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SECURITY AND PLEDGE AGREEMENT

THIS SECURITY AND PLEDGE AGREEMENT (the “Agreement”) dated as of
M{L}I 1T . 2005, is entered into by and among the Borrowers (as defined below), such other
entittes which from time to time become parties hereto (collectively, including the Borrowers,
the “Debtors” and each individually a “Debtor”) and Comerica Bank, a Michigan banking
corporation (“Comerica™), as Administrative Agent for and on behalf of the Lenders (as defined
below) (in such capacity, the “Agent™). The addresses for the Debtors and the Agent, as of the
date hereof, are set forth on the signature pages attached hereto.

RECITALS:

A Arrow LI, Inc, and Arrow ACQ Entity, Inc. t/b/k/a Amrow Tru-Line, Inc.
(together the “Borrowers” and each a “Borrower”) have entered into that certain Revolving
Credit and Term Loan Agreement dated as of May 18, 2005 (as amended, supplemented,
amended and restated or otherwise modified from time to time the “Credit Agreement™) with
Arrow Tru-Line Holdings, Inc. (“Holdings™), each of the financial institutions party thereto
(collectively, including their respective successors and assigns, the “Lenders”) and the Agent
pursuant to which the Lenders have agreed, subject to the satisfaction of certain terms and
conditions, to extend or to continue to extend financial accommeodations to the Boirower, as
provided therein.

B. Pursuant to the Credit Agreement, the Lenders have required that each of the
Debtors grant (or cause to be granted) certain Liens to the Agent, for the benefit of the Lenders,
all to secure the obligations of the Borrowers o1 any Debtor under the Credit Agreement or any
related Loan Document (including any Guaranty).

C The Debtors have directly and indirectly benefited and will directly and indirectly
benefit from the transactions evidenced by and contemplated in the Credit Agreement and the
other Loan Documents.

D. The Agent is acting as Agent for the Lenders pursuant to the terms and conditions
of Section 12 of the Credit Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the adequacy, receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby agree as follows:

ARTICLE 1
Definitions

Section 1.1  Definitions. As used in this Agreement, capitalized terms not otherwise
defined herein have the meanings provided for such terms in the Credit Agreement. References
to “Sections,” “subsections,” “Exhibits” and “Schedules” shall be to Sections, subsections,
Exhibits and Schedules, respectively, of this Agreement unless otherwise specifically provided.
All references to statutes and regulations shall include any amendments of the same and any
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successor statutes and regulations. References to particular sections of the UCC should be read
to refer also to parallel sections of the Uniform Commercial Code as enacted in each state or
other jurisdiction which may be applicable to the grant and perfection of the Liens held by the
Agent for the benefit of the Lenders pursuant to this Agreement.

The following terms have the meanings indicated below, all such definitions to be equally
applicable to the singular and plural forms of the terms defined:

“Account” means any “account,” as such term is defined in Article or Chapter 9 of the
UCC, now owned or hereafter acquired by a Debtor, and, in any event, shall include, without
limitation, each of the following, whether now owned or hereafter acquired by such Debtor: (a)
all rights of such Debtor to payment for goods sold or leased or services rendetred, whether or not
earned by performance, (b) all accounts receivable of such Debtor, (c) all rights of such Debtor
to receive any payment of money or other form of consideration, (d) all security pledged,
assigned or granted to or held by such Debtor to secure any of the foregoing, (e) all guaranties of,
or indemnifications with respect to, any of the foregoing, and (f) all rights of such Debtor as an
unpaid seller of goods or services, including, but not limited to, all rights of stoppage in transit,
replevin, reclamation and 1esale.

“Chattel Paper” means any “chattel paper,” as such term is defined in Article or Chapter
9 of the UCC, now owned o1 hereafter acquired by a Debtor, and shall include both electronic
Chattel Paper and tangible Chattel Paper.

“Collateral” has the meaning specified in Section 2.1 of this Agreement.

“Collateral Compliance Report” shall mean a report in the form attached hereto as
Exhibit C.

“Computer Records” means any computer records now owned or hereafter acquired by
any Debtor,

“Copyright Collateral” shall mean aill Copyrights and Copyright Licenses of the
Debtors.

“Copyright Licenses” shall mean all license agreements with any other Person in
connection with any of the Copyrights or such other Person’s copyrights, whether a Debtor is a
licensor or a licensee under any such license agreement, including, without limitation, the license
agreements histed on Schedule 1.1 hereto and made a part hereof, subject, in each case, to the
terms of such license agreements and the right to prepare for sale, sell and advertise for sale, all
inventory now o1 hereafter covered by such licenses.

“Copyrights” shall mean all copyrights and mask works, whether or not registered, and
all applications for registration of all copyrights and mask works, including, but not limited to all
copyrights and mask works, and all applications for registration of all copyrights and mask
works identified on Schedule 1.1 attached hereto and made a part hereof, and including without
limitation (a) the right to sue or otherwise recover for any and all past, present and future
infringements and misappropriations thereof; (b) all income, rovalties, damages and other
payments now and hereafter due and/or payable with respect thereto (including, without

2
Detroit_616189_4

TRADEMARK
REEL: 003102 FRAME: 0371



limitation, payments under all Copyright Licenses entered into in connection therewith, and
damages and payments for past or future infringements thereof); and (c) all rights corresponding
thereto and all modifications, adaptations, translations, enhancements and derivative wotks,
renewals thereof, and all other rights of any kind whatsoever of a Debtor accruing thereunder or
pertaining thereto.

“Deposit Account” shall mean a demand, time, savings, passbook, ot similar account
maintained with a bank. The term does not include investment property, investment accounts or
accounts evidenced by an instrument.

“Document” means any “document,” as such term is defined in Atticle or Chapter 9 of
the UCC, now owned or hereafter acquired by any Debtor, including, without limitation, all
documents of title and all receipts coveting, evidencing or representing goods now owned or
hereafter acquired by a Debtor

“Equipment” means any “equipment,” as such term is defined in Article or Chapter 9 of
the UCC, now owned or hereafter acquired by a Debtor and, in any event, shall include, without
limitation, all machinery, equipment, furniture, trade fixtures, tractors, trailers, rolling stock,
vessels, aircraft and Vehicles now owned or hereafter acquired by such Debtor and any and all
additions, substitutions and replacements of any of the foregoing, wherever located, together
with all attachments, components, parts, equipment and accessories installed thereon or affixed
thereto.

“General Intangibles” means any “general intangibles,” as such term is defined in
Axticle or Chapter 9 of the UCC, now owned o1 hereafter acquired by a Debtor and, in any event,
shall include, without limitation, each of the following, whether now owned or hereafter acquired
by such Debtor: (a) all of such Debtor’s Intellectual Property Collateral; (b) all of such Debtor’s
books, records, data, plans, manuals, computer software, computer tapes, computer disks,
computer programs, source codes, object codes and all rights of such Debtor to retrieve data and
other information from third parties; (c) all of such Debtor’s contract rights, commercial tort
claims, partnership interests, membership interests, joint venture interests, securities, deposit
accounts, investment accounts and certificates of deposit; (d) all rights of such Debtor to
payment under chattel paper, documents, instruments and similar agreements; (e) letters of
credit, letters of credit 1ights supporting obligations and 1ights to payment for money or funds
advanced or sold of such Debtor; (f) all tax refunds and tax refund claims of such Debtor; (g) all
choses in action and causes of action of such Debtor (whether arising in contiact, tort or
otherwise and whether or not currently in litigation) and all judgments in favor of such Debtor:
(h) all rights and claims of such Debtor under warranties and indemnities, (i} all health care
receivables; and (j) all rights of such Debtor under any insuzance, surety or similar contract or
arrangement.

“Governmental Authority” shall mean any nation or government, any state, province o1
other political subdivision thereof, any cential bank (or similar monetary or regulatory authority)
thereof, any entity exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government, and any corporation or other entity owned or
controlled, through stock or capital ownership or otherwise, by any of the foregoing.

Detroit_8616189_4

TRADEMARK
REEL: 003102 FRAME: 0372



“Instrument” shall mean any “jnstrument,” as such term is defined in Article or Chapter
9 of the UCC, now owned or hereafter acquired by any Debtor, and, in any event, shall include
all promissory notes (including without limitation, any Intercompany Notes held by such
Debtor), drafts, bills of exchange and trade acceptances, whether now owned or hereafter
acquired.

“Insurance Proceeds” shall have the meaning set forth in Section 4.4 of this Agreement.

“Intellectual Property Collateral” shall mean Patents, Patent Licenses, Copyrights,
Copyright Licenses, Trademarks, Tiademark Licenses, trade sectets, registrations, goodwill,
franchises, permits, proptietary information, customer lists, designs, inventions and all othet
intellectual property and proprietary tights, including without limitation those described on
Schedule 1.1 attached hereto and incorporated hetein by reference.

“Inventory” means any “inventory,” as such term is defined in Article or Chapter 9 of
the UCC, now owned o1 hereafter acquired by a Debtor, and, in any event, shall include, without
limitation, each of the following, whether now owned o1 hereafter acquired by such Debtor: (a)
all goods and other Personal property of such Debtor that are held for sale or lease or to be
furnished under any contract of service; (b) all raw materials, work-in-process, finished goods,
supplies and materials of such Debtor; (c) all wiapping, packaging, advertising and shipping
materials of such Debtor; (d) all goods that have been teturned to, repossessed by or stopped in
transit by such Debtor; and (e) all Documents evidencing any of the foregoing.

“Investment Property” means any “investment property” as such term is defined in
Atrticle or Chapter 9 of the UCC, now owned o1 hereafter acquired by a Debtot, and in any event,
shall include without limitation all shares of stock and other equity, partnership or membership
interests constituting securities, of the Domestic Subsidiaries of such Debtotr fiom time to time
owned or acquired by such Debtor in any manner (including, without limitation, the Pledged
Shares), and the certificates and all dividends, cash, instruments, rights and other property from
time to time received, receivable or otherwise distributed or distributable in respect of or in
exchange for any or all of such shares, but excluding any shares of stock or other equity,
partnership or membership interests in any Foreign Subsidiaries of such Debtor.

“Patent Collateral” shall mean all Patents and Patent Licenses of the Debtots.

“Patent Licenses” shall mean all license agreements with any other Person in connection
with any of the Patents or such other Person’s patents, whether a Debtor is a licensor or a
licensee under any such license agreement, including, without limitation, the license agreements
listed on Schedule 1.1 hereto and made a part hereof, subject, in each case, to the terms of such
license agreements and the right to prepare for sale, sell and advertise for sale, all inventory now
or hereafter covered by such licenses.

“Patents” shall mean all letters patent, patent applications and patentable inventions,
including, without limitation, all patents and patent applications identified on Schedule 1.1
attached hereto and made a part hereof, and including without limitation, (a) all inventions and
improvements described and claimed therein, and patentable inventions, (b) the right to sue or
otherwise recover for any and all past, present and future infringements and misappropriations
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thereof, (c) all income, royalties, damages and other payments now and hereafter due and/or
payable with respect thereto (including, without limitation, payments undet all Patent Licenses
entered into in connection therewith, and damages and payments for past or future infringements
thereof), and (d) all 1ights corresponding thereto and all reissues, divisions, continuations,
continuations-in-part, substitutes, renewals, and extensions thereof, all improvements thereon,
and all other rights of any kind whatsoever of a Debtor accruing thereunder or pertaining thereto.

“Pledged Shares” means the shares of capital stock or other equity, partnership or
membership interests described on Schedule 1.2 attached hereto and incorporated herein by
reference, and all other shares of capital stock or other equity, partnership or membership
interests (other than in an entity which is a Foreign Subsidiary) acquired by any Debtor after the
date hereof.

“Proceeds” means any “proceeds,” as such term is defined in Article or Chapter 9 of the
UCC and, in any event, shall include, but not be limited to, (a) any and all proceeds of any
insurance, indemnity, warranty or guaranty payable to a Debtor from time to time with respect to
any of the Collateral, (b) any and all payments (in any form whatsoever) made or due and
payable to a Debtor from time to time in connection with any 1equisition, confiscation,
condemnation, seizure o1 forfeiture of all or any part of the Collatetal by any Governmental
Authority (or any Person acting, or pwporting to act, for or on behalf of any Governmental
Authority), and (¢) any and all other amounts from time to time paid or payable under or in
connection with any of the Collateral.

“Records” are defined in Section 3.2 of this Agreement

“Software” means all (i) computer programs and supporting information provided in
connection with a transaction relating to the progiam, and (i) computer programs embedded in
goods and any supporting information provided in connection with a transaction relating to the
program whether o1 not the program is associated with the goods in such a manner that it
customarily is considered part of the goods, and whether or not, by becoming the owner of the
goods, a Person acquires a right to use the program in connection with the goods, and whether or
not the program is embedded in goods that consist solely of the medium in which the program is
embedded.

“Trademark Collateral” shall mean all Trademarks and Trademark Licenses of the
Debtors.

