PROVISIONS

6.1  Certain Matters Relating to Receivables. (a) From time to time after the
occurrence and during the continuance of an Event of Default, upon the Collateral Agent’s .
request and at the expense of the relevant Grantor, such Grantor shall cause independent public
accountants or others satisfactory to the Collateral Agent to furnish to the Collateral Agent
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reports showing reconciliations, aging and test verifications of, and trial balances for, the
Receivables.

(b) The Collateral Agent hereby authorizes each Grantor to collect such Grantor’s
Receivables Collateral, and the Collateral Agent may curtail or terminate said authority at any
time after the occurrence and during the continuance of an Event of Default upon the request of
the Required Lenders or the Administrative Agent. If required by the Collateral Agent, upon the
request of the Required Lenders, or the Administrative Agent at any time after the occurrence
and during the continuance of an Event of Default, any payments of Receivables Collateral,
when collected by any Grantor, (i) shall be forthwith (and, in any event, within two Business
Days) deposited by such Grantor in the exact form received, duly indorsed by such Grantor to
the Collateral Agent if required, in a Collateral Account maintained under the sole dominion and
control of the Collateral Agent,-subject to-withdrawal by the Collateral Agent for the account of
the Secured Parties only as provided in Section 6.5, and (ii) until so turned over, shall be held by
such Grantor in trust for the Collateral Agent and the other Secured Parties, segregated from
other funds of such Grantor. Each such deposit of Proceeds of Receivables Collateral shall be

accompanied by a report identifying in reasonable detail the nature and source of the payments
included in the deposit.

(¢) Upon the occurrence and during the continuance of an Event of Default, at the
Collateral Agent’s request, each Grantor shall deliver to the Collateral Agent all original and
other documents evidencing, and relating to, the agreements and transactions which gave rise to
the Receivables, including, without limitation, all original orders, invoices and shipping receipts.

6.2 Communications with Obligors: Grantors Remain Liable. (a) The
Collateral Agent in its own name or in the name of others may at any time after the occurrence
and during the continuance of an Event of Default communicate with obligors under the
Receivables Collateral to verify with them to the Collateral Agent’s satisfaction the existence,
amount and terms of any Receivables Collateral.

(b) Upon the request of the Collateral Agent, at the direction of the Required
Lenders, at any time after the occurrence and during the continuance of an Event of Default, each
Grantor shall notify obligors on the Receivables Collateral that the Receivables .Collateral have
been assigned to the Collateral Agent for the ratable benefit of the Secured Parties and that
payments in respect thereof shall be made directly to the Collateral Agent.

(c) Anything herein to the contrary notwithstanding, each Grantor ghfﬂl remain
liable under each of the Receivables Collateral to observe and perform all the c_ondmons and
obligations to be observed and performed by it thereunder, all in accordance with the terms of
any agreement giving rise thereto. Neither the Colla.teral Agent nor any other Secured Pal.'t'}f
shall have any obligation or liability under any Receivable Collateral_ (or any agreement giving
rise thereto) by reason of or arising out of this Agreement or the receipt by the Collateral Agent
or any other Secured Party of any payment relating thereto, nor shall the Qollgteral Agent or any
other Secured Party be obligated in any manner to perform any of tt.xe.obh‘gatlons of any Grantor
under or pursuant to any Receivable Collateral (or any agreeme?nt giving rise thereto), to gxake
any payment, to make any inquiry as to the nature or the sufficiency of any payment received by
it or as to the sufficiency of any performance by any party thereunder, to present or file any
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claim, to take any action to enforce any performance or to collect the payment of any amounts
which may have been assigned to it or to which it may be entitled at any time or times.

6.3  Pledged Stock. (a) Unless an Event of Default shall have occurred and be
continuing and the Collateral Agent shall have given notice to the relevant Grantor of the
Collateral Agent’s intent to exercise its corresponding rights pursuant to Section 6.3(b), each
Grantor shall be permitted to receive all cash dividends paid in respect of the Pledged Stock, to
the extent permitted in the Credit Agreement, and to exercise all voting and corporate or other
organizational rights with respect to the Pledged Stock; provided, however, that no vote shall be
cast or corporate or other organizational right exercised or other action taken which would be
inconsistent with or result in any violation of any provision of the Credit Agreement, this
Agreement or any other Loan Document.

(b) If an Event of Default shall occur and be continuing and the Collateral Agent
shall give notice of its intent to exercise such rights to the relevant Grantor or Grantors, (i) the
Collateral Agent shall have the right to receive any and all cash dividends, payments or other
Proceeds paid in respect of the Pledged Stock and make application thereof to the Secured
Obligations in accordance with Section 6.5, and (ii) to the extent permitted by law (and, in the
case of a pledged partnership interests, by the relevant partnership agreement), any or all of the
Pledged Stock shall be registered in the name of the Collateral Agent or its nominee, and the
Collateral Agent or its nominee may thereafter exercise (x) all voting, corporate and other rights
pertaining to such Pledged Stock at any meeting of shareholders of the relevant Issuer or Issuers
or otherwise and (y) any and all rights of conversion, exchange and subscription and any other
rights, privileges or options pertaining to such Pledged Stock as if it were the absolute owner
thereof (including, without limitation, the right to exchange at its discretion any and all of the
Pledged Stock upon the merger, consolidation, reorganization, recapitalization or other
fundamental change in the corporate or other organizational structure of any Issuer, or upon the
exercise by any Grantor or the Collateral Agent of any right, privilege or option pertaining to
such Pledged Stock, and in connection therewith, the right to deposit and deliver any and all of
the Pledged Stock with any committee, depositary, transfer agent, registrar or other designated
agency upon such terms and conditions as the Collateral Agent may determine), all without
liability to the Company or any Subsidiary thereof except to account for property actually
received by it, but the Collateral Agent shall have no duty to any Grantor to exercise any such
right, privilege or option and shall not be responsible for any failure to do so or delay in so
doing.

