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GUARANTEE AND COLLATERAL AGREEMENT

made by

PACKARD BIOSCIENCE COMPANY

and certain of its Subsidiaries

in favor of

BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION,
as Administrative Agent

Dated as of March 4, 1997
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GUARANTEE AND COLLATERAL AGREEMENT

GUARANTEE AND COLLATERAL AGREEMENT, dated as of March 4, 1997,
made by each of the signatories hereto (together with any other entity that may become a party hereto
as provided herein, the "Grantors”), in favor of BANK OF AMERICA NATIONAL TRUST AND
SAVINGS ASSOCIATION, as Administrative Agent (in such capacity, the "Administrative Agent")
for the banks and other financial institutions or entities (as more specifically defined below, the
"Lenders") from time to time parties to the Credit Agreement, dated as of March 4, 1997 (as amended,
supplemented or otherwise modified from time to time, the "Credit Agreement"), among PACKARD -
BIOSCIENCE COMPANY, a Delaware corporation (""Packard"), the Subsidiary Borrowers named

therein (the "Subsidiary Borrowers"; together with Packard, the "Borrowers"), the Lenders, the
Administrative Agent, CANADIAN IMPERIAL BANK OF COMMERCE, as Documentation Agent,
and BANCAMERICA SECURITIES, INC. and CIBC WOOD GUNDY SECURITIES CORP,, as Co-

Arrangers and Co-Syndication Agents.

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed to
make extensions of credit to the Borrowers upon the terms and subject to the conditions set forth

therein;

WHEREAS, the Borrowers are members of an affiliated group of companies that
includes each other Grantor;

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

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

WHEREAS, it is a condition precedent to the obligation of the Lenders to make their
respective extensions of credit to the Borrowers under the Credit Agreement that the Grantors shall
have executed and delivered this Agreement to the Administrative Agent for the ratable benefit of the

Lenders;

NOW, THEREFORE, in consideration of the premises and to induce the
Administrative Agent and the Lenders to enter into the Credit Agreement and to induce the Lenders to
make their respective extensions of credit to the Borrowers thereunder, each Grantor hereby agrees
with the Administrative Agent, for the ratable benefit of the Lenders, as follows:

SECTION |. DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement, and the
following terms which are defined in the Uniform Commercial Code in effect in the State of
New York on the date hereof are used herein as so defined: Accounts, Chattel Paper, Documents,
Equipment, Farm Products, Instruments and [nventory.
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(b) The following terms shall have :he following meanings:

"Agreement” this Grarantee and Collateral Agreement, as the same may be amended.
suppiemented or otherwise modified from time to fime.

"Borrower Obligations': the ccllective reference to the unpaid principa: of and n-erest
on the Loans and Reimbursement Obligations and all other obligations and l:ab:lities of the
Borrcwers (including, without limitation, interest accruing at the then applicable rate prov ded
in the Credit Agreement after the matunty of the Loans and Reimbursement Obligations and
interest accruing at the then applicable rate provided in the Credit Agreement atter the filing of
any petition in bankruptcy, or the commencement of any insolvency, reorganization or Lk
procceding, relating to any Borrower, whether or not a claim for post-filing or post-petiticn
interest is allowed in such proceeding) to rhe Administrative Agent or any Lender (or, in he
case f any Hedging Agreement referred to below, any Affiliate of any Lender ., whether lirect
or imlirect, absolute or contingent, due ar ro become dve, or now existing or hereafter
incured, which may arise under, out ¢t, or .n connection with, the Credit Agrezment, this
Agre:ment, the other Loan Documents, any Lecer of Cr.lit or any Hedging Agreement
enterzd into by any Borrower with anv Lender (or any Affiliate of any [ ender) or any cther
docunent made, delivered or given in connection therewith, in each case whether on acccunt
of prncipal, interest, reimbursement onligations, guarantee obligations, fees, indemnities. :osts,
expenses or otherwise (including, without timitation, all fees and disbursements of counsei to
the A dministrative Agent or to the l.enders that are required to be paid by any Borrower
purstant to the terms of any of the foregoing agreements).

"Collaterai'": as defined in Sezrion 3.

"Collaterai Account”: any collatera: account established by the Admin strative Agent
as provided in Secticn 6.1 or 6.4

"Copyrights" (1) all copyrights arising under the laws of the United States, any other
country or any political subdivision thereof, whether registered or unregistered and whether
published or unpublished (including, without limitation, those listed in Schedule 6), ail
registrations and recordings thereof, and all applications in connection therewith, including.
without limitation, all registrations, recordings and applications in the United States Copynght
Office, and (i1) the nght to obtain all renewals thereof.

"Copyright Licenses" any wntten agreement naming any Grantor as licensor or
licensee (including, without limitation, those listed in Schedule 6), granting any right unces
any Copyright, including, without limitation, the grant of rights to manufacture, distribute.
exploit and sell materials derived from any Copyright.

"General [ntangibies': all 'general intangibles” as such term is defined in Secticn 9-
106 of the Uniform Commercial Code in effect in the State of New York on the date hereof
and, in any event, including, without limitation, with respect to any Grantor, all contracts,
agreements, instruments and indentures in any form, and portions thereof, to which such
Grantor is a party or under which such Grantor has any right, title or interest or to whica such
Grantor or any property of such Grantor is subject, as the same may from time to time be
amended, supplemented or otherwise modified, inciuding, without limitation, (i) ali rights of
such Grantor to receive moneys due and to become due to it thereunder or in connection
therewith, (it) all rights of such Grantor to damages arising thereunder and (iii) all rights of
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such Grantor to perform and to exercise all remedies thereunder, in each case to the extent the
grant by such Grantor of a security interest pursuant to this Agreement in 1ts right, title and
interest in such contract, agreement, instrument or indenture is not prohi ited by such contract,
agreement, instrument or indenture without the consent of any other party thereto, would not
give any other party to such contract, agreement, instrtument or indenture the right to terminate
its obligations thereunder, or is permitted with consent if all necessary consents to such grant
of a secunty interest have been obtained from the other parties thereto (it being understood
that the foregoing shall not be deemed to obligate such Grantor to obtain such consents).
provided, that the foregoing limitation shall not affect, limit, restrict or impair the grant by
such Grantor of a secunty interest pursuant t0 this Agreement in any Receivable or any money
or other amounts due or to become due under any such contract, agreement, :nsrument or
indenrure.