“Trademark Licenses” shall mean all license agreements with any other Person in
connection with any of the Trademarks or such other Person’s names o1 trademarks, whether a
Debtor is a licensor or a licensee undet any such license agreement, including, without
limitation, the license agreements listed on Schedule 1.1 hereto and made a part hereof, subject,
in each case, to the terms of such license agreements, and the right to prepare for sale, and to sell
and advertise for sale, all inventory now or hereafter covered by such licenses.

“Trademarks” shall mean all trademarks, service marks, trade names, trade dress or
other indicia of trade origin, trademark and service mark registrations, and applications for
trademark or service mark registrations (except for “intent to use™ applications for trademark o1

Detroit_616189_4

TRADEMARK
REEL: 003102 FRAME: 0374



service mark registrations filed pursuant to Section 1(b) of the Lanham Act, unless and until an
Amendment to Allege Use or a Statement of Use under Sections 1(c) and 1(d) of said Act has
been filed), and any renewals thereof, including, without limitation, each registration and
application identified on Schedule 1.1 attached hereto and made a part hereof, and including
without limitation (a) the right to sue or otherwise recover for any and all past, present and future
inftingements and misappropriations thereof, (b) all income, royalties, damages and other
payments now and hereafter due and/or payable with respect thereto (including, without
limitation, payments under all Trademark Licenses entered into in connection therewith, and
damages and payments for past or future infiingements thereof) and (c) all rights corresponding
thereto and all other rights of any kind whatsoever of a Debtor accruing thereunder or pertaining
thereto, together in each case with the goodwill of the business connected with the use of, and
symbolized by, cach such trademark, service maik, trade name, trade diess o1 other indicia of
trade origin.

“UCC” means the Uniform Commercial Code as in effect in the State of Michigan;
provided, that if, by applicable law, the perfection or effect of perfection or non-perfection of the
security interest created hereunder in any Collateral is governed by the Uniform Commercial
Code as in effect on or after the date hereof in any other jurisdiction, “UCC” means the Uniform
Commetcial Code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to such perfection or the effect of perfection or non-perfection.

“Vehieles” means all cars, trucks, trailers, construction and earth moving equipment and
other vehicles covered by a certificate of title law of any state and all tires and other
appurtenances to any of the foregoing.

ARTICLE 2
Security Interest

Section 2.1 Grant of Security Interest. As collateral security for the prompt
payment and performance in full when due of the Indebtedness (whether at stated maturity, by
acceleration or otherwise), each Debtor hereby pledges, assigns, transfers and conveys to the
Agent as collateral, and grants the Agent a continuing Lien on and security interest in, all of
such Debtor’s right, title and interest in and to the following, whether now owned or hereafier
arising or acquired and wherever located (collectively, the “Collateral™):

(a) all Accounts;

(b) all Chattel Paper;

(¢)  all General Intangibles;
(d)  all Equipment;

(e)  all Inventory;

® alt Documents;

(2) all Instruments;
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(h) all Deposit Accounts and any other cash collateral, deposit o1 investment
accounts, including all cash collateral, deposit or investment accounts established
or maintained pursuant to the terms of this Agreement or the other Loan
Documents;

(i) all Computer Records and Software, whether relating to the foregoing Collateral
or otherwise, but in the case of such Software, subject to the rights of any non-
affiliated licensee of software;

)] all Investment Property; and

(k) the Proceeds, in cash or otherwise, of any of the property desctibed in the
foregoing clauses (a) through (j) and all Liens, security, rights, remedies and
claims of such Debtor with respect theteto (provided that the grant of a security
interest in Proceeds set forth is in this subsection (k) shall not be deemed to give
the applicable Debtor any 1ight to dispose of any of the Collateral, except as may
otherwise be permitted pursuant to the terms of the Credit Agreement);

provided, however, that “Collateral” shall not include rights under or with respect to any General
Intangible, license, permit or authorization to the extent any such General Intangible, license,
permit or authorization, by its terms or by law, prohibits the assignment of, o1 the granting of a
Lien over the rights of a grantor thereunder or which would be invalid or unenforceable upon any
such assignment or grant (the “Restricted Assets™), provided that (A) the Proceeds of any
Restriicted Asset shall be continue to be deemed to be “Collateral”, and (B) this provision shall
not limit the grant of any Lien on or assignment of any Restricted Asset to the extent that the
UCC or any other applicable law provides that such grant of Lien or assignment is effective
irrespective of any prohibitions to such grant provided in any Restricted Asset (or the underlying
documents related thereto). Concurtrently with any such Restricted Asset being entered into or
arising after the date hereof, the applicable Debtor shall be obligated to obtain any waiver or
consent (in form and substance acceptable to the Agent) necessary to allow such Restricted Asset
to constitute Collateral hereunder if the failure of such Debtor to have such Restricted Asset
would have a Material Adverse Effect.

Section 2.2  Debtors Remain Liable. Notwithstanding anything to the contrary
contained herein, (a) the Debtors shall remain liable under the contracts, agreements, documents
and instruments included in the Collateral to the extent set forth therein to perform all of its
duties and obligations thereunder to the same extent as if this Agreement had not been executed,
(b) the exercise by the Agent or any Lender of any of their respective rights or remedies
hercunder shall not release the Debtors from any of their duties or obligations under the
contracts, agreements, documents and instruments included in the Collateral, and (¢) neither the
Agent nor any of the Lenders shall have any indebtedness, liability ot obligation (by assumption
or otherwise) under any of the contracts, agreements, documents and instruments included in
the Collateral by reason of this Agreement, and none of them shall be obligated to perform any
of the obligations or duties of the Debtors thereunder or to take any action to collect or enforce
any claim for payment assigned hereunder.
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ARTICLE 3
Representations and Warranties

To induce the Agent to enter into this Agreement and the Agent and the Lenders to enter
into the Credit Agreement, each Debtor represents and warrants to the Agent and to each Lender
as follows, each such iepresentation and warranty being a continuing repiesentation and
warranty, surviving until termination of this Agreement in accordance with the provisions of
Section 7.12 of this Agieement:

Section 3.1  Title. Such Debtor is, and with respect to Collateral acquired after the
date hereof such Debtor will be, the legal and beneficial owner of the Collateral free and clear
of any Lien or other encumbrance, except for the Permitted Liens, provided that, other than the
Lien established under this Agreement, no Lien on any Pledged Shares shall constitute a
Permitted Lien.

Section 3.2 Change in Form or Jurisdiction; Successor by Merger; Location of
Books and Records. As of the date hereof, each Debtor (a) is duly organized and validly
existing as a corporation (or other business organization) under the laws of its jurisdiction of
organization; (b} is formed in the jurisdiction of organization and has the registration number
and tax identification number set forth on Schedule 3.2 attached hereto; (¢) has not changed its
respective corporate form or its jurisdiction of organization at any time during the five years
immediately prior to the date hereof, except as set forth on such Schedule 3.2; (d) except as set
forth on such Schedule 3.2 attached hereto, no Debtor has, at any time during the five years
immediately prior to the date hereof, become the successor by merger, consolidation,
acquisition, change in form, nature or jurisdiction of organization or otherwise of any other
Person; and (¢) keeps true and accurate books and records regarding the Collateral (the
“Records”) in the office indicated on such Schedule 3.2.

Section 3.3  Representations and Warranties Regarding Certain _Types of
Collateral.

(2) Location of Inventory and Equipment. As of the date hereof, (i) all Inventory
(except Inventory in transit) and Equipment (except trailers, rolling stock, vessels,
aircraft and Vehicles) of each Debtor are located at the places specified on
Schedule 3.3(a} attached hereto, (ii) the name and address of the landlord leasing
any location to any Debtor is identified on such Schedule 3.3(a), and (iii) the
name of and address of each bailee or warehouseman which holds any Collateral
and the location of such Collateral is identified on such Schedule 3.3(a).

(b)  Account Information. As of the date hereof, all Deposit Accounts, cash
collateral account or investment accounts of each Debtor (except for those
Deposit Accounts located with the Agent) aire located at the banks specified on
Schedule 3.3(b) attached hereto which Schedule sets forth the true and correct
name of each bank where such accounts are located, such bank’s address, the type
of account and the account number.
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(c) Documents. As of the date hereof, except as set forth on Schedule 3.3(c), none
of the Inventory or Equipment of such Debtor (other than trailers, rolling stock,
vessels, aircratt and Vehicles) is evidenced by a Document (including, without
limitation, a negotiable document of title).

(d)  Intellectual Property. Set forth on Schedule 1.1 (the same may be amended
from time to time) is a true and correct list of the registered Patents, Patent
Licenses, registered Trademarks, Trademark Licenses, registered Copyrights and
Copyright Licenses owned by the Debtors (including, in the case of the Patents,
I1ademarks and Copyrights, the applicable name, date of registration (or of
application if registration not completed) and application or registration number).

Section 3.4  Pledged Shares.

(a)  Duly Authorized and Validly Tssued. The Pledged Shares that are shares of a
corporation have been duly authotized and validly issued and are fully paid and
nonassessable, and the Pledged Shares that are membership interests or
partnershjp units (if any) have been validly granted, under the laws of the
jurisdiction of organization of the issuers thereof, and, to the extent applicable, are
fully paid and nonassessable. No such membership or partnership interests
constitute “securities” within the meaning of Article 8 of the UCC, and each
Debtor covenants and agrees not to allow any such membership or partnership
interest to become “securities” for purposes of Article 8 of the UCC.

(b)  Valid Title; No Liens; No Restrictions. Each Debtor is the legal and beneficial
owner of the Pledged Shares, free and clear of any Lien (other than the Liens
created by this Agreement), and such Debtor has not sold, granted any option with
respect to, assigned, transferred or otherwise disposed of any of its rights or
interest in or to the Pledged Shares. None of the Pledged Shares are subject to
any contractual or other restrictions upon the pledge or other transfer of such
Pledged Shares, other than those imposed by securities laws generally. No issuer
of Pledged Shares is party to any agreement granting “control” (as defined in
Section 8-106 of the UCC) of such Debtor’s Pledged Shares to any thitd party.
All such Pledged Shares are held by each Debtor directly and not through any
securities intermediary.

(c) Description of Pledged Shares; Ownership. The Pledged Shares constitute the
percentage of the issued and outstanding shares of stock, partnership units or
membership interests of the issuers thereof indicated on Schedule 1.2 (as the
same may be amended from time to time) and such Schedule contains a
description of all shares of capital stock, membership interests and other equity
interests of or in any Subsidiaries owned by such Debtor,

Section 3.5  Intellectual Property.

(a)  Filings and Recordation, Each Debtor has made all necessary filings and
recordations to protect and maintain its interest in the Trademarks, Patents and
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Copyrights set forth on Schedule 1.1 (as the same may be amended from time to
time), including, without limitation, all necessary filings and 1ecordings, and
payments of all maintenance fees, in the United States Patent and Trademark
Office and United States Copyright Office to the extent such Trademarks, Patents
and Copyrights are material to such Debtot’s business. Also set forth on Schedule
1.1 (as the same may be amended fiom time to time) is a complete and accurate
list of all of the material Trademark Licenses, Patent Licenses and Copyright
Licenses owned by the Debtors as of the date hereof.

(b) Trademarks and Trademark Licenses Valid. (i) Each Trademark of the
Debtors set forth on Schedule 1.1 (as the same may be amended fiom time to
time) is subsisting and has not been adjudged invalid, unregisterable or
unenforceable, in whole ot in part, and, to the Debtors’ knowledge, is valid,
registrable and enforceable, (ii) each of the Trademark Licenses set forth on
Schedule 1.1 (as the same may be amended from time to time) is validly
subsisting and has not been adjudged invalid or unenforceable, in whole or in
part, and, to the Debtors’ knowledge, is valid and enforceable, and (iii) the
Debtors have notified the Agent in writing of all uses of any item of Trademark
Collateral material to Debtor’s business of which any Debtor is aware which
could reasonably be expected to lead to such item becoming invalid or
unenforceable, including without limit unauthorized uses by third parties and uses
which were not supported by the goodwill of the business connected with such
Collateral.

(© Patents and Patent Licenses Valid. (i) Each Patent of the Debtors set forth on
Schedule 1.1 (as the same may be amended from time to time) is subsisting and
has not been adjudged invalid, unpatentable or unenforceable, in whole ot in part,
and, to the Debtors® knowledge, is valid, patentable and enforceable, (ii) each of
the Patent Licenses set forth on Schedule 1.1 (as the same may be amended from
time to time) is validly subsisting and has not been adjudged invalid or
unenforceable, in whole or in part, and, to the Debtors” knowledge, is valid and
enforceable, and (iii) the Debtors have notified the Agent in writing of all uses of
any item of Patent Collateral material to any Debtor’s business of which any
Debtor is aware which could reasonably be expected to lead to such item
becoming invalid o1 unenforceable, including without limit unauthorized uses by
third parties and uses which were not supported by the goodwill of the business
connected with such Collateral.