(c) Each Grantor hereby authorizes and instructs each Issuer of any Pledged
Stock pledged by such Grantor hereunder to (i) comply with any instruction received by it from
the Collateral Agent in writing that (x) states that an Event of Default has occurred and is
continuing and (y) is otherwise in accordance with the terms of this Agreement, without any
other or further instructions from such Grantor, and each Grantor agrees that each Issuer shall be
fully protected in so complying, and (i1) unless otherwise expressly permitted hereby, pay any
dividends or other payments with respect to the Pledged Stock directly to the Collateral Agent.

6.4  Proceeds to be Turned Over To Collateral Agent. In addition to the rights
of the Collateral Agent and the other Secured Parties specified in Section 6.1 with respect to
payments of Receivables Collateral, if an Event of Default shall occur and be continuing and the
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Collateral Agent, upon the request of the Required Lenders or the Administrative Agent, shall
have give notice thereof to the Grantors, all Proceeds of Collateral received by any Grantor
consisting of cash, checks and other near-cash items shall be held by such Grantor in trust for the
Collateral Agent and the other Secured Parties, segregated from other funds of such Grantor, and
shall, forthwith upon receipt by such Grantor, be turned over to the Collateral Agent in the exact
form received by such Grantor (duly indorsed by such Grantor to the Collateral Agent, if
required). All Proceeds of Collateral received by the Collateral Agent hereunder shall be held by
the Collateral Agent in a Collateral Account maintained under its sole dominion and control. All
Proceeds of Collateral while held by the Collateral Agent in a Collateral Account (or by such
Grantor in trust for the Collateral Agent and the other Secured Parties) shall continue to be held

as collateral security for all the Secured Obligations and shall not constitute payment thereof
until applied as provided in Section 6.5.

6.5 Application of Proceeds. Subject to Section 5.9:

(a) The Collateral Agent shall have the right at any time to apply moneys held by
it in the Collateral Account to the payment of due and unpaid Collateral Agent Fees. ‘

(b) All remaining moneys held by the Collateral Agent in the Collateral
Account or received by the Collateral Agent with respect to the Collateral shall, to the extent
available for distribution (it being understood that the Collateral Agent may liquidate
investments prior to maturity in order to make a distribution pursuant to this Section 6.5), be
distributed by the Collateral Agent on each Distribution Date in the following order of priority:

First: to the Collateral Agent for any unpaid Collateral Agent Fees and then to
any Secured Party which has theretofore advanced or paid any Collateral Agent Fees
constituting administrative expenses allowable under Section 503(b) of the Bankruptcy
Code, an amount equal to the amount thereof so advanced or paid by such Secured Party
and for which such Secured Party has not been reimbursed prior to such Distribution
Date, and, if such moneys shall be insufficient to pay such amounts in full, thgn ratably
(without priority of any one over any other) to such Secured Pat_-tim in proportion to the
amounts of such Collateral Agent Fees advanced by the respective Secured Parties and
remaining unpaid on such Distribution Date;

Second: to any Secured Party which has theretofore advanced or paid any
Collateral Agent Fees other than such administrative expenses, an amount equal to the
amount thereof so advanced or paid by such Secured Party and for vyhxch such Secured X
Party has not been reimbursed prior to such Distribution D.ate, and,.1f §uch moneys shal
be insufficient to pay such amounts in full, then ratably (without priority of anzrzlnz ove:
any other) to such Secured Parties in proportion to the amounts of such Collath gen
Fees advanced by the respective Secured Parties and remaining unpaid on suc

Distribution Date;

Third: to the Secured Parties in an amount equal to the unpaid principal, interest,

and other charges in respect of the Secured Obligations then outstanding

premium, fees pay such

whether or not then due and payable, and, if such moneys shall be insufficient to
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amounts in full, then ratably (without priority of any one over any other) to such Secured
Parties in proportion to the unpaid amounts thereof on such Distribution Date;

Fourth: to the Secured Parties, amounts equal to all other sums which constitute
Secured Obligations, including without limitation the costs and expenses of such Secured
Parties and their representatives which are due and payable under the Loan Documents or
the Additional Pari Passu Documents, as applicable, and which constitute Secured
Obligations as of such Distribution Date, and, if such moneys shall be insufficient to pay
such amounts in full, then ratably to such Secured Parties in proportion to the unpaid
amounts thereof on such Distribution Date; and

Fifth: after the Additional Pari Passu Obligations and the Credit Agreement
Obligations have been paid in full, the Revolving Commitments have been terminated
and no Letters of Credit shall be outstanding (unless such Letters of Credit shall have
been cash collateralized or otherwise supported in a manner satisfactory to the Collateral
Agent), any surplus then remaining shall be paid to the Grantors or their successors or

assigns or to whomsoever may be lawfully entitled to receive the same or as a court of
competent jurisdiction may direct.