"Guarantor Obligations™: with respect to any Guarantor, the collective reference tc 1)
the Borrower Obligations and (ii) all obligations and liabilities of such Guarantcr which mayv
arise inder or in connection with this Agreement or any other Loan Document to which such
Guarantor is a party, n each case whether on account of guarantee obligations, reimbursement
obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation. all
fees and disbursements of counsel to the Administrative Agent or to the [.enders that are
required to be paid by such Guarantor sursuant to the terms of this Agreement c¢r any other
Loan Document).

"Guarantors”: the collective reference to each Grantor other than Packard.

"Intellectual Property”: the collecuve reference to all rights, priorites and pnivileges
relating to intellectual property, whether ansing under United States, multinational or foreign
laws or otherwise, inciuding, without limitation, the Copyrights, the Copyright L icenses, the
Patents, the Patent Licenses, the Trademarks and the Trademark Licenses, and all rights to sue
at law or in equity for any infringement or other impaiment thereof, including the right tc
receive all proceeds and damages therefrom.

"Intercompany Note": any promissory note evidencing loans made by zny Grantor to
Packard or any of its Subsidiaries

"Issuers™: the collective reference to each ssuer of a Pledged Secunty.

"Lenders”: as defined in the preamble to this Agreement and including, unless the
context otherwise requires, each Affiliate of any Lender that has entered into a Hedging
Agreement with any Borrower.

"New York LCC" the Uniform Commercial Code as from time to tume in effect in
the S:ate of New York

"Obligations": (i) in the case of Packard, the Borrower Obligations, and (ii) in the
case of each Guarantor. its Guarantor Obligations.

"Patents": (i: all letters patent of the United States, any other country or any pol:tical
subdivision thereof, all reissues and extensions thereof, including, without limitation, any of
the foregoing referred to in Schedule 6. (ii) all applications for letters patent ot the United
States or any other country and all divisions, continuations and continuations-in-part thereof,
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including, without limitation. any of the foregoing referred to in Schedule 6, and (iii) 4ll ngh's
to obtain any reissues or extensions of the foregoing.

"Patent License": all agreements, whether written or orzl, providing for the grant by
or to any Grantor of any right tc manufacture, use or sell any invention covered in whole or :n
pa+t by a Patent, including, without limitation, any of the foregoing referred to in Schedule 6

"Pledged Notes™": all promissory 1otes listed on Schedule 2, ail Interzompany Notes at
anv time issued to any Grantor and all other promissory notes issued to or heid by anv Grantor
(other than promissory notes, each ¢f which is in a principal amount of nct more than $25.0C0.
issued in connection with extensions of trade credit or credit to emplovees by any Grunror in
the ordinary course of business)

"Pledged Secunties'": the ccilective reference to the Pledged Notes and the Pledged
Steck.

"Pledged Stock : the shares of Capital Stock listed on Schedule 2, together wita any
other shares, stock certificates, opticns or rights of any nature whatsoever in respect ot “he
Capital Stock of any Person that may be issued or granted to, or held by, any Grantor while
this Agreement is in effect.

"Proceeds” all "proceeds” > such term is defined in Section 9-306(!) of the L niform
Commercial Code in effect in the State of New York on the date hereof and, in any event,
shall include, without limitation, all dividends or other income from the Pledged Securities,
collections thereon or distributions cr payments with respect thereto.

"Receivable” any right to payment for goods sold or leased or for services rendered
whether or not such right is evidenced by an Insttument or Chattel Paper and whether cr not 1t
has been eamed by performance (including, without limitation, any Account)

"Securities Act’: the Securines Act of 1933, as amended.

“Trademarks'": (i) all trademarks, trade names, corporate names, cOm.pany names,
business names, trade styles, service marks, logos and other source or business identifiers, and
all goodwill associated therewith, now existing or hereafter adopted or acquired, all
registrations and recordings thereof, and all applications in connection therewith, whether in
the United States Patent and Trademark Office or in any similar office or agency of the Lnited
States, any State thereof or any other country or any political subdivision thereof, or otherwise,
and all common-law rights related thereto, including, without limitation, any of the foregoing
refzrred to in Schedule 6, and (i1) the right to obtain all renewals thereof.

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

1.2 Other Definitional Provisions. (a) The words “hereof”, "herein’, "heretc" and
hereunder ' and words of similar import when used in this Agreement shall refer to this Agreement as
a whole and not to any particular provision of this Agreement, and Section and Schedule references
are to this Agreement unless otherwise specified
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(b) The meanings given to terms defined herein shall be equally applicable to to-h the
singular and plural forms of such terms.

(c) Where the context requires terms relating to the Collateral or any part thereor,
wnen used ir: relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant part thereof.

SECTION 2. GUARANTEE

2.1 Guarantee. (a) Each cf the Guarantors hereby, jointly and severally,
unconditionaily and irrevocably, guarantees to the Admunistrative Agent, for the ratable benefit f the
Lenders and their respective successors, indorsees, transferees and assigns, the prompt and complete
payment and performance by the Borrowers when due (whether at the stated maturity, 2y acceleration
or otherwise: of the Borrower Obligatons

(b) Anything herein or in any Jther Loan Document to the contrary nctwithstanding,
the maximura liability of each Guarantor hereunder and under the other Loan Documents shall :n no
e ent exceed the amount which can be guaranteed by such Guarantor under applicable federal and
state laws re ating to the insolvency of debtors (after giving effect to the right of conmbution
established in Section 2.2).

(c) Each Guarantor agrees that the Borrower Obligations may at any t.me and from
time to time exceed the amount of the habilitv of such Guarantor hereunder without impairing the
guarantee contained in this Section 2 or affecting the nights and remedies of the Administrative Agent
or any Lender hereunder.

(d) The guarantee contained . this Section 2 shall remain in full force and effect unti
a.: the Borrower Obligations and the obligaticns of each Guarantor under the guarantee containec n
this Section ! shall have been satisfied by payment in full, no Letter of Credit shall be outstanding anc
the Commitments shall be terminated, notwithstanding that from time to time during the term of the
Credit Agreement the Borrowers may be free from any Borrower Obligations.