(d)  Copyright and Copyright Licenses Valid. (i) Each Copyright of the Debtors set
forth on Schedule 1.1 (as the same may be amended from time to time) is

subsisting and has not been adjudged invalid, uncopyrightable or unenforceable,
in whole or in part, and, to the Debtors’ knowledge, is valid, copyrightable and
enforceable, (ii) each of the Copyright Licenses set forth on Schedule 1.1 (as the
same may be amended from time to time) is validly subsisting and has not been
adjudged invalid or unenforceable, in whole or in part, and, to the Debtors’
knowledge, is valid and enforceable, and (iii) the Debtors have notified the Agent
in writing of all uses of any item of Copyright Collateral matetial to any Debtor’s
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business of which any Debtor is aware which could reasonably be expected to
lead to such item becoming invalid or unenforceable, including without limit
unauthorized uses by third parties and uses which wete not supported by the
goodwill of the business connected with such Collateral

(e) No Assignment. The Debtors have not made or entered into a previous
assignment, sale, transfer o1 agreement constituting a present or future
assignment, sale, transfer or encumbrance of any of the Intellectual Property
Collateral, except with respect to non-exclusive licenses granted in the ordinary
course of business or as permitted by this Agreement or the Loan Documents. No
Debtor has granted any license, shop tight, trelease, covenant not to sue, or non-
assertion assurance to any Person with respect to any part of the Intellectual
Property Collateral, except as set forth on Schedule 1.1.

(f) Products Marked. Each Debtor has marked its products with the trademark
registration symbol, copyright notices, the numbers of all appropriate patents, the
common law tradematk symbol or the designation “patent pending,” as the case
may be, to the extent that Debtor, in good faith, belicves is reasonably and
commercially practicable.

() Other Rights. Except for the Trademark Licenses, Patent Licenses and
Copyright Licenses listed on Sehedule 1.1 hereto under which a Debtor is a
licensee, no Debtor has knowledge of the existence of any right or any claim
(other than as provided by this Agreement) that is likely to be made under or
against any item of Intellectual Property Collateral contained on Schedule 1.1
which could reasonably be expected to have a Material Adverse Effect.

(h) No Claims. Except as set forth on Schedule 1.1 o1 as otherwise disclosed to the
Agent in writing, no claim has been made and is continuing or, to any Debtor’s
knowledge, threatened that the use by any Debtor of any item of Intellectual
Property Collateral is invalid or unenforceable or that the use by any Debtor of
any Intellectual Property Collateral does or may violate the rights of any Person.
To the Debtors’ knowledge, there is no infringement or unauthorized use of any
item of Intellectual Property Collateral except as set forth on Schedule 1.1.

(i) No Consent. No consent of any party (other than such Debtor) to any Patent
License, Copyright License or Trademark License constituting Intellectual
Property Collateral is required, or purports to be requited, to be obtained by or on
behalf of such Debtor in connection with the execution, delivery and performance
of this Agreement that has not been obtained. Each Patent License, Copyright
License and Trademark License constituting Inteflectual Property Collateral is in
full force and effect and constitutes a valid and legally enforceable obligation of
the applicable Debtor and (to the knowledge of the Debtors) cach other party
thereto except as enforceability may be limited by bankruptcy, insolvency,
rec1ganization, moratotium or similar laws affecting the enforcement of creditor’s
rights generally and by general equitable principles (whether enforcement is
sought by proceedings in equity or at law). No consent or authorization of, filing
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with or other act by or in respect of any Governmental Authority is required in
connection with the execution, delivery, performance, validity or enforceability of
any of the Patent Licenses, Copyright Licenses or Trademark Licenses by any
party thercto other than those which have been duly obtained, made or performed
and are in full force and effect. Neither the Debtors not (to the knowledge of any
Debtor) any other party to any Patent License, Copyright License or Trademark
License constituting Collateral is in default in the performance or observance of
any of the terms thereof, except for such defaults as would not reasonably be
expected, in the aggregate, to have a material adverse effect on the value of the
Intellectual Property Collateral. To the knowledge of such Debtor, the right, title
and interest of the applicable Debtor in, to and under each Paient License,
Copyright License and Trademark License constituting Intellectual Property
Collateral is not subject to any defense, offset, counterclaim o1 claim.

Section 3.6  Priority. No financing statement, security agreement or other Lien
instrument covering all o1 any part of the Collateral is on file in any public office with respect to
any outstanding obligation of such Debtor except (i) as may have been filed in favor of the
Agent pursuant to this Agreement and the other Loan Documents and (ii) financing statements
filed to perfect Permitted Liens (which shall not, in any event, grant a Lien over the Pledged
Shares).

Section 3.7  Perfection. Upon (a) the filing of Uniform Commercial Code financing
statements in the jurisdictions listed on Schedule 3.7 attached hereto, and (b) the recording of
this Agreement in the United States Patent and Trademark Office and the United States
Copyright Office, the security interest in favor of the Agent created hetein will constitute a valid
and perfected Lien upon and security interest in the Collateral which may be created and
petfected either under the UCC by filing financing statements or by a filing with the United
States Patent and Trademark Office and the United States Copyright Office.

ARTICLE 4
Covenants

Each Debtor covenants and agtees with the Agent, until termination of this Agreement in
accordance with the provisions of Section 7.12 hereof, as follows:

Section 4.1 Covenants Regarding Certain Kinds of Collateral

(a) Promissory Notes and Tangible Chattel Paper. If Debtors, now or at any time
hereafter, collectively hold or acquite any promissoty notes or tangible Chattel Paper for which
the principal amount thereof or the obligations evidenced thereunder are, in the aggregate, in
excess of $100,000, the applicable Debtors shall promptly notify the Agent in writing thereof and
forthwith endorse, assign and deliver the same to the Agent, accompanied by such instruments of
transfer or assignment duly executed in blank as the Agent may from time to time reasonably
specify, and cause all such Chattel Paper to bear a legend reasonably acceptable to the Agent
indicating that the Agent has a security interest in such Chattel Paper
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(b)  Electronic Chattel Paper and Transferable Records. If Debtors, now or at any
time hereafter, collectively hold or acquire an interest in any electronic Chattel Paper or any
“transferable record,” as that term is defined in the federal Electronic Signatures in Global and
National Commerce Act, or in the Uniform Electtonic Transactions Act as in effect in any
relevant jurisdiction, worth, in the aggregate, in excess of $100,000, the applicable Debtors shail
promptly notify the Agent thereof and, at the request and option of the Agent, shall take such
action as the Agent may reasonably request to vest in the Agent control, under Section 9-105 of
the UCC, of such electronic chattel paper or control under the federal Electronic Signatures in
Global and National Commerce Act, or the Uniform Electronic Transactions Act, as so in effect
in such jurisdiction, of such transferable record.

(c) Letter-of-Credit Rights If Debtors, now or at any time hereafter, collectively
are or become beneficiaries under letters of credit, with an aggregate face amount in excess of
$100,000, the applicable Debtors shall promptly notify the Agent thercof and, at the tequest of
the Agent, the applicable Debtors shall, pursuant to an agrecment in form and substance
reasonably satisfactory to the Agent either arrange (i) for the issuer and any confirmer of such
letters of credit to consent to an assignment to the Agent of the proceeds of the letters of credit or
(i) for the Agent to become the transferee beneficiary of the letters of credit, together with, in
each case, any such other actions as reasonably requested by the Agent to perfect its first priority -
Lien in such letter of credit rights. The applicable Debtor shall retain the proceeds of the
applicable letters of credit until a Default o1 Event of Default has occurred and is continuing
whereupon the proceeds are to be delivered to the Agent and applied as set forth in the Credit
Agreement.

(d)  Commercial Tort Claims. If Debtors, now or at any time hereafter, collectively
hold or acquire any commercial tort claims, which, the reasonably estimated value of which are
in aggregate excess of $100,000, the applicable Debtors shall immediately notify the Agent in a
writing signed by such Debtors of the particulars thereof and grant to the Agent in such writing a
security interest therein and in the proceeds thereof, all upon the terms of this Agreement, with
such writing to be in form and substance reasonably satisfactory to the Agent.

(e) Pledged Shares. All certificates or instruments representing or evidencing the
Pledged Shares or any Debtor’s rights therein shall be delivered to the Agent promptly upon
Debtor gaining any rights therein, in suitable form for tiansfer by delivery or accompanied by
duly executed stock powers ot instruments of transfer o1 assignments in blank, all in form and
substance reasonably acceptable to the Agent.

§§) Equipment and Inventory.

@) Location. Fach Debtor shall keep the Equipment (other than Vehicles)
and Inventory (other than Inventory in transit) which is in such Debtor’s
possession or in the possession of any bailee o1 warehouseman at any of
the locations specified on Schedule 3.3(a) attached hereto or as otherwise
disclosed in writing to the Agent from time to time, subject to compliance
with the other provisions of this Agieement, including subsection (ii)
below.
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(ii) Landlord Consents and Bailee’s Waivers. Each Debtor shall provide, as
applicable, a bailec’s waiver or landlord consent, in form and substance
acceptable to the Agent, for each location of Collateral that is not owned
by a Debtor, as disclosed on Schedule 3.3(a), promptly after leasing such
location, and shall take all other actions required by the Agent to perfect
the Agent’s security interest in the Equipment and Inventory with the
priority required by this Agreement

(i) Maintenance. FHach Debtor shall maintain the Equipment and Inventory
in such condition as may be specified by the terms of the Credit
Agreement.

(2) Intellectual Property.

(i) Trademarks. Each Debtor agrees to take all necessary steps, including,
without limitation, in the United States Patent and Trademaik Office or in
any court, to (x) defend, enforce, preserve the validity and ownership of,
and maintain each Trademark and each Trademark License identified on
Schedule 1.1 hereto, and (y) pursue each Trademark application now or
hereafter identified on Schedule 1.1 hereto, including, without limitation,
the filing of responses to office actions issued by the United States Patent
and Trademark Office, the filing of applications for renewal, the filing of
affidavits under Sections 8 and 15 of the United States Trademark Act,
and the participation in opposition, cancellation, infiingement and
misappropriation proceedings, except, in each case in which the Debtors
have determined, using their commercially reasonable judgment, that any
of the foregoing is not of material economic value to them. Each Debtor
agrees to take corresponding steps with respect to each new or acquired
Trademark, Trademark application or any rights obtained under any
Irtademark License, in each case, which it is now or later becomes
entitled, except in each case in which such Debtor has determined, using
its commercially reasonable judgment, that any of the foregoing is not of
material economic value to it. Any expenses incurred in connection with
such activities shall be borne by the Debtors.

(ii)  Patents. FEach Debtor to take all necessary steps, including, without
limitation, in the United States Patent and Tiademark Office or in any
court, to (x) defend, enforce, preserve the validity and ownership of, and
maintain each Patent and each Patent License identified on Schedule 1.1
hereto, and (y) pursue each Patent application, now or hereafter identified
on Schedule 1.1 hereto, including, without limitation, the filing of
divisional, continuation, continuation-in-part and substitute applications,
the filing of applications for reissue, rencwal or extensions, the payment of
maintenance fees, and the participation in interference, reexamination,
opposition, infiingement and misappropriation proceedings, except in each
case in which the Debtors have determined, using theit commercially
reasonable judgment, that any of the foregoing is not of material economic
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value to them Each Debtor agrees to take cormresponding steps with
respect to each new or acquired Patent, Patent application, or any rights
obtained under any Patent License, in each case, which it is now or later
becomes entitled, except in each case in which the Debtors have
determined, using their commercially reasonable judgment, that any of the
foregoing is not of material economic value to them. Any expenses
incurred in connection with such activities shall be borne by the Debtors.

(iii) Copyrights. FEach Debtor agrees to take all necessary steps, including,
without limitation, in the United States Copyright Office or in any court,
to (x) defend, enforce, and preseive the validity and ownership of each
Copyright and each Copyright License identified on Schedule 1.1 hereto,
and (y) pursue each Copyright and mask work application, now o1
hereafter identified on Schedule 1.1 hereto, including, without limitation,
the payment of applicable fees, and the participation in infringement and
misappropriation proceedings, except in each case in which the Debtors
have determined, using their commercially reasonable judgment, that any
of the foregoing is not of material economic value to them. Each Debtor
agrees to take corresponding steps with respect to each new or acquired
Copyright, Copyright and mask work application, or any rights obtained
under any Copyright License, in each case, which it is now or later
becomes entitled, except in each case in which the Debtors have
determined, using their commercially reasonable judgment, that any of the
foregoing is not of material economic value to them Any expenses
incurred in connection with such activities shall be boine by the Debtors.

(ivy No Abandonmemnt. The Debtors shall not abandon any Trademark,
Patent, Copyright or any pending Trademark, Copyright, mask woik or
Patent application, without the wiitten consent of the Agent, unless the
Debtors shall have previously determined, using their commercially
reasonable judgment, that such use or the pursuit or maintenance of such
Trademark, Patent, Copyright, or pending Trademark, Copyright, mask
work or Patent application is not of material economic value to it, in which
case, the Debtors shall give notice of any such abandonment to the Agent
promptly in wiiting after the determination to abandon such Inteliectual
Property Collateral is made.