(¢) The term “unpaid” as used in clause Third of Section 6.5(b) refers:

@) in the absence of a bankruptcy proceeding with respect to the
relevant Grantor(s), to all amounts of Additional Pari Passu Obligations or Credit
Agreement Obligations, as the case may be, outstanding as of a Distribution Date, and

(i)  during the pendency of a bankruptcy proceeding with respect to the
relevant Grantor(s), to all amounts allowed by the bankruptcy court in respect of
Additional Pari Passu Obligations or Credit Agreement Obligations, as the case may be,
as a basis for distribution (including estimated amounts, if any, allowed in respect of
contingent claims),

to the extent that prior distributions have not been made in respect thereof.

(d) The Collateral Agent shall make 2311 p?yments and dis.tri-butiqns under this
Section 6.5: (i) on account of Credit Agreement Obllgauon§ to‘the .Adr_mmstragve Age_nﬂtl, e
pursuant to directions of the Administrative Agent, for re—dlstnbunpp in accordance vg)lbl' -
provisions of the Credit Agreement; and (ii) on acco.unt.of tpe Additional Pa}?h I:hassu visliiis e \
to the applicable Holder Representative, for re-distribution in accordance with the pro
the applicable Additional Pari Passu Documents.

i f Default shall occur and be
6.6  Code and Other Remedies. If an Event 0 dbe
continuing, the Collateral Agent, upon the request 9f thp mﬁe:tﬁesfzz :rr rtlhgc;l t1:dmandmrxesrt;rlaet:l\i/ees
f of the Secured Parties, may €Xercise, in : ' i
;ﬁz’do'crétt)ﬁ:i ir(:this Agreement and in any other mstreutcxlxient ofr agreen;gnt mge,r et;?;nlec‘:,ng
i ieations, all rights and remedies of a secured p 1
or relating to the Secured Ob.llgatlons, : d remedics of  seaued B wogoing, he
C or any other applicable law. Without limiting the g
gg{fagril :grent,ywithout demand of performance or other d_emapd, prezzn@;ztéuzz;isst,or
advertisement or notice of any kind (except any notice provided in the Loan
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required by law referred to below) to or upon any Grantor or any other Person (all and each of
which demands, defenses, advertisements and notices are hereby waived), may in such
circumstances forthwith collect, receive, appropriate and realize upon the Collateral, or any part
thereof, and/or may forthwith sell, lease, assign, give option or options to purchase, or otherwise
dispose of and deliver the Collateral or any part thereof (or contract to do any of the foregoing),
in one or more parcels at public or private sale or sales, at any exchange, broker’s board or office
of the Collateral Agent or any other Secured Party or elsewhere upon such terms and conditions
as it may deem advisable and at such prices as it may deem best, for cash or on credit or for
future delivery without assumption of any credit risk. The Collateral Agent or any other Secured
Party shall have the right upon any such public sale or sales, and, to the extent permitted by law,
upon any such private sale or sales, to purchase the whole or any part of the Collateral so sold,
free of any right or equity of redemption in any Grantor, which right or equity is hereby waived
and released. Each Grantor further agrees, at the Collateral Agent’s request, to assemble the
Collateral and make it available to the Collateral Agent at places which the Collateral Agent
shall reasonably select, whether at such Grantor’s premises or elsewhere. The Collateral Agent
shall apply the net proceeds of any action taken by it pursuant to this Section 6.6, after deducting
all reasonable costs and expenses of every kind incurred in connection therewith or incidental to
the care or safekeeping of any of the Collateral or in any way relating to the Collateral or the
rights of the Collateral Agent and the other Secured Parties hereunder, including, without
limitation, reasonable attorneys’ fees and disbursements, to the payment in whole or in part of
the Secured Obligations, in accordance with Section 6.5, and only after such application and
after the payment by the Collateral Agent of any other amount required by any provision of law,
including, without limitation, Section 9-615(a)(3) of the New York UCC, need the Collateral
Agent account for the surplus, if any, to any Grantor. To the extent permitted by applicable law,
each Grantor waives all claims, damages and demands it may acquire against the Coliateral
Agent or any other Secured Party arising out of the exercise by them of any rights hereunder. If
any notice of a proposed sale or other disposition of Collateral shall be required by law, such
notice shall be deemed reasonable and proper if given at least 10 days before such sale or other
disposition.

6.7  Registration Rights. (a) If the Collateral Agent shall determjne_ to
exercise its right to sell any or all of the Pledged Stock pursuant to Section 6.6, and if in the
reasonable opinion of the Collateral Agent it is necessary or advisable to havg t.he Pledged Stock,
or that portion thereof to be sold, registered under the provisions of the Securities Act, t.hc
relevant Grantor will cause the Issuer thereof to (i) execute and deliver, and cause the directors
and officers of such Issuer to execute and deliver, all such instrument§ and documents, and do or
cause to be done all such other acts as may be, in the reasonable ppimon of the Collateral Agent,
necessary or advisable to register the Pledged Stock, or that portion the}'eof to be sold, under tl}e
provisions of the Securities Act, (ii) use its best efforts to cause the registration statement relating
thereto to become effective and to remain effective for a period of one year from .t.l.xe date of Ihe
first public offering of the Pledged Stock, or that portion the.reof to be sold, and (_n{) ma?:h al
amendments thereto and/or to the related prospectus whlch,.m thP reasonabl; opinion % i e
Collateral Agent, are necessary or advisable, all in oonfqn.mty with the requirements of the
Securities Act and the rules and regulations of the Securities and Exchange Commission o
applicable thereto. Each Grantor agrees to cause 51.1ch‘ Isguer to qomply with t::al pr:wsxtOShan
the securities or “Blue Sky” laws of any and all jurisdictions which the S:;llat gen :

designate and to make available to its security holders, as soon as practicable, an earning
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statement (which need not be audited) which will satisfy the provisions of Section 11(a) of the
Securities Act.