(e) No payment made by any Borrower, any Guarantor, any other guarantor or any
orher Person or received or collected by the Administrative Agent or any Lender from any Borrower,
any Guarantor, any other guarantor or any other Person by virtue of any action or proceeding or any
set-off or appropriation or application at any ume or from time to time in reduction of or in payment
c’ the Borrower Obligations shall be deemed to modify, reduce, release or otherwise affect the liabilitv
ot any Guarantor hereunder which shall, notwithstanding any such payment (other than any pavment
made by such Guarantor in respect of the Borrower Obligations or any payment received or collected
from such Cuarantor in respect of the Borrower Obligations), remain liable for the Borrower
(“bligations up to the maximum liability of such Guarantor hereunder until the Borrower Obligations
are paid in sull, no Letter of Credit shall be cutstanding and the Commitments are terminated.

2.2 Right of Contribution. Each Guarantor hereby agrees that to the extent that a
Guarantor snall have paid more than its proportionate share of any payment made hereunder, such
Guarantor shall be entitled to seek and receive contribution from and against any other Guarantcr
hereunder which has not pa:d its proportionate share of such payment. Each Guarantor’s right ¢f
contribution shall be subjecr to the terms and conditions of Section 2.3. The provisions of this Secticn
- 2 shall in no respect limit the obligations and liabilities of any Guarantor to the Administrativz:
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Agent and the Lenders, and cach Guarantor shall remain liable to the Administrative A zent and the
L :nders for rhe full amount guaranteed by such Guarantor hereunder.

2.3 No Subrogation. Notwithstanding any payment made by any Guarantor hereunder
or anv set-off or application of funds of any Guarantor by the Administrative Agent or any Lender, no
Cuarantor shall be entitied tc be subrogated tc any of the rights of the Administrative Agent or any
Lender agairst any Borrower or any other Guarantor or any collateral secunty or guarantee or right of
otfset held by the Administrative Agent or anv Lender for the payment of the Borrowe- Obligations.
not shall any Guarantor seek or be entitled to seek any contribution or reimbursement from any
Borrower or any other Guarantor in respect of payments made by such Guarantor hereunder, unnl all
amounts owing to the Administrative Agent and the Lenders by the Borrowers on account of the
Borrower Otligations are paid in full, no Letter of Credit shall be outstanding and the “ommitments
are terminated.  If any amount shall be paid to anv Guarantor on account of such subrcgation rights at
any time when all of the Borrower Obligations shall not have been paid in full, suck amount shal. be
neid by such Guarantor in trust for the Administrative Agent and the Lenders, segregatzd from otaer
funds of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be umed over to the
A.aministrative Agent in the exact form received by such Guarantor (duly indorsed by such Guarantor
tc the Admiristrative Agent, if required), to be applied against the Borrower Obligatiors, whether
r atured or unmatured, in such order as the Admunistrative Agent may determine.

2.4 Amendments, etc. with respect to the Borrower Obligations. Each Guarantor shall
remain obligated hereunder notwithstanding that, without any reservation of rights against any
Guarantor and without notice to or further assent by any Guarantor, any demand for payment of any ot
the Borrower Obligations made bv the Administrative Agent or any Lender may be rescinded bv :he
Administrative Agent or such Lender and any of the Borrower Obligations continued, and the
Burrower Obligations, or the liability of any other Person upon or for any part thereof, or any
cellateral security or guarantee therefor or nght of offset with respect thereto, may, from time t¢ nume,
ir whole or 1n part, be renewed, extended. amended, modified, accelerated, compromisad, waived
suirendered or released by the Administrative Agent or any Lender, and the Credit Agreement and the
orher Loan Dlocuments and any other documents executed and delivered in connection therewith may
be amended, modified, supplemented or terminated, in whole or in part, as the Administrative Agent
(or the Required Lenders or all Lenders, as the case may be) may deem advisable from: time to time,
and any collateral security, guarantee or right of cffset at any time held by the Administrative Agent
o any Lender for the payment of the Borrower Obligations may be sold, exchanged, waived,
surrendered or released. Neither the Administrative Agent nor any Lender shall have any obligat:on to
protect, secure, perfect or insure any Lien at any nme held by it as security for the Borrower
Chbligauons or for the guarantee contained in this Section 2 or any property subrect thereto.

2.5 Guarantee Absolute and | nconditional. Each Guarantor waives any and ail notice
o the creation, renewal, extension or accrual of any of the Borrower Obligations and notice of or
proof of reliance by the Adminiswrative Agent or any Lender upon the guarantee contained in this
Section 2 or acceptance of the guarantee conta:ned in this Section 2; the Borrower Obligations, and
any of them. shall conclusively be deemed to have been created, contracted or incurred, or renewed,
extended, amended or waived, in reliance upon the guarantee contained in this Section 2; and all
dealings between any Borrowers and any of the Guarantors, on the one hand, and the Administrative
Agent and the Lenders, on the other hand. likewise shall be conclusively presumed to have been had
or consummated in reliance upon the guarantze contained in this Section 2. Each Guarantor waives
diiigence, presentment, protest, demand for pavment and notice of default or nonpayment to or upon
any of the Borrowers or any of the Guarantors with respect to the Borrower Obligations. Each
CGuarantor understands and agrees that the guarantee contained in this Section 2 shall se construed as a

O 751002301975 471 LOGLT GUA

TRADEMARK
REEL: 1853 FRAME: 0107



continuing, absolute and unconditional guarantee of payment without regard to (a) the validitv or
enforceability of the Credit Agreement or any other Loan Document, any of the Borrower Obligations
or any other collateral security therefor or guarantee or right of offset with respect thereto at any tume
or from time to time held by the Administrative Agent or any Lender, (b) any defense, set-off or
counterclaim (other than a defense of payment or performance) which may at any time be available w0
or be asserted by any Borrower or any other Person against the Administrative Agent or any [ender
or (¢) any other circumstance whatsoever (‘with or without notice to or knowledge or any Borrower o1
such Guarantor) which constitutes, or might be construed to constitute, an equitable or legal discharge
of any Borrower for the Borrower Obligations (other than a written release ot rthe Borrower
Obligations executed by the Administrative Agent and the Lenders), or of such Guarantor under the
guarantee contained in this Section 2, in bankruptcy or in any other instance. When making any
demand hereunder or otherwise pursuing its rights and remedies hereunder against any Guarantor. the
Administrative Agent or any Lender may, but shall be under no obligation to, make a similar cemand
on or otherwise pursue such rights and remedies as it may have against the Borrowers, any cther
Guarantor or any other Person or against any collateral security or guarantee fcr the Borrower
Obligations or any right of offset with respect thereto, and any failure by the Administrative Azent «r
any Lender to make any such demand. to pursue such other rights or remedies or to collect any
payments from the Borrowers. any other Guarantor or any other Person or to realize upon an- such
collateral security or guarantee or to exercise any such right of offset, or any release of the Borrowers,
any other Guarantor or any other Person or any such collateral security, guarantee or right of offset.
shall not relieve any Guarantor of any obligation or liability hereunder, and shall not impair or affec
the rights and remedies, whether express, implied or available as a matter of law, of the Admuristrative
Agent or any Lender against any Guarantor. For the purposes hereof "demand" shal! include the
commencement and continuance of any legal proceedings.