) No Infringement. In the event that a Debtor becomes aware that any item
of the Intellectual Property Collateral which such Debtor has determined,
using its commercially reasonable judgment, to be material to its business
is infringed or misappropriated by a third party, such Debtor shall
promptly notify the Agent promptly and in writing, in reasonable detail,
and shall take such actions as such Debtor or the Agent deems reasonably
appropriate under the circumstances to protect such Intellectual Property
Collateral, including, without limitation, suing for infringement or
misappropriation and for an injunction against such infringement or
misappropriation. Any expense incurred in connection with such activities
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shall be borne by the Debtors. Each Debtor will advise the Agent promptly
and in wiiting, in reasonable detail, of any adverse determination or the
institution of any proceeding (including, without limitation, the institution
of any proceeding in the United States Patent and Tradematk Office, the
United States Copyright Office or any court) regarding any material item
of the Inteflectual Property Collateral

(h)  Accounts and Contracts. Each Debtor shall, in accordance with its usual
business practices in effect from time to time, endeavor to collect or cause to be
collected from each account debtor under its Accounts, as and when due, any and
all amounts owing under such Accounts. So long as no Default or Event of
Default has occurred and is continuing and except as otherwise provided in
Section 6.3, each Debtor shall have the right to collect and receive payments on
its Accounts, and to use and expend the same in its operations in each case in
compliance with the terms of each of the Credit Agreement.

(i} Yechicles; Aircraft and Vessels. Notwithstanding any other provision of this
Agreement, no Debtor shall be required to make any filings as may be necessary
to perfect the Agent’s Lien on its Vehicles, aircraft and vessels, unless (i) a
Default or an Event of Default has occurred and is continuing, whereupon the
Agent may require such filings be made or (ii) such Debtor, either singly, or
together with the other Debtors, owns Vehicles, aircraft and vessels (other than
Vehicles provided for use by such Debtor’s executive employees) which have a
fair market value of at least $100,000, in aggregatec amount, whercupon the
applicable Debtors shall provide prompt notice to the Agent, and the Agent, at its
option, may require the applicable Debtors to execute such agreements and make
such filings as may be necessary to petfect the Agent’s Lien for the benefit of the
Lenders and ensure the priority thereof on the applicable Vehicles, aircraft and
vessels.

4) Life Insurance Policies. [f any Debtor, now or any time hereafter, is the
beneficiary of a “key man life insurance policy”, it shall promptly notify the
Agent thereof, provide the Agent with a true and correct list of the Persons
insured, the name and address of the insurance company providing the coverage,
the amount of such insurance and the policy number, and, unless otherwise
waived by the Agent in writing, take such actions as Agent may deem necessary
or the Agent shall deem reasonably desitable to collaterally assign policy to the
Agent for the benefit of the Lenders.

(k)  Deposit Accounts. Each Debtor agtees to promptly notify the Agent in writing of
all Deposit Accounts, cash collateral accounts or investments accounts opened
after the date hereof (except with Agent), and such Debtor shall take such actions
as may be necessary or deemed desirable by the Agent (including the execution
and delivery of an account control agreement in form and substance satisfactory
to the Agent) to grant the Agent a perfected, first priority Lien over each of the
Deposit Accounts, cash collateral accounts or investment accounts disclosed on
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Schedule 3.3(b) and over each of the additional accounts disclosed pursuant to

this Section 4.1(k).

Section 4.2 Encumbrances. Fach Debtor shall not create, permit or suffer to exist,
and shall defend the Collateral against any Lien (other than the Permitted Liens, provided that
no Lien, other than the Lien created hereunder, shall exist over the Pledged Shares) or any
testriction upon the pledge or other tiansfer thereof (other than as specifically petmitted in the
Credit Agreement), and shall defend such Debtor’s title to and other rights in the Collateral and
the Agent’s pledge and collateral assignment of and security interest in the Collateral against the
claims and demands of all Persons. Except to the extent permitted by the Credit Agreement or
in connection with any release of Collateral under Section 7.13 hereof (but only to the extent of
any Collateral so released), such Debtor shall do nothing to impair the rights of the Agent in the
Collateral.

Section 4.3  Disposition of Collateral. Except as otherwise permitted under the
Credit Agreement, no Debtor shall enter into or consummate any transfer or other disposition of
Collateral.

Section 4.4  Imsurance The Collateral pledged by such Debtor or the Debtors will be
insured (to the extent such Collateral is insurable) with insurance coverage in such amounts and
of such types as are required by the terms of the Credit Agreement. Insurance Proceeds obtained
by any Debtor shall be applied in the manner and on the terms set forth in the Credit
Agreement.

Section 4.5  Corporate Changes; Books and Records; Inspection Rights (a) Each
Debtor shall not change its respective name, identity, cotporate structure or jurisdiction of
organization, or identification number in any manner that might make any financing statement
filed in connection with this Agreement seriously misleading within the meaning of Section 9-
506 of the UCC unless such Debtor shall have given the Agent thirty (30) days prior written
notice with respect to any change in such Debtor’s corporate structure, jurisdiction of
organization, name or identity and shall have taken all action deemed reasonably necessary by
the Agent under the circumstances to protect its Liens and the perfection and priority thereof,
(b) each Debtor shall keep the Records at the location specified on Schedule 3.2 as the location
of such books and records or as otherwise specified in writing to the Agent and (c) the Debtors
shall permit the Agent, the Lenders, and their respective agents and representatives to conduct
inspections, discussion and audits of the Collateral in accordance with the terms of the Credit
Agreement.

Section 4.6  Nofification of Lien; Continuing Disclosure. (a) Each Debtor shall
promptly notify the Agent in writing of any Lien, encumbrance or claim (other than a Permitted
Lien, to the extent not otherwise subject to any notice requirements under the Credit
Agreement) that has attached to or been made or asserted against any of the Collateral upon
becoming aware of the existence of such Lien, encumbtance or claim; and (b) concurrently with
delivery of the Covenant Compliance Report for each fiscal quarter, Debtors shall execute and
deliver to the Agent a Collateral Compliance Report in the form attached hereto as Exhibit C.

Section 4.7 Covenants Regarding Pledged Shares
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(@)

Voting Rights and Distributions.

(@)

(i)

So long as no Default or Event of Default shall have occurred and be
continuing (both before and after giving effect to any of the actions or
other matters described in clauses (A) or (B) of this subparagraph):

(A)  Each Debtor shall be entitled to exercise any and all voting and
other consensual rights (including, without limitation, the right to
give consents, waivers and ratifications) pertaining to any of the
Pledged Shares or any part thereof; provided, however, that no
vote shall be cast or consent, waiver or ratification given or action
taken without the prior written consent of the Agent which would
violate any provision of this Agreement o1 the Credit Agreement;
and

(B)  Except as otherwise provided by the Credit Agreement, such
Debtor shall be entitled to receive and retain any and all dividends,
distributions and interest paid in respect to any of the Pledged
Shares.

Upon the occurrence and during the continuance of a Default or an Event
of Default:

(A)  The Agent may, without notice to such Debtor, transfer or register
in the name of the Agent or any of its nominees, for the equal and
ratable benefit of the Lenders, any or all of the Pledged Shares and
the Proceeds thereof (in cash or otherwise) held by the Agent
hereunder, and the Agent or its nominee may thereafier, after
delivery of notice to such Debtor, exercise all voting and corporate
1ights at any meeting of any corporation issuing any of the Pledged
Shares and any and all rights of conversion, exchange, subscription
or any other rights, privileges or options pertaining to any of the
Pledged Shares as if the Agent were the absolute owner thereof,
including, without limitation, the right to exchange, at its
discretion, any and all of the Pledged Shares upon the merger,
consolidation,  reorganization,  recapitalization or  other
readjustment of any corpoiation issuing any of such Pledged
Shares or upon the exercise by any such issuet or the Agent of any
right, privilege or option pertaining to any of the Pledged Shares,
and in connection therewith, to deposit and deliver any and all of
the Pledged Shares with any committee, depositary, transfer agent,
registtar or other designated agency upon such terms and
conditions as the Agent may determine, all without liability except
to account for property actually received by it, but the Agent shall
have no duty to exercise any of the aforesaid rights, privileges or
options, and the Agent shall not be responsible for any failure to do
so or delay in so doing,
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(B)  All rights of such Debtor to exercise the voting and other
consensual rights which it would otherwise be entitled to exercise
pursuant to Section 4.7(a)(i}(A) and to receive the dividends,
interest and other distributions which it would otherwise be
authorized to receive and retain pursuant to Section 4.7(a)(i)}(B)
shall be suspended until such Default o1 Event of Default shall no
longer exist, and all such rights shall, until such Default or Event
of Default shall no longer exist, thereupon become vested in the
Agent which shall thereupon have the sole 1ight to exercise such
voting and other consensual rights and to receive, hold and dispose
of as Pledged Shares such dividends, interest and othet
distributions.

(C)  All dividends, interest and other distributions which are recetved
by such Debtor contiary to the provisions of this Section 4.7(a)(ii)
shall be received in trust for the benefit of the Agent, shall be
segregated from other funds of such Debtor and shall be forthwith
paid over to the Agent as Collateral in the same form as so
received (with any necessary endorsement).

(D) Each Debtor shall execute and deliver (o1 cause to be executed and
delivered) to the Agent all such proxies and other instruments as
the Agent may reasonably request for the purpose of enabling the
Agent to exercise the voting and other rights which it is entitled to
exercise pursuant to this Section 4.7(a)(ii) and to receive the
dividends, interest and other distributions which it is entitled to
receive and retain pursuant to this Section 4.7(a)(ii). The foregoing
shall not in any way limit the Agent’s power and authority granted
pursuant to the other provisions of this Agreement.

(b)  Possession; Reasonable Care. Regardless of whether a Default or an Event of
Default has occurred or is continuing, the Agent shall have the right to hold in its possession all
Pledged Shares pledged, assigned or transferred hereunder and from time to time constituting a
portion of the Collateral. The Agent may appoint one o1 more agents (which in no case shall be
a Debtor or an affiliate of a Debtor) to hold physical custody, for the account of the Agent, of
any or all of the Collateral. The Agent shall be deemed to have exercised reasonable care in the
custody and preservation of the Collateral in its possession if the Collateral is accorded
treatment substantially equal to that which the Agent accords its own propetty, it being
understood that the Agent shall not have any responsibility for (i) ascertaining or taking action
with respect to calls, conversions, exchanges, maturities, tenders or other matters relative to any
Collateral, whether or not the Agent has or is deemed to have knowledge of such matters, or (ii)
taking any necessary steps to preserve rights against any parties with respect to any Collateral,
except, subject to the terms hercof, upon the written instructions of the requisite Lenders.
Following the occurrence and continuance of an Event of Default, the Agent shall be entitled to
take ownership of the Collateral in accordance with the UCC.

Section 4.8 New Subsidiaries; Additional Collateral
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(2)

(d)

©

With respect to each Person which becomes a Subsidiary of a Debtor subsequent
to the date hercof, execute and deliver such joinders or security agreements o1
other pledge documents as are required by the Credit Agreement, within the time
petiods set forth therein.

Each Debtor agrees that, (i) except with the written consent of the Agent, it will
not permit any Domestic Subsidiary (whether now existing or formed after the
date hereof) to issue to such Debtor or any of such Debtor’s other Subsidiaries
any shares of stock, membership interests, partnership units, notes or other
securities or instruments (including without limitation the Pledged Shares) in
addition to or in substitution for any of the Collateral, unless, concurrently with
each issuance thereof, any and all such shares of stock, membership interests,
partnership units, notes or instruments are encumbered in favor of the Agent
under this Agreement or otherwise (it being undetstood and agreed that all such
shares of stock, membership interests, partnership units, notes or instruments
issued to such Debtor shall, without further action by such Debtor or the Agent,
be automatically encumbered by this Agreement as Pledged Shares) and (ii) it will
promptly following the issuance thereof deliver to the Agent (A) an amendment,
duly executed by such Debtor, in substantially the form of Exhibit A hereto in
respect of such shares of stock, membership interests, paitnership units, notes ot
instruments issued to Debtor or (B) if reasonably 1equired by the Lenders, a new
stock pledge, duly executed by the applicable Debtor, in substantially the form of
this Agreement (a “New Pledge™), in respect of such shares of stock, membership
interests, partnership units, notes or instruments issued to any Debtor granting to
the Agent, for the benefit of the Lenderts, a first priotity security interest, pledge
and Lien thereon, together in each case with all certificates, notes o1 other
instruments representing or evidencing the same, together with such other
documentation as the Agent may reasonably request. Such Debtor hereby (x)
authorizes the Agent to attach each such amendment to this Agreement, (y) agrees
that all such shates of stock, membership interests, paitnership units, notes oz
instruments listed in any such amendment delivered to the Agent shall for all
purposes hereunder constitute Pledged Shares, and (z) is deemed to have made,
upon the delivery of cach such amendment, the representations and warranties
contained in Section 3.4 of this Agreement with respect to the Collateral covered
thereby.