(b) Each Grantor recognizes that the Collateral Agent may be unable to effect a
public sale of any or all the Pledged Stock, by reason of certain prohibitions contained in the
Securities Act and applicable state securities laws or otherwise, and may be compelled to resort
to one or more private sales thereof to a restricted group of purchasers which will be obliged to
agree, among other things, to acquire such securities for their own account for investment and
not with a view to the distribution or resale thereof. Each Grantor acknowledges and agrees that
any such private sale may result in prices and other terms less favorable than if such sale were a
public sale and, notwithstanding such circumstances, agrees that any such private sale shall be
deemed to have been made in a commercially reasonable manner. The Collateral Agent shall be
under no obligation to delay a sale of any of the Pledged Stock for the period of time necessary
to permit the Issuer thereof to register such securities for public sale under the Securities Act, or
under applicable state securities laws, even if such Issuer would agree to do so.

(¢) Each Grantor agrees to use its best efforts to do or cause to be done all such
other acts as may be necessary to make such sale or sales of all or any portion of the Pledged
Stock pursuant to this Section 6.7 valid and binding and in compliance with any and all other
applicable Requirements of Law. Each Grantor further agrees that a breach of any of the
covenants contained in this Section 6.7 will cause irreparable injury to the Collateral Agent and
the other Secured Parties, that the Collateral Agent and the other Secured Parties have no
adequate remedy at law in respect of such breach and, as a consequence, that each and every
covenant contained in this Section 6.7 shall be specifically enforceable against such Grantor, and
such Grantor hereby waives and agrees not to assert any defenses against an action for specific
performance of such covenants except for a defense that no Event of Default has occurred under
the Credit Agreement.

6.8 Deficiency. Each Grantor shall remain liable for any deficiency if the
proceeds of any sale or other disposition of the Collateral are insufficient to pay the Secured

Obligations.
SECTION 7. THE COLLATERAL AGENT

71  Collateral Agent’s Appointment as Attorney-in-Fact, etc. (a) Each
Grantor hereby irrevocably constitutes and appoints the Collateral Agent and any officer or agent

thereof, with full power of substitution, as its true and lawful attomey-in-fac.:t with full
irrevocable power and authority in the place and stead of such Grantor anq in the name of such
Grantor or in its own name, for the purpose of carrying out the terms of t¥ns Agreement, to take
any and all appropriate action and to execute any and all dpcuments and instruments w{hmltlmrnat)lf1 .
be necessary or desirable to accomplish the purposes of this Agreement, and, without 1m$ : ggh ;
generality of the foregoing, each Grantor hereby gives the Collateral Agent the pow:]anf t;le R
on behalf of such Grantor, without notice to or assent by such Grantor, to do any or all 0

following:

(i) in the name of such Grantor or its own name, or otherwise, .take possessifon tc};lf
and indorse and collect any checks, drafts, notes, acceptances or other instruments for the
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payment of moneys due under any Receivables Collateral or with respect to any other
Collateral and file any claim or take any other action or proceeding in any court of law or
equity or otherwise reasonably deemed appropriate by the Collateral Agent for the
purpose of collecting any and all such moneys due under any Receivable Collateral or
with respect to any other Collateral whenever payable;

(i1) in the case of any Intellectual Property, execute and deliver, and have
recorded, any and all agreements, instruments, documents and papers as the Collateral
Agent may reasonably request to evidence the Collateral Agent’s and the other Secured
Parties’ security interest in such Intellectual Property and the goodwill and general
intangibles of such Grantor relating thereto or represented thereby;

.- (iii) pay-or discharge taxes and Liens levied or placed on-or threatened against
the Collateral, effect any repairs or any insurance called for by the terms of this
Agreement and pay all or any part of the premiums therefor and the costs thereof;

(iv) execute, in connection with any sale provided for in Section 6.6 or 6.7, any

indorsements, assignments or other instruments of conveyance or transfer with respect to
the Collateral; and

(v) (1) direct any party liable for any payment under any of the Collateral to
make payment of any and all moneys due or to become due thereunder directly to the
Collateral Agent or as the Collateral Agent shall direct; (2) ask or demand for, collect,
and receive payment of and receipt for, any and all moneys, claims and other amounts
due or to become due at any time in respect of or arising out of any Collateral; (3) sign
and indorse any invoices, freight or express bills, bills of lading, storage or warehouse
receipts, drafts against debtors, assignments, verifications, notices and other documents in
connection with any of the Collateral; (4) commence and prosecute any suits, actions or
proceedings at law or in equity in any court of competent jurisdiction to collect the
Collateral or any portion thereof and to enforce any other right in respect of any
Collateral; (5) defend any suit, action or proceeding brought against such Grantor with
respect to any Collateral; (6) settle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases as the
Collateral Agent may deem appropriate; (7) assign any Copyni ght, Patent or Trademark
(along with the goodwill of the business to which any such Copyright, Patentor
Trademark pertains), throughout the world for such term or te.rms, on such copdmons,
and in such manner, as the Collateral Agent shall in its sole discretion determine; a}nd (8
generally, sell, transfer, pledge and make any agreement with respect to or otherwise deﬂil
with any of the Collateral as fully and completely as though the Collatefal Agent were the
absolute owner thereof for all purposes, and do, at the Collateral Agent’s option and such
Grantor’s expense, at any time, or from time to time, all acts ?nd things which the q
Collateral Agent deems necessary to protect, preserve or re:ahr.ze upon the qulate:lal an
the Collateral Agent’s and the other Secured Parties’ security interests therein an tc; s
effect the intent of this Agreement, all as fully and effectively as such Grantor might do.
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Anythmg in this Section 7.1(a) to the contrary notwithstanding, the Collateral
Agent agrees that it will not exercise any rights under the power of attorney provided for in this
Section 7.1(a) unless an Event of Default shall have occurred and be continuing.