2.6 Reinstatement. The guarantee contained in this Section Z shall continue tc be
:ffective, or be reinstated, as the case may de, if at any time payment, or any pan thereof, of any of
the Borrower Obligations s rescinded or must otherwise be restored or returned by the Administrative
Agent or any Lender upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any
Borrower >r any Guarantor, or upon or as a result of the appointment of a receiver, ntervenocr or
conservator of, or trustee or similar officer for, any Borrower or any Guarantor or any substantial part
of its property, or otherwise, all as though such payments had not been made.

2.7 Payments. Each Guarantor hereby guarantees that payments hereunder wi.l be
paid to the Administrative Agent without set-off or counterclaim in Dollars at the payment otfice of
the Administrative Agent referred to in Sectuion 13.2 of the Credit Agreement.

SECTION 3 GRANT OF SECURITY INTEREST

Each Grantor hereby grants (which grant shall in no way be construed as an
assignment of ownership of any Intellectual Property) to the Administrative Agent, for the rawole
benefit of the Lenders, a security interest in all of the following property now owned or at any time
hereafter acquired by such Grantor or in which such Grantor now has or at any time in the future may
acquire any right, title or interest (collectively, the "Collateral"), as collateral security for the prompt
and complete payment and performance when due (whether at the stated maturity, by acceleration o’
otherwise) of such Grantor’s Obligations:

(a) all Accounts;
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(b) all Chattel Paper:

(c) all Documents;

(d) all Equ:pment;

(e) all General [ntangibles;

() all Instruments;

(g) alil Intellectual Property;

(h) all Inventory;

(1) all Pledged Secunties.

(j) all books and records penrtaining to the Collateral; and

(k) to the extent not otherwise included, all Proceeds and products of any and ali of
the toregoing and all collateral secunty and guarantees given by any Person with respect to
any >f the foregoing

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent and the Lenders to enter into the Credit
Agreement and to induce the Lenders to make their respective extensions of credit to tie Borrowers
thereunder, each Grantor hereby represents and warrants to the Administrative Agent and each [.ender
that:

4.1 Representations in Credit Agreement. In the case of each Guarantor, the
representations and warranties set forth in Section 6 of the Credit Agreement as they relate to such
Guarantor or to the Loan Documents to which such Guarantor is a party, each of which is hereby
incorporated herein by reference, are true and correct, and the Administrative Agent and each Lender
shall be entitied to rely on each of them as if they were fully set forth herein, provided that each
reference in 2ach such representation and warranty to Packard's knowledge shall, for the purposes of
th:s Section 4.1, be deemed to be a reference to such Guarantor’s knowledge.

4.2 Title; No Other Liens Except for the security interest granted 0 ‘he
A.ministrative Agent for the ratable benefit of the Lenders pursuant to this Agreement and the other
L.ens permitted to exist on the Collateral by the Credit Agreement, such Grantor owns each item of
the Collateral free and clear of any and all Liens or claims of others. No financing statement or other
public notice with respect to all or any part of the Collateral is on file or of record in any public
office, except such as have been filed in favor of the Administrative Agent, for the ratable benefit of
the Lenders, pursuant to this Agreement or as are permitted by the Credit Agreement.

4.3 Perfected First Prionty Liens. Except as specifically noted on Schedule 3, the
security interests granted pursuant to this Agreement (a) upon completion of the filings and other
actions specified on Schedule 3 (which, in the case of all filings and other documents referred o on
sard Schedule, have been delivered to the Admunistrative Agent in completed and duly executed form)
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wiil constitute valid perfected security interests in all of the Collateral in favor of the Administrative
Agent, for the ratable benefit of the Lenders, as collateral secunty for such Grantor’s Obligations,
enforceable in accordance with the terms hereof against all creditors of such Grantor and any Persons
purporting to purchase any Collateral from such Grantor and (b) are prior to all other Liens on the
Ccilateral in existence on the date hereof other than the Liens listed on Schedule 9.3(f) ro the Credit
Agreement; provided, that the representations and warranties in this Section 4.3 shall not apply to 1 1)
except in the case of Intellectual Property, Collateral the perfection of which is not governed by
Arncle 8 or Article 9 of the relevant Uniform Commercial Code and (ii) Collateral of the type
Jescribed in the parenthetical contained in Section 3.2

4.4 Chief Executive Office. (On the date hereof, such Grantor’s -urisdiction of
organization and the location of such Grantor’s chief executive office or sole place of buisiness are
specified on Schedule 4.

4.5 Inventory and Equipment. On the date hereof, the Inventory (otner than (a)
[nventory in employees’ possession, consigned [nventory, Inventory loaned for demonstration purposes
and Inventory at trade shows or similar gatherings, which, in the aggregate with respect to this clause
{a are not material in amount and (b) [nventorv in tansit in the ordinary course of business) ard the
Ecuipment (other than mobile goods and Equipment in employees’ possession, which. in the
agyregate, arc not material in amount) are kept at the locations listed on Schedule $.

4.6 Famm Products. None of the Ccllateral constitutes, or is the Proceeds of, Farm

Priducts.

4.7 Pledged Securities. (a) The shares of Pledged Stock pledged by such Grantcr
hereunder constitute ail the issued and outstanding shares of all classes of the Capital Stock of each
[ssuer owned by such Grantor (or, in the case of any Issuer that is a Foreign Subsidiary. if less, 637,
of the issued and outstanding shares ot Capital Stock of such Issuer).