With 1espect to any Intellectual Property Collateral owned, licensed or otherwise
acquired by any Debtor after the date hereof, and with respect to any Patent,
Trademark or Copyright which is not registered or filed with the U.S. Patent and
Trademark Office and/or the U S. Copyright Office at the time such Collateral is
pledged by a Debtor to the Agent pursuant to this Secutity Agreement, and which
is subsequently registered or filed by such Debtor in the appropriate office, such
Debtor shall promptly after the acquisition or registiation thereof execute or cause
to be executed and delivered to the Agent, (i) an amendment, duly executed by
such Debtor, in substantially the form of Exhibit A hereto, in respect of such
additional o1 newly registered collateral or (ii) at the Agent’s option, a new
security agreement, duly executed by the applicable Debtor, in substantially the
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form of this Agreement, in respect of such additional or newly registered
collateral, granting to the Agent, for the benefit of the Lenders, a first priority
security interest, pledge and Lien thereon (subject only to the Permitted Liens),
together in each case with all cettificates, notes o1 other instruments representing
or evidencing the same, and shall, upon the Agent’s request, execute or cause to
be executed any financing statement or other document (including without
limitation, filings 1equired by the U.S. Patent and Trademark Office and/or the
U S. Copyright Office in connection with any such additional o1 newly registered
collateral) granting or otherwise evidencing a Lien over such new Intellectual
Property Collateral. Each Debtor hereby (x) authorizes the Agent to attach cach
amendment to this Agreement, (y) agrees that all such additional collateral listed
in any amendment delivered to the Agent shall for all purposes hereunder
constitute Collateral, and (z) is deemed to have made, upon the delivery of each
such Amendment, the representations and wartanties contained in Section 3.3(d)
and Seetion 3.5 of this Agieement with respect to the Collateral covered thereby.

Section 4.9 Further Assurances (a) At any time and from time to time, upon the
request of the Agent, and at the sole expense of the Debtors, cach Debtor shall promptly execute
and deliver all such further agreements, documents and instruments and take such further action
as the Agent may reasonably deem necessary or appropriate to (i) preserve, ensure the priority,
effectiveness and validity of and perfect the Agent’s security interest in and pledge and
collateral assignment of the Collateral (including causing the Agent’s name to be noted as
secured party on any certificate of title for a titled good if such notation is a condition of the
Agent’s ability to enforce its security interest in such Collateral), unless such actions are
specifically waived under the terms of this Agreement and the other Loan Documents, (ii) canry
out the provisions and purposes of this Agreement and (iii) to enable the Agent to exercise and
enforce its rights and remedies hereunder with respect to any of the Collateral. Except as
otherwise expressly permitted by the terms of the Credit Agreement relating to disposition of
assets and except for Permitted Liens (except for Pledged Shares, over which the only Lien shail
be that Lien established under this Agreement), each Debtor agrees to maintain and preserve the
Agent’s security interest in and pledge and collateral assignment of the Collateral hereunder and
the priority thereof,

(b)  Each Debtor hereby irrevocably authorizes the Agent at any time and from time to
time to file in any filing office in any jurisdiction any initial financing statements and
amendments thereto that (i) indicate any o1 all of the Collateral upon which the Debtots have
granted a Lien, and (ii) provide any other information requited by Part 5 of Article 9 of the
UCC, including organizational information and in the case of a fixture filing or a filing for
Collateral consisting of as-extracted collateral or timber to be cut, a sufficient description of real
property to which the Collateral relates. Fach Debtor agrees to furnish any such information
required by the preceding paragraph to the Agent promptly upon request.
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ARTICLE 5
Rights of the Agent

Section 5.1 Power of Attorney. Fach Debtor heteby irrevocably constitutes and
appoints the Agent and any officer or agent thercof, with full power of substitution, as its true
and lawful attorney-in-fact with full iirevocable power and authority in the name of such Debtor
or in its own name, to take, after the occurrence and during the continuance of an Event of
Default, any and all actions, and to execute any and all documents and instruments which the.
Agent at any time and from time to time deems necessary, to accomplish the purposes of this
Agreement and, without limiting the generality of the foregoing, such Debtor hereby gives the
Agent the power and right on behalf of such Debtor and in its own name to do any of the
following after the occurrence and during the continuance of an Event of Default, without notice
to or the consent of such Debtor:

(a) to demand, sue fo1, collect or receive, in the name of such Debtor or in its own
name, any money or propeity at any time payable or receivable on account of ot
in exchange for any of the Collateral and, in connection therewith, endorse
checks, notes, drafts, acceptances, money orders, documents of title o1 any other
instruments for the payment of money under the Collateral or any policy of
insurance;

(b) to pay or discharge taxes, Liens (other than Permitted Liens) or other
encumbrances levied or placed on o1 threatened against the Collateral;

(c) (i) to direct account debtors and any other parties liable for any payment under
any of the Collateral to make payment of any and all monies due and to become
due thereunder directly to the Agent or as the Agent shall direct; (ii) to receive
payment of and receipt for any and all monies, claims and other amounts due and
to become due at any time in respect of or atising out of any Collateral; (iii) to
sign and endotse any invoices, freight or express bills, bills of lading, storage o1
warchouse receipts, drafts against debtors, assignments, proxies, stock powers,
verifications and notices in connection with accounts and other documents
relating to the Collateral; (iv) to commence and prosecute any suit, action or
proceeding at law or in equity in any court of competent jurisdiction to collect the
Collateral or any part thereof and to enforce any other right in respect of any
Collateral; (v) to defend any suit, action or proceeding brought against such
Debtor with respect to any Collateral; (vi) to settle, compromise or adjust any suit,
action or proceeding described above and, in connection therewith, to give such
discharges or releases as the Agent may deem appropriate; (vii) to exchange any
of the Collateral for other property upon any merger, consolidation,
teorganization, recapitalization or other readjustment of the issuer thereof and, in
connection therewith, deposit any of the Collateral with any committee,
depositary, transfer agent, registrar or other designated agency upon such terms as
the Agent may determine; (viii) to add ot release any guarantor, indorser, surety
or other party to any of the Collateral; (ix) to renew, extend or otherwise change
the terms and conditions of any of the Collateral; (x) to make, settle, compromise
or adjust any claim under or pertaining to any of the Collateral (including claims
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under any policy of insurance); (xi) subject to any pre-existing rights or licenses,
to assign any Patent, Copyright or Tradematk constituting Intellectual Property
Collateral (along with the goodwill of the business to which any such Patent,
Copyright or Trademark pertains), for such term or terms, on such conditions and
in such manner, as the Agent shall in its sole discretion determine, and (xii) to
sell, transfer, pledge, convey, make any agreement with respect to, or otherwise
deal with, any of the Collateral as fully and completely as though the Agent were
the absolute owner thercof for all purposes, and to do, at the Agent’s option and
such Debtor’s expense, at any time, or from time to time, all acts and things which
the Agent deems necessary to protect, preserve, maintain, or realize upon the
Collateral and the Agent’s security interest therein.

This power of attorney is a power coupled with an interest and shall be irrevocable. The
Agent shall be under no duty to exercise or withhold the exercise of any of the rights, powers,
privileges and options expressly or implicitly granted to the Agent in this Agreement, and shall
not be liable for any failure to do so or any delay in doing so. This power of attomney is
conferred on the Agent solely to protect, preserve, maintain and realize upon its security interest
in the Collateral. The Agent shall not be responsible for any decline in the value of the
Collateral and shall not be required to take any steps to preserve rights against prior parties or to
protect, preserve or maintain any Lien given to secure the Collateral.

Section 5.2 Setoff. In addition to and not in limitation of any rights of any Lenders
under applicable law, the Agent and each Lender shall, upon the occurrence and continuance of
an Event of Default, without notice or demand of any kind, have the right to appropriate and
apply to the payment of the Indebtedness owing to it (whether or not then due) any and all
balances, credits, deposits, accounts or moneys of Debtors then or thereafter on deposit with
such Lendets; provided, however, that any such amount so applied by any Lender on any of the
Indebtedness owing to it shall be subject to the provisions of the Credit Agreement.

Section 5.3  Assicnment by the Agent. The Agent may at any time assign o1
otherwise transfer all or any portion of its rights and obligations as Agent under this Agreement
and the other Loan Documents (including, without limitation, the Indebtedness) to any other
Person, to the extent permitted by, and upon the conditions contained in, the Credit Agreement
and such Person shall thereupon become vested with all the benefits and obligations thereof
granted to the Agent herein or otherwise.

Section 5.4  Performance by the Agent. If any Debtor shall fail to perform any
covenant or agreement contained in this Agreement, the Agent may (but shall not be obligated
to) perform or attempt to perform such covenant or agreement on behalf of the Debtors, in
which case Agent shall exercise good faith and make diligent efforts to give Debtors prompt
prior wiitten notice of such performance or attempted performance. In such event, the Debtors
shall, at the request of the Agent, promptly pay any reasonable amount expended by the Agent
in connection with such performance or attempted performance to the Agent, together with
interest thereon at the interest rate set forth in the Credit Agreement, from and including the
date of such expenditure to but excluding the date such expenditure is paid in full
Notwithstanding the foregoing, it is expressly agreed that the Agent shall not have any liability
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o1 responsibility for the performance (or non-performance) of any obligation of the Debtors
under this Agreement.

Section 5.5  Certain Costs and Expenses. The Debtors shall pay or reimburse the
Agent within five (5) Business Days after demand for all reasonable costs and expenses
(including reasonable attorney’s and paralegal fees) incurred by it in connection with the
enforcement, attempted enforcement, or preservation of any rights or remedies under this
Agreement or any other Loan Document during the existence of an Event of Default or after
acceleration of any of the Indebtedness (including in connection with any “workout” o
restructuring regarding the Indebtedness, and including in any insolvency proceeding or
appellate proceeding). The agreements in this Section 5.5 shall survive the payment in full of
the Indebtedness. Notwithstanding the foregoing, the reimbursement of any fees and expenses
incurred by the Lenders shall be governed by the terms and conditions of the applicable Credit
Apgreement. '

Section 5.6  Indemmification The Debtors shall indemnify, defend and hold the
Agent, and each Lender and each of their respective officers, directors, employees, counsel,
agents and attorneys-in-fact (each, an “Indemnified Person) harmless from and against any
and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
charges, expenses and disbursements (including reasonable attorneys” and paralegals’ fees) of
any kind or nature whatsocver which may at any time (including at any time following
repayment of the Indebtedness and the termination, resignation or replacement of the Agent ot
replacement of any Lender) be imposed on, incurred by or asserted against any such
Indemnified Person in any way relating to or arising out of this Agreement o1 any other Loan
Document or any document zelating to or arising out of or referred to in this Agreement or any
other Loan Document, or the transactions contemplated hereby, ot any action taken or omitted
by any such Indemnified Person under or in connection with any of the foregoing, including
with respect to any investigation, litigation or proceeding (including any bankruptcy proceeding
or appellate proceeding) related to or arising out of this Agreement or the Indebtedness or the
use of the proceeds thereof, whether or not any Indemnified Person is a party thereto (all the
foregoing, collectively, the “Indemnified Liabilities”); provided, that the Debtors shall have no
obligation under this Section 5.6 to any Indemnified Person with respect to Indemnified
Liabilities to the extent resulting from the gross negligence or willful misconduct of such
Indemnified Person. The agreements in this Section 5.6 shall survive payment of all other
Indebtedness.