. .(b) If any Grantor fails to perform or comply with any of its agreements
contained herein, the Collateral Agent, at its option, but without any obligation so to do, may,

upon prior written notice to such Grantor, perform or comply, or otherwise cause performance or
compliance, with such agreement.

(c) The reasonable expenses of the Collateral Agent incurred in connection with
actions undertaken as provided in this Section 7.1, together with interest thereon at the rate per
annum set forth in Section 3.5(c)(ii) the Credit Agreement, from the date of payment by the
Collateral Agent to the date reimbursed by the relevant Grantor, shall be payable by such Grantor
to the Collateral Agent on demand.

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause
to be done by virtue hereof. All powers, authorizations and agencies contained in this
Agreement are coupled with an interest and are irrevocable until this Agreement is terminated
and the security interests created hereby are released.

7.2 Duty of Collateral Agent. The Collateral Agent’s sole duty with respect to
the custody, safekeeping and physical preservation of the Collateral in its possession, under
Section 9-207 of the New York UCC or otherwise, shall be to deal with it in the same manner as
the Collateral Agent deals with similar property for its own account. To the fullest extent
provided by applicable law, neither the Collateral Agent, any other Secured Party nor any of
their respective officers, directors, employees or agents shall be liable to the Company or any
Subsidiary thereof for failure to demand, collect or realize upon any of the Collateral or for any
delay in doing so or shall be under any obligation to the Company or any Subsidiary thereof to
sell or otherwise dispose of any Collateral upon the request of any Grantor or any other Person or
to take any other action whatsoever with regard to the Collateral or any part thereof. The powers
conferred on the Collateral Agent and the other Secured Parties hereunder are solely to protect
the Collateral Agent’s and the other Secured Parties’ interests in the Collateral and shall not
impose any duty upon the Collateral Agent or any other Secured Party to exercise any such
powers. The Collateral Agent and the other Secured Parties shall be accountable on}y for
amounts that they actually receive as a result of the exercise of such powers, and neither they nor
any of their officers, directors, employees or agents shall be responsible to any Grantor for any
act or failure to act hereunder, except for their own gross negligence or willful misconduct.

73 Execution of Financing Statements. Pursuant to any applicable law? each
Grantor authorizes the Collateral Agent to file or record financing statements ax}d other filing or
recording documents or instruments with respect to the Collateral without the signature of such
Grantor in such form and in such offices as the Collateral Agent reasonably. determines
appropriate to perfect the security interests of the Collateral Agent under this Agreement. Each
Grantor hereby ratifies and authorizes the filing by the Collateral Agent of any financing
statement with respect to the Collateral made prior to the date hereof.
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7.4 Authority of Coliateral Agent. Each Grantor acknowledges that the rights
and responsibilities of the Collateral Agent under this Agreement with respect to any action
taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any
option, voting right, request, judgment or other right or remedy provided for herein or resulting
or arising out of this Agreement shall, as between the Collateral Agent and the other Secured
Parties, be governed by the Credit Agreement and by such other agreements with respect thereto
as may exist from time to time among them, but, as between the Collateral Agent and the
Grantors, the Collateral Agent shall be conclusively presumed to be acting as agent for the
Secured Parties with full and valid authority so to act or refrain from acting, and no Grantor shall
be under any obligation, or entitlement, to make any inquiry respecting such authority.

SECTION 8. MISCELLANEOUS

8.1 Amendments in Writing. None of the terms or provisions of this

Agreement may be waived, amended, supplemented or otherwise modified except in accordance
with Section 11.1 of the Credit Agreement.

8.2  Notices. All notices, requests and demands to or upon the Collateral
Agent hereunder shall be effected in the manner provided for in Section 11.2 of the Credit
Agreement, and any such notice, request or demand to or upon any Guarantor shall be addressed
to such Guarantor at its notice address set forth on Schedule 1.

8.3 No Waiver by Course of Conduct; Cumulative Remedies. Neither the
Collateral Agent nor any other Secured Party shall by any act (except by a written instrument
pursuant to Section 8.1), delay, indulgence, omission or otherwise be deemed to have waived any
right or remedy hereunder or to have acquiesced in any Default or Event of Default. No failure
to exercise, nor any delay in exercising, on the part of the Collateral Agent or any other Secured
Party, any right, power or privilege hereunder shall operate as a waiver thereof. No single or
partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by ﬂ?e Collateral
Agent or any other Secured Party of any right or remedy hereunder on any one occasion shall not
be construed as a bar to any right or remedy which the Collateral Agent or such Sequred Party
would otherwise have on any future occasion. The rights and remedies‘herein provided are
cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or
remedies provided by law.