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

(c) Each of the Pledged Notes constitutes the legal, valid and binding obligation of
the obligor with respect thereto, enforceable in accordance with its terms, subject to the effects of
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other sumilar laws
reiating to or affecting creditors’ rights generally, general equitable principles (whether considered in a
proceeding in equity or at law) and an implied covenant of good faith and fair dealing.

(d) Such Grantor is the record and beneficial owner of, and has good and marketable
titie to, the Fledged Securities pledged by it hereunder, free of any and all Liens or options in favor ot.
or claims of, any other Person, except the security interest created by this Agreement

4.8 Receivables. (a) No amount payable to such Grantor under or in connection with
any Receivable is evidenced by any Instrument or Chattel Paper which has not been delivered 1o the
Administrative Agent.

(b) The amounts represented by such Grantor to the Lenders from time to time as
owing to such Grantor in respect of the Receivables will at such times be accurate
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4.9 Inteilectual Property. (a) Schedule 6 lists all Copyrights, Copyright Licenses,
Patents, Patent Licenses, Trademarks and Trademark Licenses owned by such Grantor in its own name

on the date hereof.

(b) Except as disclosed on Schedule 6.9 to the Credit Agreement, to the best
knowledge cf such Grantor, on the date hereof. all material Intellectual Property is valid, subsisting,
unexpired ard enforceable, has not been abandoned and does not infringe the intellectual property
nghts of any other Person.

(c) Except as set forth in Scheduie 6, on the date hereof, none ot the matenai
[ritellectual Property is the subject of any licensing or franchise agreement pursuant 0 which such
Crantor is the licensor or franchisor.

(d) Except as took place during the original prosecution of a Patent or Trademark or
ar disclosed on Schedule 6.9 of the Credit Agreement, no holding, decision or judgment has been
rendered by iny Governmenmual Authority which would limit, cz-cel or question the validity of, or such
Grantor’s rights in, any Intellectual Property in any respect that could reasonably be expected tc have
a Material Adverse Effect

(e) Except as disclosed in Schedule 6.9 to the Credit Agreement, nu action or
proceeding is pending, or, to the knowledge of such Grantor, threatened, on the date hereof (i) sezking
tc limit, cancel or question the validity of any Intellectual Property or such Grantor’s ownership
incerest therewn, or (ii) which. :» adversely determined, would have a material adverse effect on rhz
value of any I[ntellectual Property

SECTION 5. COVENANTS

Each Grantor covenants and agrees with the Administrative Agent and the Lenders
that, from and after the date of this Agreement untii the Obligations shall have been paid in full. no
Letter of Credit shall be outstanding and the Commitments shall have terminated:

5.1 Covenants in Credit Agreement. In the case of each Guarantor. such Guarantor
shall take, or shall refrain from taking, as the case may be, each action that is necessary to be taken or
nut taken, as the case may be, so that no Default or Event of Default is caused by the failure to take
such action or to refrain from taking such action by such Guarantor or any of its Subsidiaries.

5.2 Delivery of Instuments and Chattel Paper. If any amount payable under or in

connection with any of the Collateral shall be or become evidenced by any Instrument or Chattel Paper
(other than promissory notes. each of which is in a principal amount of not more than $25,000. issued
in connection with extensions of wade credit or credit to employees by any Grantor in the ordinary
cuurse of business), such instrument or Chattel Paper shall be immediately delivered to the
Admunistrative Agent, duly indorsed in a manner satisfactory to the Administrative Agent, to be held
as Collateral pursuant to this Agreement.

5.3 Maintenance of Insurance. (a) Such Grantor will maintain, or an affiliate of such
Crantor will maintain on its behalf, with financially sound and reputable companies, insurance policies
(1» insunng the Inventory and Equipment against loss by fire, explosion, theft and such other casualties
as may be reasonably satisfactory to the Administrative Agent and (ii) insuring such Grantor, the
Administrative Agent and the Lenders against liability for personal injury and property damage
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re:ating to such Inventory ane Equipment, such poiicies to be in such form and amounts and having
such coverage as may be reasonably satisfactory to the Administrative Agent.

(b) All such insurance shail (i) provide that no cancellation, material reduction in
amount or material change in coverage thereof shall be effective until at least 30 days after delivery to
the Administrative Agent of wntten notice thereof and (ii) name the Administrative Agent as insured
party or loss nayee.

(c) Packard shall deliver to the Administrative Agent and the Lenders « report ¢f a
reputable insurance broker with respect to such insurance substantially concurrently with each delivery
of .ts audited annual financial statements pursuant to the Credit Agreement.

5.4 Payment of Obligations Such Grantor will pay and discharge or otherwise setisfy
at or before maturity or before they become delinquent, as the case may be, all matenial taxes,
assessments and governmental charges or levies imposed upon the Collateral or in respect of income
or profits therefrom, as well as all material claims of any kind (including, without limitation, claums
for labor, ma:erials and supplies) against or with respect to the Collateral, except that no such charge
necd be paid if the amount or validity thereof s currently being contested in good faith by appropriate
proceedings, -eserves in conformity with GAAP with respect thereto have been provided on the nooks
ot such Grantor and such proceedings could not reasonably be expected to result in the sale, forte ture
or 'oss of any matenal portion of the Collateral or any interest therein.

5.5 Maintenance of Perfected Secunty Interest; Further Documenmation (a) Such
Grantor shall maintain the security interest created by this Agreement as a perfected security interest
having at leaut the prionty described in Section 4.3 and shall defend such security interest against the
cluums and demands of all Persons whomsoever

(b) Such Grantor will fumnish to the Administrative Agent and the L enders from 'ume
to rime staterients and schedules further identifving and describing the Collateral and such other
reports in connection with the Collateral, in each case as the Administrative Agent may reasonablv
request, all in reasonable detail.

(¢) Atany time and from rme to time, upon the written request of the Administrative
Agent, and a: the sole expense of such Grantor. such Grantor will promptly and dulv execute and
deliver, and have recorded, such further instruments and documents and take such further actions as
the Administrative Agent may reasonably request for the purpose of obtaining or preserving the full
benefits of this Agreement and of the rights and powers herein granted, including, without limitation,
the filing of any financing or continuation statements under the Uniform Commercial Code (or other
similar laws) in effect in any jurisdiction with respect to the security interests created hereby.