ARTICLE 6
Default

Section 6.1 Rights and Remedies. If an Event of Default shall have occurred and be
continuing, the Agent shall have the following rights and remedies subject to the direction
and/or consent of the Lenders as required under the Credit Agreement:

(a) The Agent may exetcise any of the rights and remedies set forth in this
Agreement (including, without limitation, Article § hereof), in the Credit
Agreement, or in any other Loan Document, ot by applicable law.
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(b)

In addition to all other rights and remedies granted to the Agent in this
Agreement, the Credit Agreement or by applicable law, the Agent shall have all
of the rights and remedies of a secured party under the UCC (whether or not the
UCC applies to the affected Collateral) and the Agent may also, without previous
demand or notice except as specified below or in the Credit Agreement, sell the
Collateral or any part thereof in one or more parcels at public or private sale, at
any exchange, broker’s board or at any of the Agent’s offices or clsewhere, for
cash, on credit or for future delivery, and upon such other terms as the Agent may,
in its reasonable discretion, deem commercially reasonable or otherwise as may
be permitted by law. Without limiting the generality of the foregoing, the Agent
may (i) without demand or notice to the Debtors (except as required under the
Credit Agreement or applicable law), collect, receive or take possession of the
Collateral or any part thereof, and for that purpose the Agent (and/or its Agents,
servicers or other independent contractors) may enter upon any premises on
which the Collateral is located and temove the Collateral therefrom or render it
inoperable, and/or (ii) sell, lease or otherwise dispose of the Collateral, or any part
thereof, in one o1 more parcels at public or private sale or sales, at the Agent’s
offices o1 elsewhere, for cash, on credit or for future delivery, and upon such
other terms as the Agent may, in its reasonable discretion, deem commercially
reasonable or otherwise as may be permitted by law. The Agent and, subject to
the terms of the Credit Agreement, cach of the Lenders shall have the right at any
public sale or sales, and, to the extent permitted by applicable law, at any private
sale or sales, to bid (which bid may be, in whole or in part, in the form of
cancellation of indebtedness) and become a purchaser of the Collateral or any part
thereof fiee of any right of redemption on the part of the Debtors, which right of
redemption is hereby expressly waived and released by the Debtors to the extent
permitted by applicable law. The Agent may require the Debtors to assemble the
Collateral and make it available to the Agent at any place designated by the Agent
to allow the Agent to take possession or dispose of such Collateral. The Debtors
agree that the Agent shall not be obligated to give more than five (5) days priot
written notice of the time and place of any public sale or of the time after which
any private sale may take place and that such notice shall constitute reasonable
notice of such matters. The foregoing shall not 1equire notice if none is required
by applicable law. The Agent shall not be obligated to make any sale of
Collateral if, in the exercise of its reasonable discretion, it shall detetmine not to
do so, regardless of the fact that notice of sale of Collateral may have been given.
The Agent may, without notice or publication (except as required by applicable
law), adjourn any public or private sale or cause the same to be adjourned from
time to time by announcement at the time and place fixed for sale, and such sale
may, without further notice, be made at the time and place to which the same was
so adjourned. The Debtors shall be liable for all reasonable expenses of retaking,
holding, preparing for sale or the like, and all reasonable attorneys’ fees, legal
expenses and other costs and expenses incurred by the Agent in connection with
the collection of the Indebtedness and the enforcement of the Agent’s rights under
this Agreement and the Credit Agreement. The Debtors shall, to the extent
permitted by applicable law, remain liable for any deficiency if the proceeds of
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any such sale or other disposition of the Collateral (conducted in conformity with
this clause (ii) and applicable law) applied to the Indebtedness are insufficient to
pay the Indebtedness in full. The Agent shall apply the proceeds from the sale of
the Collateral hereunder against the Indebtedness in such order and manner as
provided in the Credit Agreement

(c) The Agent may cause any o1 all of the Collateral held by it to be transferred into
the name of the Agent or the name or names of the Agent’s nominee or nominees.

(d) The Agent may exercise any and all rights and remedies of the Debtors under o1
in respect of the Collateral, including, without limitation, any and all rights of the
Debtors to demand or otherwise require payment of any amount under, or
performance of any provision of any of the Collateral and any and all voting
rights and corporate powers in respect of the Collateral

(e) On any sale of the Collateral, the Agent is hereby authorized to comply with any
limitation or restriction with which compliance is necessary (based on a 1easoned
opinion of the Agent’s counsel) in order to avoid any violation of applicable law
ot in order to obtain any required approval of the purchaser or purchasers by any
applicable Governmental Authority.

® The Agent may direct account debtors and any other parties liable for any
payment under any of the Collateral to make payment of any and all monies duc
and to become due thereunder directly to the Agent or as the Agent shall direct.

(g) In the event of any sale, assignment o1 other disposition of the Intellectual
Property Collateral, the goodwill of the business connected with and symbolized
by any Collateral subject to such disposition shall be included, and the Debtors
shall supply to the Agent o1 its designee the Debtors’ know-how and expertise
related to the Intellectual Property Collateral subject to such disposition, and the
Debtors” notebooks, studies, repoits, records, documents and things embodying
the same or relating to the inventions, processes or ideas covered by and to the
manufacture of any products under or in connection with the Intellectual Property
Collateral subject to such disposition.

(h)  Tor purposes of enabling the Agent to exercise its rights and remedies under this
Section 6.1 and enabling the Agent and its successors and assigns to enjoy the full
benefits of the Collateral, the Debtors hereby grant to the Agent an irrevocable,
nonexclusive license (exercisable without payment of 1oyalty or other
compensation to the Debtors) to use, assign, license or sublicense any of the
Intellectual Property Collateral, Computer Records or Software (including in such
license reasonable access to all media in which any of the licensed items may be
recorded or stored and all computer programs used for the completion or printout
thereof), exercisable upon the occurrence and during the continuance of a Default -
or an Event of Default (and thereafter if Agent succeeds to any of the Collateral
putsuant to an enforcement proceeding or voluntary arrangement with Debtor),
except as may be prohibited by any licensing agreement relating to such
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Computer Records or Software. This license shall also inure to the benefit of all
successors, assigns, transferees of and purchasers from the Agent.

Section 6.2  Private Sales,

(a) In view of the fact that applicable securitics laws may impose certain testrictions
on the method by which a sale of the Pledged Shares may be effected after an
Event of Default, Debtors agree that upon the occurrence and during the
continuance of an Event of Default, the Agent may fiom time to time attempt to
sell all or any part of the Pledged Shates by a private sale in the nature of a private
placement, restricting the bidders and prospective purchasers to those who will
represent and agree that they are “accredited investors” within the meaning of
Regulation D promulgated pursuant to the Securities Act of 1933, as amended
(the “Securities Act”), and are purchasing for investment only and not for
distribution. In so doing, the Agent may solicit offers for the Pledged Shares, or
any patt thereof, from a limited number of investors who might be interested in
purchasing the Pledged Shares. Without Hmiting the methods or manner of
disposition which could be determined to be commercially reasonable, if the
Agent hires a firm of regional o1 national reputation that is engaged in the
business of rendering investment banking and brokerage services to solicit such
offers and facilitate the sale of the Pledged Shares, then the Agent’s acceptance of
the highest offer (including its own offer, ot the offer of any of the Lenders at any
such sale) obtained through such efforts of such fitm shall be deemed to be a
commercially reasonable method of disposition of such Pledged Shares. The
Agent shall not be under any obligation to delay a sale of any of the Pledged
Shares for the period of time necessary to permit the issuer of such securities to
register such securities under the laws of any jurisdiction outside the United
States, under the Securities Act or under any applicable state securities laws, even
if such issuer would agree to do so.

(b) The Debtors further agree to do or cause to be done, to the extent that the Debtors
may do so under applicable law, all such other reasonable acts and things as may
be necessary to make such sales or resales of any portion or all of the Collateral
valid and binding and in compliance with any and all applicable laws, regulations,
orders, writs, injunctions, decrees or awards of any and all courts, arbitrators or
governmental instrumentalities, domestic or foreign, having jurisdiction over any
such sale or sales, all at the Debtors’ expense.

Section 6.3  Establishment of Cash Collateral Account; and Lock Box.

(a) Immediately upon the occurtence and during the continuance of an Event of
Default (without the necessity of any notice hereunder), there shall be established
by each Debtor with the Agent, for the benefit of the Lenders in the name of the
Agent, a segregated non-interest bearing cash collateral account (the “Cash
Collateral Account™) bearing a designation clearly indicating that the funds
deposited therein are held for the benefit of the Agent and the Lenders; provided,
however, that the Cash Collateral Account may be an interest-bearing account
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with a commercial bank (including Comerica or any other Lender which is a
commercial bank) if determined by the Agent, in its reasonable discretion, to be
practicable, invested by the Agent in its sole discretion, but without any liability
for losses or the failure to achieve any particular 1ate of return, Furthermore, in
connection with the establishment of a Cash Collateral Account under the first
sentence of this Section 6.3 (and on the terms and within the time periods
provided thereunder), (i) each Debtor agrees to establish and maintain (and the
Agent, acting at the request of the Lenders, may establish and maintain) at
Debtor’s sole expense a United States Post Office lock box (the “Lock Box™), to
which the Agent shall have exclusive access and control. Each Debtor expressly
authorizes the Agent, from time to time, to remove the contents from the Lock
Box for disposition in accordance with this Agreement; and (ii) each Debtor shall
notify all account debtors that all payments made to Debtor (a) other than by
electronic funds transfer, shall be remitted, for the credit of Debtor, to the Lock
Box, and Debtor shall include a like statement on all invoices, and (b) by
electronic funds transfer, shall be temitted to the Cash Collateral Account, and
Debtor shall include a like statement on all invoices. Each Debtor agrees to
execute all documents and authorizations as reasonably required by the Agent to
establish and maintain the Lock Box and the Cash Collateral Account. It is
acknowledged by the parties hereto that any lockbox presently maintained o1
subsequently established by a Debtor with the Agent may be used, subject to the
terms hereof, to satisfy the requirements set forth in the first sentence of this
Section 6.3.

Immediately upon the occurrence and during the continuance of an Event of
Default, any and all cash (including amounts received by electronic funds
transfer), checks, drafts and other instruments for the payment of money received
by each Debtor at any time, in full or partial payment of any of the Collateral
consisting of Accounts or Inventory, shall forthwith upon receipt be transmitted
and delivered to the Agent, propetly endorsed, where required, so that such items
may be collected by the Agent. Any such amounts and other items received by a
Debtor shall not be commingled with any other of such Debtor’s funds or
property, but will be held separate and apart from such Debtot’s own funds or
property, and upon express trust for the benefit of the Agent until delivery is made
to the Agent. All items o1 amounts which are remitted to a Lock Box or
otherwise delivered by or for the benefit of a Debtor to the Agent on account of
partial or full payment of, or any other amount payable with respect to, any of the
Collateral shall, at the Agent’s option, be applied to any of the Indebtedness,
whether then due or not, in the order and manner set forth in the Credit
Agreement. No Debtor shall have any right whatsoever to withdraw any funds so
deposited. Each Debtor further grants to the Agent a first security interest in and
Lien on all funds on deposit in such account. Each Debtor hereby irrevocably
authorizes and directs the Agent to endorse all items received for deposit to the
Cash Collateral Account, notwithstanding the inclusion on any such item of a
restrictive notation, e.g ., “paid in full”, “balance of account”, or other restriction.
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Section 6.4 Default Under Credit Agreement. Subject to any applicable notice and
cure provisions contained in the Credit Agreement, the occurrence of any Event of Default (as
defined in the Credit Agreement), including without limit a breach of any of the provisions of
this Agreement, shall be deemed to be an Event of Default under this Agreement. This Section
6.4 shall not limit the Events of Default set forth in the Credit Agreement.

ARTICLE 7
Miscellaneous

Section 7.1 No Waiver; Cumulative Remedies. No failure on the part of the Agent
to exercise and no delay in exercising, and no course of dealing with respect to, any right, power
or privilege under this Agreement shall opetate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege under this Agreement preclude any other or
further exercise thereof or the exercise of any other right, powet, or privilege The rights and
remedies provided for in this Agreement are cumulative and not exclusive of any 1ights and
remedies provided by law.

Section 7.2  Successors and Assigns Subject to the terms and conditions of the
Credit Agreement, this Agreement shall be binding upon and inure to the benefit of the Debtors
and the Agent and their respective heirs, successors and assigns, except that the Debtors may
not assign any of their rights or obligations under this Agreement without the prior written
consent of the Agent

Section 7.3 AMENDMENT; ENTIRE AGREEMENT. THIS AGREEMENT
AND THE CREDIT AGREEMENT REFERRED TO HEREIN EMBODY THE FINAL,
ENTIRE AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDES ANY AND
ALL PRIOR COMMITMENTS, AGREEMENIS, REPRESENTATIONS AND
UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT
MATIER HEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE
OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR
DISCUSSIONS OF THE PARIIES HERETO. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS AMONG THE PARTIES HERETO The provisions of this Agreement may
be amended o1 waived only by an instrument in writing signed by the parties hereto.

Section 7.4  Notices. All notices, requests, consents, approvals, waivers and other
communications hereunder shall be in writing (including, by facsimile transmission) and
mailed, faxed or delivered to the address o1 facsimile number specified for notices on signature
pages hereto; o1, as ditrected to the Debtors o1 the Agent, to such other address or number as
shall be designated by such party in a written notice to the other. All such notices, requests and
communications shall, when sent by overnight delivery, or faxed, be effective when delivered
for overnight (next business day) delivery, or transmitted in legible form by facsimile machine
(with electronic confirmation of receipt), respectively, or if mailed, upon the third Business Day
after the date deposited into the U S. mail, or if otherwise delivered, upon delivery; except that
notices to the Agent shall not be effective until actually teceived by the Agent.

Section 7.5 GOVERNING LAW; SUBMISSION TO JURISDICTION;
SERVICE OF PROCESS.
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{a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATIE OF
MICHIGAN.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECI 10O THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY BE BROUGHT
IN THE COURTS OF THE STATE OF MICHIGAN OR OF THE UNITED
STATES FOR THE EASTERN DISTRICT OF MICHIGAN, AND BY
EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE
DEBIOR AND THE AGENT CONSENTS, FOR ITSELF AND IN RESPECT
OF IT8S PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE
COURTS EACH OF THE DEBTOR AND THE AGENT IRREVOCABLY
WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE
LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON
CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICIION
IN RESPECT OF THIS AGREEMENT OR ANY LOAN DOCUMENT.