84  Enforcement Expenses: Indemnification. (a) Each Guarantor agrees to
pay or reimburse the Collateral Agent and each other Secured Party for all its reasona_bl:d costs
and expenses incurred in collecting against such Guarantor under the guarantee contatlhm ﬂlln
Section 2 or otherwise enforcing or preserving any ﬁghts uqder thl_s Agref_:m_ent. andth efo er g
Loan Documents to which such Guarantor is a party, including, without limitation, egpees an
disbursements of counsel to the Collateral Agent and of counsel to each other Secured Party.

Agent and the other
Each Guarantor agrees to pay, and to save the Collateral -

Secured Parties(bh)armless from, any and all liabilities with respect to, or resulting frox;x any delay
in paying, any and all stamp, excise, sales or other similar taxes which may be payable or
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determined to be payable with respect to any of the Collateral or in connection with any of the
transactions contemplated by this Agreement (other than Excluded Taxes).

(c) Each Guarantor agrees to pay, and to save the Collateral Agent and the other
Secured Parties harmless from, any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with
respect to the execution, delivery, enforcement, performance and administration of this
Agreement to the extent the Company and the Subsidiary Borrowers would be required to do so
pursuant to Section 11.5 of the Credit Agreement.

(d) The agreements in this Section 8.4 shall survive repayment of the Secured
Obligations and all other amounts payable under the Credit Agreement and the other Loan
Documents.

8.5  Successors and Assigns. This Agreement shall be binding upon the
successors and permitted assigns of each Grantor and shall inure to the benefit of the Collateral
Agent and the other Secured Parties and their successors and permitted assigns; provided that no
Grantor may assign, transfer or delegate any of its rights or obligations under this Agreement
without the prior written consent of the Collateral Agent.

8.6  Set-Off. Each Grantor hereby irrevocably authorizes the Collateral Agent
and each Lender at any time and from time to time after the occurrence and during the
continuance of an Event of Default and after the Loans shall have been declared due and payable
pursuant to the provisions of Section 8 of the Credit Agreement, without notice to such Grantor
or any other Grantor, any such notice being expressly waived by each Grantor, to set-off and
appropriate and apply any and all deposits (general or special, time or demand, provisional or
final), in any currency, and any other credits, indebtedness or claims, in any currency, in each
case whether direct or indirect, absolute or contingent, matured or unmatured, at any time held or
owing by the Collateral Agent or such Lender to or for the credit or the account of such Grantor,
or any part thereof in such amounts as the Collateral Agent or such Lender may elect, against and
on account of the obligations and liabilities of such Grantor to the Collateral Agent or such
Lender hereunder and claims of every nature and description of the Collateral Agent or such
Lender against such Grantor, in any currency, whether arising hereunder, under the Credit
Agreement, any other Loan Document or otherwise, as the Collateral Agent or such Lender may
elect, whether or not the Collateral Agent or any Lender has made any demand for payment and
although such obligations, liabilities and claims may be contingent or unmatured. The Collateral
Agent and each Lender shall notify such Grantor promptly of any such set-off and the
application made by the Collateral Agent or such Lender of the proceeds thereof, provided that
the failure to give such notice shall not affect the validity of such set-off and application. The
rights of the Collateral Agent and each Lender under this Section 8.6 are in addition to other
rights and remedies (including, without limitation, other rights of set-off) which the Collateral
Agent or such Lender may have.

8.7  Counterparts. This Agreement may be executed by one or more of the
parties to this Agreement on any number of separate counterparts (including by telgcopy), and all
of said counterparts taken together shall be deemed to constitute one and the same instrument.
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8.8 Severability. To the extent permitted by applicable law, any provision of
this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

8.9 Section Headings. The Section headings used in this Agreement are for

convenience of reference only and are not to affect the construction hereof or be taken into
consideration in the interpretation hereof.

8.10 Integration. (a) This Agreement and the other Loan Documents represent
the agreement of the Grantors, the Collateral Agent and the other Secured Parties with respect to
the subject matter hereof and thereof, and there are no promises, undertakings, representations or
warranties by the Collateral Agent or any other Secured Party relative to subject matter hereof
and thereof not expressly set forth or referred to herein or in the other Loan Documents.

(b) By acceptance of the benefits of this Agreement, each Secured Party shall be
deemed irrevocably (i) to consent to the appointment of the Collateral Agent as its agent
hereunder, (ii) to confirm that the Collateral Agent shall have the authority to act as the exclusive
agent of such Secured Party for enforcement of any provisions of this Agreement against any
Grantor or the exercise of remedies hereunder or thereunder, (iii) to agree that such Secured
Party shall not take any action to enforce any provisions of this Agreement against any Grantor

or to exercise any remedy hereunder or thereunder and (iv) to agree to be bound by the terms of
this Agreement. '

8.11 GOVERNING LAW. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK.

812 Submission To Jurisdiction; Waivers. Each Grantor hereby irrevocably
and unconditionally:

(a) submits for itself and its property in any legal action or proceeding rela_ti_ng to
this Agreement and the other Loan Documents to which it is a party, or for recognition
and enforcement of any judgment in respect thereof, to the non-excluswg general
jurisdiction of the Courts of the State of New York, the courts of the United States of
America for the Southern District of New York, and appellate courts from any thereof;

(b) consents that any such action or proceeding may be brought in such courts
and waives any objection that it may now or hereafter pave to the venue of any such _
action or proceeding in any such court or that such action or proceeding was brought in
an inconvenient court and agrees not to plead or claim the same;

i i i ceeding may be

c) agrees that service of process In any such action or pro '
effecte(} b)y mailing a copy thereof by registered or cemﬁqd mail (or any substanpally

similar form of mail), postage prepaid, to such Grantor at its address referred to in

Section 8.2 or at such other address of which the Collateral Agent shall have been

notified pursuant thereto;
$09265-0856-02897-NY03.21 12415.16
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(d) agrees that nothing herein shall affect the right to effect service of process in

any other manner permitted by law or shall limit the right to sue in any other jurisdiction;
and

' (e) waivgs, to the maximum extent not prohibited by law, any right it may have to
claim or recover in any legal action or proceeding referred to in this Section any special,
exemplary, punitive or consequential damages.