(d) Notwithstanding anything :n this Agreement to the contrary, nothing herein shall
be deemed to require any Grantor to perfect a security interest in any Intellectual Property arising
under foreign or imernational laws.

5.6 Changes in Locations, Name, etc. Such Grantor will not, except upon 15 days’
prior written notice to the Administrative Agent and delivery to the Administrative Agent of (a) all
additional executed financing statements and other documents reasonably requested by the
Administrative Agent to maintain the validity, perfection and priority of the security interests provided
for herein and (b) if applicable, a written supplement to Schedule 5 showing any additional locanion at
which Inventory or Equipment shall be kept:
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(1) permit any ot the Inventorv (other than (x) Inventory in employees™ possessicn,
corsigned Inventory, Inventory loaned for demonstration purposes and Inventory at trade
shuws or similar gatherings, which, 1n the aggregate with respect to this clause (x), are rot
material in amount and (y) Inventory in transit in the ordinary course of business) or
Equipment (other than mobile goods and Equipment in employees’ possession. which, . the
aggregate, are not material in amount' to be kept at a location other than thosz listed ¢n
Schiedule $;

(11) change the locauon of ite chief executive office or sole place of business from tha:
referred to in Section 4.4; or

(ii1) change its name, identity or corporate structure to such an extent that any
finuncing statement filed by the Administrative Agent in connection with this Agreement
would become misieading.

5.7 Notices. Such Grantor »ill advise the Administrative Agent and the Lence's
nromptly, i1 reasonable detail, of:

(a) any Lien (other than security interests created hereby or Liens permitted under the
‘redit Agreement) on any of the Collateral which would adversely affect the ability of the
\dministrarive Agent to exercise any of its remedies hereunder; and

(b) of the cccurrence of any cther event which could reasonably be expected to have 1
material adverse effect on the aggregate value of the Collateral or on the security interests created
hereby.

5.8 Pledged Securities. (1) .fsuch Grantor shall become entitled to receive ur shall
‘ecewve any stock certificate (including, without limitation, any certificate representing a stock J viderd
or a distribation in connection with any reclassification, increase or reduction of capital or any
-ertificate issued in connection with any reorganization), option or rights in respect of the Caputal
stock of ary [ssuer, whether in addition to, in substitution of, as a conversion of, or in exchangs for.
iny shares of the Pledged Stock, or otherwise in respect thereof, such Grantor shall accept the same us
‘he agent of the Administrative Agent and the Lenders, hold the same in trust for the Administrative
‘gent and the Lenders and deliver the same forthwith to the Administrative Agent in the exact form
-eceived, duly indorsed by such Grantor to the Administrative Agent, if required, together with an
indated stcck power covenng such certificate duly executed in blank by such Grantor, to be he:d by
he Administrative Agent, subject to the terrns hereof, as additional collateral security for the
Jbligations. Any sums paid upon or in respect of the Pledged Securities upon the liquidation ¢r
lissolution of any Issuer shall be paid over 1o the Administrative Agent to be held bv it hereunder as
idditional -ollateral security for the Obligatons, and in case any distribution of capital shall be made
n or 1n respect of the Pledged Securities or any property shall be distributed upon or with respect tc
‘he Pledged Secuntes pursuant to the recapitalization or reclassification of the capital of any Issuer or
pursuant t¢ the reorganization thereof, the property so distributed shall, unless otherwise subject o a
perfected security interest in favor of the Administrative Agent, be delivered to the Administrative
Agent to be held by it hereunder as additional collateral security for the Obligations. If any sums ot
money or property so paid or distributed in respect of the Pledged Securities shall be received oy such
Grantor, such Grantor shall, until such money or property is paid or delivered to the Administrative
Agent, hold such money or property in trust for the Lenders, segregated from other funds of such
Jrantor, a- additional collateral security for the Obligations. Notwithstanding anvthing to the :ontrary
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contained heresin, in no event shall any Grantor 2e required to pledge more than 65% of the
outstanding Capital Stock of any Foreign Subsdiary

(b) Without the prior written consent of the Administrative Agent, such Grantor wli
nc: (i) vote t¢ enable, or take any other action to permit, any Issuer to issue any stock or other equity
securities of any nature or to ssue any odther secunties convertible into or granting the right to
purchase or exchange for any stock or ather equity securitics of any nature of anv [ssuer. (i) seli.
aswign. ganster, exchange, or otherwise dispose of, or grant any option with respect to, the Pledgea
Securities or roceeds thereot (except pursuant r0 4 transaction expressly permitted bv the Credit
Agreement), (iii) create, incur or permit 1o exist any Lien or option in favor of, or anv ¢claim of anv
Person with rzspect to, any ot the Pledged Secunties or Proceeds thereof, or any interes: therein.
ex.ept for the security interests created by this Agreement or (iv) enter into any agreement or
un.ertaking restricting the right or ability of such Grantor or the Administrative Agent to sell, assizn
or ransfer anv of the Pledgec Securities or Prcceeds thereof other than any agreement providing for a
sa v of Pledged Stock expressly permutted by the Credit Agreement.

(c) In the case of each Grantor which is an Issuer, such Issuer agrees that (i) it will be
bo.und by the terms of this Agreement relating to the Pledged Securities issued by it anc will comply
with such terms insofar as such terms are applicable to 1t, (ii) it will notify the Adminis-Tative Agent
promptly in wnting of the occurrence of any of the events described in Section S &(a) with respect tc
the Pledged Securities issued by it and (iil} the terms of Sections 6.3(c) and 6.7 shall apply to it,
mutatis mutandis, with respect to all actions that mav be required of it pursuant to Section 6.3(c; ¢r
6. with respect to the Pledged Securities issued by it

(d) Notwithstanding anything n this Agreement to the contrary, nothing herein -hall
be Jeemed to require any Grantor to perfect a security interest in any Capital Stock of any Inactive
Subsidiary owned by any Grantor on the date hereof (so long as such Inactive Subsidiary continues to
qualify as an ‘Inactive Subsidiary " for the purpcses of the Credit Agreemant) through the delivery of
shares of suct Capital Stock of such Inactive Subsidiary, and such Capital Stock shall constitute
'P 2dged Securities” hereunder only for the purposes of Sections 3 and 6.