Section 7.6 Headings. The headings, captions, and arrangements used in this
Agreement are for convenience only and shall not affect the interpretation of this Agreement.

Section 7.7  Survival of Representations and Warranties. All representations and
warranties made in this Agreement or in any certificate delivered pursuant hereto shall survive
the execution and delivery of this Agreement, and no investigation by the Agent shall affect the
representations and warranties or the right of the Agent or the Lenders to rely upon them.

Section 7.8  Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

Section 7.9  Waiver of Bond. In the event the Agent seeks to take possession of any
or all of the Collateral by judicial process, the Debtors hereby irrevocably waive any bonds and
any surety or security relating thereto that may be required by applicable law as an incident to
such possession, and waives any demand for possession prior to the commencement of any such
suit or action.

Section 7.10 Severability. Any provision of this Agreement which is determined by a
court of competent jurisdiction to be prohibited o1 unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions of this Agreement, and any such prohibition o1
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

Section 7.11 Construction. Each Debtor and the Agent acknowledge that each of
them has had the benefit of legal counsel of its own choice and has been afforded an
opportunity to review this Agreement with its legal counsel and that this Agreement shall be
construed as if jointly drafted by the Debtors and the Agent
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Section 7.12 Termination. If all of the Indebtedness (other than contingent liabilities
pursuant to any indemnity, including without limitation Section 5.5 and Section 5.6 hercof, for
claims which have not been asserted, or which have not yet accrued) shall have been
indefeasibly paid and performed in full (in cash) and all commitments to extend credit or other
credit accommodations under the Credit Agteement have been terminated, the Agent shall, upon
the written request of the Debtors, execute and deliver to the Debtors a proper insttument or
instruments acknowledging the release and termination of the security interests created by this
Agreement, and shall duly assign and deliver to the Debtors (without tecourse and without any
representation or warranty) such of the Collateral as may be in the possession of the Agent and
has not previously been sold or otherwise applied pursuant to this Agreement.

Section 7.13 Release of Collateral The Agent shall, upon the written request of the
Debtors, execute and deliver to the Debtors a proper instrument or instruments acknowledging
the release of the security interest and Liens established hereby on any Collateral (other than the
Pledged Shares): (a) if the sale or other disposition of such Collateral is permitted under the
terms of the Credit Agreement and, at the time of such proposed release, both before and after
giving effect thereto, no Default or Event of Default has occurred and is continuing, (b) if the
sale o1 other disposition of such Collateral is not permitted under the terms of the Credit
Agreement, provided that the requisite Lenders under such Credit Agreement shall have
consented to such sale o1 disposition in accordance with the terms thereof, or (¢} if such release
has been approved by the requisite Lenders in accordance with Section 14 10 of the Credit
Agreement.

Section 7.14 WAIVER OF JURY TRIAL. EACH DEBTOR AND THE AGENT
WAIVES ITS RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF OR RELATED TO THIS AGREEMENTI, THE
OTHER LOAN DOCUMENTS, OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY, IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY
TYPE BROUGHT BY EITHER SUCH PARTY AGAINST THE OTHER, WHETHER WITH
RESPECT TO CONTRACT CLAIMS, TORT CLAIMS, OR OTHERWISE. EACH DEBTOR
AND THE AGENT AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL
BE TIRIED BY A COURT TRIAL WITHOUT A JURY., WITHOUT LIMITING THE
FOREGOING, EACH SUCH PARTY FURTHER AGREES THAT ITS RIGHT TO A TRIAL
BY JURY IS WAIVED BY OPERATION OF THIS SECIION AS TO ANY ACTION,
COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART,
IO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS AGREEMENT OR
THE OTHER LOAN DOCUMENTS OR ANY PROVISION HEREOF OR THEREOF. THIS
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT .

Section 7.15 Consistent Application. The rights and duties created by this
Agreement shall, in all cases, be interpreted consistently with, and shall be in addition to (and
not in lieu of), the 1ights and duties created by the Credit Agreement or the other Loan
Documents. In the event that any provision of this Agreement shall be inconsistent with any
provision of the Credit Agreement, such provision of the Credit Agreement shall govern
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Section 7.16 Continuing Lien. The security interest granted under this Security
Agreement shall be a continuing security interest in every respect (whether or not the
outstanding balance of the Indebtedness is from time to time temporarily reduced to zero) and
the Agent’s security interest in the Collateral as granted herein shall continue in full force and
effect for the entire duration that the Credit Agreement remains in effect and until all of the
Indebtedness are repaid and discharged in full, and no commitment (whether optional or
obligatory) to extend any credit under the Credit Agreement remain outstanding.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first written above.

DEBTORS:

ARROW TLH, INC.

By: @ﬁ 0/7 qom"jﬂ
Name: Scoti Hayﬂlcher

Title: Treasurer

Address for Notices:

c¢/o Long Point Capital, Inc.
26700 Woodward Avenue
Royal Ozk, Michigan 48067
Fax No.: 248/591/6001
Telephone No.: 248/591/6000
Attention: Scotit Hauncher

ARROW ACQ ENTITY, INC., t/b/k/i ARROW
TRU-LINE, INC.

By: %449050 ()f M

Name: Scott Hayﬁche:

Title: Treasurer

Address for Notices:

¢/o Long Point Capital, Inc.
26700 Woodward Avenue
Royal Oak, Michigan 48067
FaxNo.. 248/591/6001
Telephone No.: 248/591/6000
Attention:  Scott Hauncher

OMI INDUSTRIES, INC,

By: l{ cortl) C)[m/’ﬂ%

Neme:StaH Hdunchier
Title: AsSishyert Secretary
Address for Notices:

¢/o Long Point Capital, Inc.
26700 Woodward Avenue

Royal Ogk, Michigan 48067

Fax No.: 248/591/6001
Telephone No.: 248/591/6000
Attention: Scott Hauncher

Signature Page to Security Agreement
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AGENT:

COMERICA BANK, as Agent

IS

By:

L £
Name: D(ilyl Krause
Title Managing Director
Address for Notices:
One Detroit Center, 9th Floor
500 Woodward Avenue
Detroit, Michigan 48226
Telephone No.: 313/222/6198
Facsimile No.: 313/222/5182
Attention: Daryl Krause

Signature Page fo Security Agreement
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EXHIBIT A
TO
SECURITY AND PLEDGE AGREEMENT

FORM OF AMENDMENT

This Amendment, dated , 20, is delivered pursuant to Section
4.8[(b)/(¢)] of the Security Agreement referred o below The undersigned hereby agrees that
this Amendment may be attached to the Secwrity and Pledge Agreement dated as of

, 2005, between the undetsigned and Cometica Bank, as the Agent for the
benefit of the Lenders referred to therein (the “Security Agreement™), and (a) [that the
intellectual property listed on Schedule A)/Tthat the shares of stock, membership interests,
partnership units, notes or other instruments listed on Schedule A] annexed hereto shall be and
become part of the Collateral referred to in the Security Agreement and shall secure payment and
performance of all Indebtedness as provided in the Security Agreement and (b) that Schedule A
shall be deemed to amend [Schedule 1.2/Schedule 1.1] by supplementing the information
provided on such Schedule with the information set forth on Schedule A.

Capitalized terms used herein but not defined herein shall have the meanings therefor
provided in the Security Agreement.

ARROW TLH, INC.

By:
Name:
Title

ARROW ACQ ENTITY, INC,, t/b/k/a ARROW
TRU-LINE, INC.

By:
Name:
Title

OMI INDUSTRIES, INC.

By:
Name:
Title

COMERICA BANK, as Agent
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Name;
Title
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EXHIBIT B

JOINDER AGREEMENT
(Security Agreement)

THIS JOINDER AGREEMENT (the “Joinder Agreement”) is dated as of
, by ,a (“New Debtor”).

WHEREAS, pursuant to Section 7.15 of that certain Revolving Credit and Term Loan
Agreement dated as of R (as amended or otherwise modified from time to time,
the “Credit Agreement™) by and among Arrow TLH, Inc., Artow ACQ Entity, Inc. t/b/k/a
Arrow Tru-Line, Inc. (together “Borrowers” and cach a “Borrower”), Arrow Tiru-Line
Holdings, Inc. (“Holdings”), the financial institutions signatory thereto from time to time (the
“Lenders”) and Comerica Bank, as Agent for the Lenders (in such capacity, “Agent™), the New
Debtor is 1equited to execute and deliver a joinder agreement to the Security Agreement.

WHEREAS, in order to comply with the Credit Agreement, New Debtor executes and
delivers this Joinder Agreement in accordance therewith.

NOW THEREFORE, as a further inducement to Lenders to continue to provide credit
accommodations to the Borrowers, New Debtor hereby covenants and agrees as follows:

A All capitalized terms used herein shall have the meanings assigned to them in the
Credit Agreement unless expressly defined to the contrary.

B. New Debtor hereby enters into this Joinder Agreement in order to comply with
Section 7.15 of the Credit Agreement and does so in consideration of the Advances made or to
be made from time to time under the Credit Agreement and the other Loan Documents.

C. Schedule [insert appropriate Schedule] attached to this Joinder Agreement is
intended to supplement Schedule [insett appropriate Schedule] of the Secwrity Agreement with
the respective information applicable to New Debtor.

D New Debtor shall be considered, and deemed to be, for all purposes of the Credit
Agreement, the Security Agreement and the other Loan Documents, a Debtor under the Security
Agreement as fully as though New Debtor had executed and delivered the Secwity Agreement at
the time originally executed and delivered under the Credit Agieement and hereby 1atifies and
confirms its obligations under the Security Agreement, all in accordance with the terms thercof
and shall be deemed to have made each representation and warranty set forth in the Security

Agreement.

E. No Default or Event of Default (each such term being defined in the Credit
Agreement) has occurred and is continuing under the Credit Agreement.

F. This Joinder Agreement shall be governed by the laws of the State of Michigan
and shall be binding upon New Debtor and its successors and assigns.
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IN WITNESS WHEREOQF, the undersigned New Debtor has executed and delivered this

Joinder Agreement as of

2

Accepted:

COMERICA BANK, as Agent

By:

Its:

[NEW DEBTOR]

Tts:
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EXHIBIT C

FORM OF COLLATERAL COMPLIANCE CERTIFICATE

To:  Comerica Bank as Agent (the “Agent”) and the Lenders

Re:  Security and Pledge Agreement dated as of , 2005 by and among the Debtors
(as defined therein) and Agent (as the same¢ may be amended, restated or otherwise modified
from time to time, the “Security Agreement”; capitalized terms not otherwise defined herein
shall have the meanings set forth in the Security Agieement).

Reference is made to Section 4.6 of the Security Agreement. The undersigned hereby
represents and warrants to Agent and the Lenders, in consideration of the loans extended to
Borrowers, as follows:

1. Locations. No Debtor has any leased or owned location, or any Collateral located with a
warehousemen or bailee, which has not been previously disclosed in wiiting to Agent, o1 is not
set forth on Schedule 1 attached hereto, which sets forth the information required by Section
3.3(a)(ii) and Seection 3.3(a)(iii) of the Security Agreement, as applicable, for all previously
undisclosed locations.

2. Deposit Accounts. No Debtor has any Deposit Accounts, cash collateral accounts o1
investment accounts (other than with Agent) which have not been previously disclosed in writing
to Agent, o1 are not set forth on Schedule 2 attached hereto, which sets forth the information
required by Section 3.3(b) of the Security Agreement as to each previously undisclosed account.

3. Intellectual Property. No Debtor has any registered Patents, Patent Licenses, registered
Trademarks, Trademark Licenses, registered Copyrights and Copyright Licenses which have not
been previously disclosed in writing to Agent, or are not set forth on Schedule 3 attached hereto,
which sets forth the information required by Section 3.3(d) of the Security Agteement for such
previously undisclosed Intellectual Property Collateral

4. Pledged Shares. None of the Debtors, singly or collectively, hold any Pledged Shares
which have not been previously disclosed to Agent in wiiting except as set forth on Schedule 4
attached hereto, which sets forth the information required by Section 3.4(c) of the Security
Agteement for such previously undisclosed Pledged Shares.

5. Promissory Notes; Tangible Chattel Paper. None of the Debtors, singly or
collectively, have promissory notes or tangible Chattel Paper for which the principal amount or
obligations evidenced thercunder are, in aggregate, in excess of $100,000 which promissory
notes and/or Chattel Paper have not been previously disclosed to Agent in writing, assigned and
delivered to Agent in accordance with Section 4.1(a) of the Security Agreement, except as set
forth on Schedule 5 attached hereto.

6. Electronic Chattel Paper. None of the Debtors, singly or collectively, have electronic
Chattel Paper ot any “transferable record” evidencing obligations, in the aggregate, in excess of
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$100,000, which have not previously been disclosed to Agent in writing, and over which Agent
has not been granted control in accordance with Section 4.1(b) of the Security Agrcement,
except as set forth on Schedule 6 attached hereto.