8.13 Acknowledgements. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of
this Agreement and the other Loan Documents to which it is a party;

(b) neither the Collateral Agent nor any other Secured Party has any fiduciary
relationship with or duty to any Grantor arising out of or in connection with this
Agreement or any of the other Loan Documents, and the relationship between the
Grantors, on the one hand, and the Collateral Agent and the other Secured Parties, on the
other hand, in connection herewith or therewith is solely that of debtor and creditor; and

(c) no joint venture is created hereby or by the other Loan Documents or
otherwise exists by virtue of the transactions contemplated hereby among the Secured
Parties or among the Grantors and the Secured Parties.

8.14 Additional Grantors. Each Subsidiary of the Company that is required to
become a party to this Agreement pursuant to Section 6.9 of the Credit Agreement shall become
a Grantor for all purposes of this Agreement upon execution and delivery by such Subsidiary of
an Assumption Agreement in the form of Annex 1 hereto.

8.15 Releases. (a) At such time as the Loans, the Reimbursement Obligations
and the other Credit Agreement Obligations (other than obligations in respect of Hedge
Agreements) shall have been paid in full, the Revolving Commitments have been terminated and
no Letters of Credit shall be outstanding (unless such Letters of Credit shall have been cash
collateralized or otherwise supported in a manner satisfactory to the Collateral Agent), the
Collateral shall be released from the Liens created hereby, and this Agreement and all
obligations (other than those expressly stated to survive such terminatiop) of the Collateral Agent
and each Grantor hereunder shall terminate, all without delivery of any instrument or
performance of any act by any party, and all rights to the Collateral shal! revert to the Grantors.
At the request and sole expense of any Grantor following any such termination, the Collateral
Agent shall deliver to such Grantor any Collateral held by the Collateral Agent hereunder, and
execute and deliver to such Grantor such documents as such Grantor shall reasonably request to

evidence such termination.

If any of the Collateral shall be sold, transferred or qthervs{lse dlsgo§ed pf by
any Grantor in (abzra.nsac)t(ion permitted by the Credit Agreqment (including w1t:hout lm;nat:lnizy
means of merger, consolidation, amalgamation or liquidation) or shall otherwise bed Te cleas .
accordance with the Credit Agreement, then the Collateral Agent, at the reques(t1 and so is expens
of such Grantor, shall execute and deliver to such Granto.r all releases or o;her oc:txlnéxcl) el
reasonably necessary or d irable for the release of the Liens created hereby on su .
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(c) If the Company requests a release of Collateral in accordance with Section
11.14 of the Credit Agreement, the Collateral Agent shall, at the request and sole expense of the
Company, execute and deliver to the Company all releases or other documents required to
accomplish such release.

8.16 WAIVER OF JURY TRIAL. EACH GRANTOR HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY
LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.
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IN WITNESS WHEREOF, each of the undersigned has caused this Guarantee
and Collateral Agreement to be duly executed and delivered as of the date first above written.

PENNZOIL-QUAKER STATE COMPANY

S =

Group Vice President and
Chief Financial Officer

JIFFY LUBE INTERNATIONAL, INC.

By:

omas P. Kellagher
Vice President

JIFFY LUBE INTERNATIONAL OF MARYLAND,

%PM

Thomas P. Kellaghcr
Vice President

QLUBE, INC.

T PE ML

Thomas P. Kellagher
Vice President

MEDO INDUSTRIES, INC.

o DL

Thomas P. Kellagher
Vice President
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RAIN-X CORPORATION

By: @ ,Z

TAomas P. Kellagher
Vice President

BI.UE CORAIL-SLICK 50, LTD.

By:%— /D
Th6mas P. Kellagher
Vice President

PENNZOIL-QUAKER STATE CANADA HOLDING
COMPANY '

omas P. Kellagher

Vice President

BLUE CORAIL-SLICK 50, INC.

oy e

Thomas P. Kella
WVice President

BLUE CORAL, INC.

A

Thomas P. Kellqgher
WVice President

PENNZOIL-QUAKER STATE INTERNATIONAL
CORPORATION

Vice President
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PENNZOIL-QUAKER STATE INVESTMENT
COMPANY

N ) /
By: /&/ ::] Lv, S

Gilbert B. Warren
President and Secretary
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SCHEDULES 1-5
HAVE BEEN REDACTED
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Scheduie 6

[SEE ATTACHED]
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Schedule 7

ADDITIONAL PARI PASSU OBLIGATIONS

Loan Agreement between Pennzoil-Quaker State Limited and Deutsche Bank AG London dated
as of July, 2000; together with the Guarantee of Pennzoil-Quaker State Company delivered in
connection therewith and the Agreement Regarding Guarantee dated as of November 2, 2001
between Pennzoil-Quaker State Limited and Deutsche Bank AG London and the Agreement

Regarding Guarantee dated as of November 2, 2001 between Pennzoil-Quaker State Limited and
Deutsche Bank AG London.