5.9 Receivables. (a) Other than in the ordinary course of business consistent with its
past practice, such Grantor will not (i) grant any extension of the time of payment of any Receivable,
(111 compromise or settle any Receivable for less than the full amount thereof, (ii1) release, wholly or
partially, any Person liable for the payment of any Receivable, (iv) allow any credit or discount
whatsoever on any Receivable or (v) amend. supplement or modify any Receivable in any manner that
could adversely affect the value thereof

(b) Such Grantor will deliver to the Administrative Agent a copy ot each materiai
demand, notice or document received by 1t that questions or calls into doubt the validitv or
entorceability of more than 5% of the aggregate amount of the then outstanding Receivables.

(c) If at any time the aggregate amount owing on all Accounts of ail Grantors as to
which a Governmental Authority is an obligor (collectively, "Total Government Accounts”), exceeds
25% (or, if an Event of Default shall have occurred and be continuing, 5%) of the aggregate amount
owing on all Accounts of all Grantors (collectively, "Total Accounts"), such Grantor shall, if requested
by the Administrative Agent, at such Grantor's sole cost and expense, from and after the date on
which such aggregate amount first exceeds such percentage (regardless of whether the aggregate
amount owing on the Total Government Accounts shall equal less than 25% (or 5%, as the case may
be i of the aggregate amount »wing on the Total Accoun's at any subsequent time), deliver to the
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Administrative Agent such assignmeants. notices of assignment and other documentws or information as
shall be necessary or otherwise requested bv the Administrative Agent to permit the assignment
hereunder of all Ac~ounts as to which a Governmental Authority is an obligor pursuant to all
applicable Requirements of Law (including, without limitation, the Assignment of Claims Act of 1940,
15 amended).

5.10 Inteliectual Property. (1) Such Grantor (either itself or through licensees) will
1) continue to use each material Trademark in order to maintain such matertal Trademark in full force
rree from any claim of abandonment for non-use, (ii) maintain as in the past the quality of products
ind services offered under such Trademark, (iii) use such Trademark with the appropnate notce of
egistration and all other notices and legends required by applicable Requirements of Law, (iv: not
idopt or use any mark which is confusingly similar or a colorable imitation of such matenal
rademark unless the Administrative Agent, for the ratable benefit of the Lenders, shall obtain ¢
rerfected security interest in such mark pursuant to this Agreement, and (v) not knowingly (and not
sermit any licensee or sublicensee thereof to) do or omit to do any act whereby such material
‘rademark may become invalidated or impa.red in any way.

(b) Such Crantor (either itself or through licensees) will not dv any act, or omir to dc
:ny act, whereby any material Patent mav become forfeited, abandoned or dedicated to the publc

(¢) Such Grantor (either itselr or through licensees) (i) will emplov each material
‘opyright and (ii) will not -and will not permnit any licensee or sublicensee thereof t0: do any act or
xnowingly omit to do any act whereby any material portion of the Copynghts may become invaiidated
-r otherwise impaired. Such Grantor will nct (either itself or through licensees) do any act whereby
4ny matenial portion of the Copvrights mav tall into the public domain.

(d) Such Grantor (e:ther 1selt or through licensees) will not do any act that knowingly
Lses any material Intellectual Property to infringe the intellectual property rights of any other Person.

(e) Such Grantor will notify the Administrative Agent and the Lenders immediately i*
11 knows, or has reason to know. that any application or registration relating to any matenal
Intellectual Property may become forfeited, abandoned or dedicated to the public, cr cf any adverse
determination or development (including, without limitation, the institution of, or any such
determinaticn or development in. any proceeding in the United States Patent and Trademark Office.
the United States Copyright Office or any court or tribunal in any country) regarding such Grantor's
ownership cf, or the validity of, any materal Intellectual Property or such Grantor’s nght to register
the same or to own and maintain the same

(f) Whenever such Grantor, z:ther by itself or through any agent, employee, licensee
ot designee, shall file an application for the registration of any Intellectual Property with the United
States Patent and Trademark Office, the United States Copyright Office or any similar office or agency
in any other country or any political subdivision thereof, such Grantor shall report such filing to the
Administrative Agent within five Business Days after the last day of the fiscal quarter in which such
filing occurs. Upon request of the Administrative Agent, such Grantor shall execute and deliver. and
have recorded, any and all agreements, instruments, documents, and papers as the Administrative
Agent may reasonably request to evidence the Administrative Agent’s and the Lenders’ security
interest in any Copyright, Patent or Trademark and the goodwill and general intangibles of such
Grantor relatung thereto or represented thereby.
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(2) Such Grantor will take a.| reasonable and necessary steps, including, withoul
i:mitation, in any proceeding before the United Stails Patent and Trademark Office. the United States
("opyright Office or any similar office or agency in any other country or any political subdivision
thereof, to maintain and pursue each application (and to obtain the relevant registration) and to
maintain each registration of the material Intellectual Property, including, without limitation, as to
" rademarks filing of applications for renewal. affidavits of use and affidavits of incontestabilitv and.
as to Patents, paying maintenance fees.

(h) In the event that any material Intellectual Property is infringed, m.sapproprated or
¢iluted by a third party in a manner that could reasonably be expected to have a matenal adverse
¢ ffect on the business or financial condition of such Grantor, such Grantor shall (i) take such actons
as such Grantor shall reasonably deem appropriate under the circumstances to protect such [nteilectual
Property and (ii) if such Intellectual Property is of material economic value, promptly notify the
Administrat:ve Agent after it learns thereof and sue for infringement, misappropriation or dilution. to
seek injunctive relief where appropriate and to recover any and all damages for such infringemert,
misappropriation or dilution

SECTION 5 REMEDIAL PROVISIONS

6.1 Certain Matters Relaung to Receivables. (a) The Administratve Agent sha.l
have the rignt to make test verifications of the Receivables in any manner and through any medium
that it reasonably considers advisable, and each Grantor shall furnish all such assistance and
information as the Administrative Agent may require in connection with such test verifications. At
any time and from time to tume after the occurrence and during the continuance of an Event of
Default, upon the Administrative Agent’s request and at the expense of the relevant Grantor, such
Cirantor shall cause independent public accountants or others satisfactory to the Administrative Agent
t furnish to the Administrative Agent reports showing reconciliations, aging and test “-erifications of,
and trial balances for, the Receivables.