7. Letters of Credit None of the Debtors, singly or collectively, are beneficiaries under
letters of credit, with an aggregate face amount in excess of $100,000, which have not previously
been disclosed to Agent in writing, and over which Agent has not been granted a Lien in
compliance with the terms of Section 4.1(¢) of the Security Agreement, except as set forth on
Schedule 7 attached hereto.

8. Commercial Tort Claims None of the Debtors, singly or collectively, have any
commercial tort claims which, in the aggregate, are reasonably estimated to have a value in
excess of $100,000, which claims have not previously been disclosed to Agent in writing and
over which Agent has not been granted a Lien in compliance with Section 4.1(d) of the Secuity
Agreement, except as set foith on Schedule 8 attached heteto.

9. YVehicles, Aircraft and Vessels None of the Debtors, singly or collectively, own
Vehicles (other than Vehicles used by executive employees), aitcraft or vessels with a fair
matket value in excess of $100,000 which have not been previously disclosed in writing to
Agent, except as set forth on Schedule 9 attached hereto.

10.  Life Insurance None of the Debtors are beneficiaries of any key man life insurance
policies which have not been previously disclosed in writing to Agent, except as set forth on
Schedule 10 attached hereto.

IN WITNESS WHEREOF, the undersigned have executed this Collateral Compliance
Report, as of this day of , .

[DEBTORS]

By:

Its:
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SCHEDULES TO SECURITY AND PLEDGE AGREEMENT
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SCHEDULE 1.1
Intellectual Property Collateral

Trademarks

Mark Serial Number
ATL 78/482.607
IN BAL.ANCE 76/566,337
APCO 76/566,336
TRU-TRAK 76/420,181
ATL logo

ATL ARROW

TRU-LINE, INC Logo
ARROW TRU-LINE, INC
ATL Man logo

OMI logo

OMI Industries, Inc. logo

OMI Industries, Inc. and
Pulley logo

TRAK SHIELD
TRAK SHIELD logo

ON-TRAK

Patent Licenses

Registration Number

2,922,287
2,920,536

2,805,588

Patent license with Vista Engineering Services, Inc. covering the following patents:

a Patent No. 6,250,360; and,

b. Patent No. 5,954,111,
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3 Unreleased Security Aereement

a. Sanwa Business Credit Corporation recorded in the U S. Patent and Trademark
Office on August 9, 1989 at teel 0664, frame 0538.

4 Copvrights

An undivided 50% interest in the "Software" and documentation created by Douglas
Zeyer, d/b/a, Worldwide Software Solutions. There is a perpetual cross-license with Douglas
Zeyer as part of the assignment
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SCHEDULE 1.2
Pledged Shares

Debtor Issuer of Stock

Arrow Tru-Line Holdings, Inc. Armrow TLH, Inc.

Arrow TLH, Inc Arrow Tru-Line, Inc.

Arrow Tru-Line, Inc. OMI Industries, Inc.

No. of Shares
100

200* voting shares
100 non-voting shares

1,000

* Includes 100 voting shares of Amrow Tru-Line, Inc. stock that was issued in connection with
the merger of Arrow ACQ Entity, Inc. (“ACQ”) with and into Arrow Tru-Line, Inc. in which
each share of ACQ common stock was converted info one share of Arrow Tru-Line, Inc. voting

common stock.

TRADEMARK
REEL: 003102 FRAME: 0413



SCHEDULE 3.2

Change in Form or Jurisdiction; Successor by Merger;
Location of Books and Records

DEBTOR STATE OF ORGANIZATION | MERGER/ RECORDS
ORGANIZATION NUMBER CHANGE IN | L.OCATED AT
FORM
Arrow TLH, Inc Delaware 3955339 n/a 26700 Woodward
Avenue
Royal Oak, MI
48067
Arrow Tru-Line, Delaware 2213193 nfa 2211 South
Inc.* Defiance Street
Archbold, OH
43502
OMI Industries, Delaware 3740274 originally 8267
Inc. named: Greenmeadows
Arrow/OMI Drive,
Corporation®* | Lewis Center, OH
43035

* Arrow ACQ Entity, Inc. will merge with, and into, Arrow Tru-Line, Inc. immediately following the

closing

** name changed in connection with March 2004 acquisition of substantially all of the assets of OMI
Industries, Inc., an Ohio corporation, which changed its name post-transaction
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SCHEDULE 3 .3(a)
Location of Inventory and Equipment

Inventory and Equipment located at:

2211 South Defiance Street, Archbold, Ohio 43502

607 Lynn Street, Stryker, Ohio 43507

8267 Greenmeadows Drive, Lewis Center, Ohio 43035

720 East Perry Street, Bryan, Ohio 43506

3010 Alexander Road, Suite 1002, North Las Vegas, Nevada 89030

Landlords:

1. The Anderson Shaffer Group, LLC (landlord of property located at 8267 Greenmeadows
Drive, Lewis Center, Ohio 43035), 2278 Cambridge Blvd , Upper Arlington, Ohio 43221

2. Isaac Industrial Properties, Inc. and Arrow Tru-Line, Inc. (landlord for property located at
720 East Perry Street, Bryan, Ohio 43506), 715 East Perry Street, P O. Box 667, Bryan,
Ohio 43506

3. ProLogis Industrial Properties II and Atrow Tru-Line, Inc. (landlord for property located
at 3010 Alexander Road, Suite 1002, North Las Vegas, Nevada 89030), 47775 Fremont
Boulevard, Fremont, California 94538

Bailee locations:
1. Steel Slitting, 215 South 28™ Street, Elwood, Indiana 46036
2. Feralloy Corporation, 4650 Johnston Parkway, Cleveland, Ohio 44128
3 Magic Coil Processing, 4143 Country Road 61, Butler, Indiana 46721
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SCHEDULE 3.3(b)
Account Information

Farmers & Merchants State Bank (contact at 419-446-2501)
307 North Defiance Street, Archbold, Ohio 43502

* Agency account #31077 —Account is used to fund any bank charges and fee’s relating to
payroll transactions (checks, direct deposits, and EFIPS and state tax deposits, or wire
transfers). The account is brought up to a maximum of $2,000, and then the charges are
applied each month. When the account balance drops below $500 it is replenished to the
$2,000 level Current monthly charges to the account are in the $300 range.

¢ Payroll account #27852 — Account is used to fund the weekly payroll process. All
payroll activity is processed through this account, with virtually 100% direct deposit
weekly. The account is funded each week for the actual net pay for the period If all
items are cleared the account will carty a $0.00 balance. One check is issued each week,
and attendance bonus (3 times/year), and Christmas bonus are issued in the form of
checks, all others are issued in direct deposit form

Key Bank (contact Tom Urban at 419-259-6135)
127 Public Square, Cleveland, Ohio 44114

e ATL Control Disbursement account #350993506582 — This account is used for ali
Amrow Tru-Line, Inc. accounts payable checks that are issued It is a zero balance
account (ZBA) that is funded daily via the Key Bank Concentration account.

e ATL Concentration account #20001050 — This account is the main account for all Key
Bank transactions for Arrow Tru-Line, Inc. All daily lock box proceeds are deposited
into the Concentration account. All bank payments (fee’s, interest, principal payments)
are charged to the account. In addition, the payroll requirement, the weckly medical
insurance premium and claims, and 401(k) funding are also charged to this account. The
account is the main cash balance account for Arrow Tru-Line, Inc., and debt payments
are also funded via this account when applicable (above and beyond required payments).

e ATL/OMI Line of Credit loan #51001 — the line of credit limit is set at $14,000,000 for
use to fund operations, acquisitions, and other required principal. This line is in use for
both Arrow Tru-Line, Inc. and OMI Industries, Inc. Principal payments are made by
each company to reduce their associated debt. A quarterly commitment fee is charges at
125% for the unused portion of the line maximum. No early payment penalty.

¢ OMI Key Business Checking account #359681143558 — This account is the only bank
account at OMI. It is used to make manual cash deposits, to fund payroll, disbursements,
wire transfers, 401(k) deposits, and any other charges.
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SCHEDULE 3.3(c)
Documents

None.
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SCHEDULE 3.7
Perfection

Secretary of State of the State of Delaware

Fixture filings: Fulton County, Ohio
Williams County, Ohio
Delaware County, Chio
Clark County, Nevada
Filings covering bailees:
Feralloy Secretary of State of Delaware
Steel Slitting Indiana Secretary of State
Magic Coil Indiana Secretary of State
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CONFIRMATION OF OBLIGATIONS

Ihis Confirmation of Obligations (“Confirmation™) is dated as of May 18, 2005
by and among Arrow Tru-Line, Inc, a Delaware corporation, successor by merger to
Arrow ACQ Entity, Inc (“Arrow Acquisition”), a Delaware corporation, (“Target™), and
Comerica Bank, as Administrative Agent for the Lenders referred to below (in such
capacity, “Agent”) and acknowledged by Armow Iru-Line Holdings, Inc, a Delaware
corporation (“Holdings”) and Awow TLH, Inc, a Delaware corporation (“ILH

Holdings™)
RECITALS:

A Holdings, TLH Holdings, Arrow Acquisition, Agent and the financial institutions
party thereto (“Lenders™) executed and delivered that certain Amrow Jru-Line,
Inc Revolving Credit and Term Loan Agreement dated as of May 17, 2005 (as
the same may be amended, restated or otherwise modified from time to time the

“Credit Agreement”)

B Capitalized terms not otherwise defined herein shall have the meaning set forth in
the Credit Agreement)

C Pursuant to Section 5 4 of the Credit Agreement, Artow Acquisition has merged
with and into the Target, with the Target being the survivor of such merger (the

“Metrger™)

NOW, THEREFORE, the Target and Agent, for and on behalf of the Lenders,
agree as follows:

| larget, as a result of the consummation of the Merger, and by operation of law,
hereby irrevocably and unconditionally: (a) confirms that it is Liable for, and
assumes (as an independent obligation hercunder), all of the obligations and
liabilities of Armrow Acquisition under the Credit Agreement and the other
documents executed in connection therewith, as applicable, (the “Loan
Documents™) as fully as if Target had been an original party to the Loan
Documents in place of Arrow Acquisition and (b) is bound by all representations,
warranties, covenants, provisions and conditions of all such Loan Documents
applicable to Arrow Acquisition thereunder as if Target had been the original
party making such representations, warranties and covenants.

2 At Agent’s request, Target shall execute amy such additional agreements,
documents and instruments as Agent shall reasonably request to evidence the
confirmations and agreements contained in paragraph 1 hereof

3 The parties hereto further acknowledge and agree that Holdings, TLH Holdings,
and OMI Industries, Inc shall remain obligated under the Loan Documents, as
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applicable, to the full extent set forth therein, notwithstanding the Merger and the
execytion and delivery of this Confirmation

4 Target represents and warrants to Agent and the Lenders that:

(&)  The Merger is effective and has been consummated in compliance
with all applicable laws;

(b)  Target is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware;

(6)  Target has full power, authority and legal right to exgcute and
deliver this Confirmation, and to perform and observe the
provisions hereof and of the Loan Documents, and the officer’s
acting on Target's behalf have been duly authorized to exeoute and

deliver this Confirmation;

{d) This Confirmation and the L oan Documents are each valid and
binding upon Target and enforceable against Target in accordance
with their respective terms; and

(&) Neither the execution and delivery of this Canfirmation, nor the
performance and observance of the provisions herzof, by Target
will conflict with or constitute a violation under, any provision of
any applicable law or of any matetial contract (including, without
limitation, Target’s Certificats of Incorporation and By-Laws) o
of any other material writing binding upon Target (except to the
extent that such confliet or violation could not reasonably be
expected to have a “Material Adverse Effect” as that term is
defined under the Credit Agresment)

5 The Agent, for and on behalf of the Lenders, consents to the Confirmation and
agrees that Target shall have all of the rights and benefits of & Borower under the
Credit Agreement and the other Loan Documents executed in comnection

therewith

6 This Confirmation shall be binding upon the parties hereto apd their respective
successors and assigns ag permitted by the Credit Agreement

7 This Confirmation she!l be governed by and is to be construed undet Michigan
law as set forth in the Credit Agreement

8 This Confirmation may be executed in counterparts and each executed copy shiall
constitute an original instrument, but such counterparts shall together constitute

but one and the same instrament.

This Confirmation shall become immediately effective upon its execution and delivery by
the undersigned
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In Witness Whereof, the undersigned have executed and delivered this Confirmation as
of the date first set forth above

ARROW TRUJ-LINE, INC.
supeessor by meiget to
ARROW ACQ ENTITY, INC.

Seott chhez o

lis: Treasurer

Detroit 523370, 3
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AGENT
COMERICA BANK, as Agent

By: '
( Datyl Krause -
Tts: Managing Divector
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Acknowledged, this 18th day of May, 2003 by:
ARROW TRU-LINE HOLDINGS, INC.

o Lot) tiin .

” Scott Haydcher

Hs: Treasurer

ARROW TLH, INC.

By: g (Lt 0 C)C/ﬂﬁ(m(zm

$cott Haupther /

Its: Treasurer

OMI INDUSTRIES, INC

oot | Mol

Tts:  Assistant Secretary
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