2. Guaranty dated as of December 8, 1998 by Pennzoil-Quaker State Company (successor to
Pennzoil Products Company) in favor of The Bank of Nova Scotia, as agent for the pro rata
benefit of lenders party to that certain Amended and Restated Revolving Term Credit Agreement
dated December 8, 1998, among Pennzoil-Quaker State Canada Company and Viscosity Oil of
Canada Ltd., each of the entities which is a party thereto as a lender (the “Lenders™) and The
Bank of Nova Scotia, as agent for the Lenders, as amended by the First, Second and Third
Amending Agreements, together with the Agreement Regarding Guaranty dated as of November
2, 2001 among Pennzoil-Quaker State Company and such Lenders, as amended by the First,
Second and Third Amending Agreements, together with the Agreement Regarding Guaranty
dated as of November 2, 2001 among Pennzoil-Quaker State Company and such Lenders.

Guaranty dated as of November 2, 2001 by Pennzoil-Quaker State Company in favor of
Citigroup, Inc. and each subsidiary or affiliate thereof, regarding extension of credit to
Isopetrol S.A.

Guaranty dated as of November 2, 2001 by Pennzoil-Quaker State Company in fa\for of _
Citigroup, Inc. and each subsidiary or affiliate thereof, regarding extension of credit to Pennzoil-
Quaker State Australia Company.

uaranty i in favor of

G dated as of November 2, 2001 by Pennzoil-Quaker _State ComPany in fav .
Citigroup, Inc. and each subsidiary or 2 jate thereof, regarding extension of credit to Pennzoil
Products Mediterraneo, S.L.
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ACKNOWLEDGEMENT AND CONSENT

The undersigned hereby acknowledges receipt of a copy of the Guarantee and Collateral
Agreement dated as of November 2, 2001 (the “Agreement”), made by the Grantors parties
thereto for the benefit of The Chase Manhattan Bank, as Collateral Agent. The undersigned
agrees for the benefit of the Collateral Agent and the other Secured Parties as follows:

(A)  The undersigned will be bound by the terms of the Agreement and will comply with such terms
insofar as such terms are applicable to the undersigned.

(B)  The undersigned will notify the Collateral Agent promptly in writing of the occurrence of any of
the events described in Section 5.5(a) of the Agreement.

© The terms of Sections 6.3(c) and 6.7 of the Agreement shall apply to it, mutatis mutandis, with
respect to all actions that may be required of it pursuant to Section 6.3(c) or 6.7 of the Agreement.

[NAME OF ISSUER]

By:

Name:
Title:

Address for Notices:

Fax:
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Annex 1 to
Guarantee and Collateral Agreement

ASSUMPTION AGREEMENT, dated as of , 200_, made by
(the “Additional Grantor”), in favor of THE CHASE
MANHATTAN BANK, as collateral agent (in such capacity, the “Collateral Agent™) for the
banks and other financial institutions or entities (the “Lenders”) parties to the Credit Agreement

referred to below. All capitalized terms not defined herein shall have the meaning ascribed to
them in such Credit Agreement.

WHEREAS, Pennzoil-Quaker State Company (the “Company™), the Lenders and
The Chase Manhattan Bank, as administrative agent (the “Administrative Agent”) have entered
into a Credit Agreement, dated as of November 2, 2001 (as amended, supplemented or otherwise
modified from time to time, the “Credit Agreement”);

WHEREAS, in connection with the Credit Agreement, the Company and certain
of its Affiliates (other than the Additional Grantor) have entered into the Guarantee and
Collateral Agreement, dated as of November 2, 2001 (as amended, supplemented or otherwise
modified from time to time, the “Guarantee and Collateral Agreement”) in favor of the Collateral
Agent for the benefit of the Secured Parties (as defined in the Guarantee and Collateral
Agreement);

WHEREAS, the Credit Agreement requires the Additional Grantor to become a
party to the Guarantee and Collateral Agreement; and

WHEREAS, the Additional Grantor has agreed to execute and deliver this
Assumption Agreement in order to become a party to the Guarantee and Collateral Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guarantee and Collateral Agreement. By executing and delivering this
Assumption Agreement, the ‘Additional Grantor, as provided in Section 8.14 of the Guarantee
and Collateral Agreement, hereby becomes a party to the Guarantee and Collatgral Agreement as
a Grantor thereunder with the same force and effect as if originally named therein as a.Grqntor
and, without limiting the generality of the foregoing, hereby expressly assumes all obhganons
and liabilities of a Grantor thereunder. The information set forth in Annex 1-A hereto 1s hereby
added to the information set forth in the Schedules to the Guarantee and Collateral :Agreement.
The Additional Grantor hereby represents and warrants that each of the representations and
warranties contained in Section 4 of the Guarantee and Collajceral Agreement is true and corre(cl:t
on and as the date hereof (after giving effect to this Assumption Agreement) as if made opﬁan as
of such date, except for representations and warranties expr.essly stated to relate to a §pf;<3 c
earlier date, in which case such representations and warranties were true and correct in

material respects as of such earlier date.
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2. Governing Law. THIS ASSUMPTION AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the undersigned has caused this Assumption
Agreement to be duly executed and delivered as of the date first above written.

[ADDITIONAL GRANTOR]

By:

Name:
Title:
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Annex 1-A to
Assumption Agreement

Supplement to Schedule 1

Supplement to Schedule 2

Supplement to Schedule 3

Supplement to Schedule 4

Supplement to Schedule 5

Supplement to Schedule 6

Supplement to Schedule 7

11727/01 5:46 PM
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