(b) The Administrative Agent hereby authorizes each Grantor to collect such
Crantor’s Receivables, subject to the Administrative Agent’s direction and control, and the
Administrative Agent may curtail or terminate said authority at any time after the occurrence anc
during the cantinuance of an Event of Default. If required by the Administrative Agent at any time
after the occurrence and during the continuance of an Event of Default, any payments of Receivables,
when collected by any Grantor, (i) shall be forthwith (and, in any event, within two Business Days)
deposited by such Grantor in the exact form received, duly indorsed by such Grantor. 10 the
Administrative Agent if required. in a Collateral Account maintained under the sole dominion and
cuntrol of the Administrative Agent, subject to withdrawal by the Administrative Agent for the account
¢t the Lenders only as provided in Section 6.5, and (ii) until so turned over, shall be held by such
(rantor in trust for the Administrative Agent and the Lenders, segregated from other funds of such
Crantor. Each such deposit of Proceeds of Receivables shall be accompanied by a report idenntying
in reasonable detail the nature and source of the payments included in the deposit.

(c) At the Administrative Agent’s request, each Grantor shall deliver to the
Administrative Agent all original and other documents evidencing, and relating to, the agreement anc
transactions which gave rise to the Receivables, including, without limitation, all original orders.
invoices and shipping receipts.
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6.2 Communications with Obligors; Grantors Remain Liable. (a) The
Administrative Agent in its own name or in the name of others may at any time after the occurrence
and during the continuance of an Event of Default communicate with obligors under the Receivabies
to verify with them to the Administrative Agent’s satisfaction the existence, amount and terms of any

Recervables.

(b) Upon the request of the Administrative Agent at any time after the occurrence and
dunng the continuance of an Event of Default, each Grantor shall notufy obligors on the Receivables
that the Receivables have been assigned to the Administrative Agent for the ratable benzfit of the
Lenders and that payments in respect thereof shall be made directly to the Administrative Agent.

(¢) Anything herein to the contrary notwithstanding, each Grantor shall remain liaoie
under each of the Receivables to observe and perfcrm all the conditions and obligations to be observed
and performed by it thereunder, all in accordance with the terms of any agreement givirg rise therzto.
Neither the Administrative Agent nor any Lender shall have any obligation or liability under any
Receivable {or any agreement giving nse thereto) by reason of or arising out of this Agreement ur the
receipt by the Administrative Agent or any Lender of any payment relating thereto, ror shall the
Administrativ: Agent or any |.ender be obiigatsd in any manner to perform any of the cbligations of
anv Grantor under or pursuant to any Receivable (or any agreement giving rise there:o), to make any
payment, t0 make any inquiry as to the nature or the sufficiency of any payment received by it or as
10 the sufficiency of any performance by any party thereunder, to present or file any :la:m, to take any
act:on to enforce any performance or to cotlect the payment of any amounts which may have been
ass:gned to it or to which it may be entitled at any time or times.

6.3 Pledged Stock. (a) Unless an Event of Default shall have occurred and be
continuing and the Administrative Agent shall nave given notice to the relevant Grantor of the
Administrative Agent’s intent to exercise its corresponding rights pursuant to Section 6.3(b), each
Grantor shall oe permitted to receive all cash dividends paid in respect of the Pledged Stock and all
pavments made in respect of the Pledged Notes. in each case paid in the normal course of busines; of
the relevant [ssuer and consistent with past practice, to the extent permitted in the Credit Agreement,
and to exercise all voting and corporate rights with rzspect to the Pledged Securities; provided,
however, that no vote shall be cast or corporate right exercised or other action taken which, in the
Administrative Agent’s reasonable judgment. would impair the Collateral or which wouid be
-nconsistent with or result in any violation of any provision of the Credit Agreement, this Agreement
or any other [ .oan Document.

(b) If an Event of Default shail occur and be continuing and the Administrative Agent
shall give notice of its intent to exercise such rights to the relevant Grantor or Grantors. (i) the
Administrative Agent shall have the right to receive any and all cash dividends, payments or other
Proceeds paid in respect of the Pledged Securities and make application thereof to the Obligations in
such order as the Administrative Agent may determine, and (ii) any or all of the Pledged Securities
shail be registered in the name of the Administrative Agent or its nominee, and the Administrative
Agent or its nominee may thereafter exercise (x) all voting, corporate and other rights pertaining to
such Pledged Securities at any meeting of shareholders of the relevant Issuer or Issuers or otherwise
and (y) any and all rights of conversion, exchange and subscription and any other rights, privileges or
options pertaining to such Pledged Securities as if it were the absolute owner thereof (including.
without limitation, the right to exchange at its discretion any and all of the Pledged Securities upon the
merger, consclidation, reorganization, recapitalization or other fundamental change in the corporare
structure of any Issuer, or upon the exercise by any Grantor or the Administrative Agent of any right,
povilege or option pertaining to such Pledged Securities, and in connection therewith, the right tc

W07 100230197597 I LOGLT.GUA

TRADEMARK
REEL: 1853 FRAME: 0117



¢eposit and deliver any and all of the Pledged Securities with any committee, depositary, transtet
agent, registrar or other designated agency upen such terms and conditions as the Admimistrative
Agent may Jetermine), all without liability except to account for property actually received by -t but
the Administrative Agent shall have no duty o any Grantor to exercise any such right, privilege or

¢ ntion and shall not be responsible for any faiiure to do so or delay in so doing.

(c) Each Grantor hereby authurizes and instructs each Issuer of any P edged Secunties
riedged by .uch Grantor hereunder to (i) comply with any instruction received by it from the
Administratve Agent in writing that (x) states that an Event of Default has occurred and is continuing
and (y) is otherwise in accordance with the terms of this Agreement, without any other or further
instructions from such Grantor, and each Graator agrees that each Issuer shall be fully protected n so
complying, and (ii) unless otherwise expresslv permitted hereby, pay any dividends ur other pavrents
v 1th respect to the Pledged Securities directly o the Administrative Agent.

6.4 Proceeds to be Turned Over To Administrative Agent. In addinon to the nghts o

ne Administmative Agent and the Lenders specified in Section 6.1 with respect to payments of
Receivables. if an Event of Default shall occur and be continuing, all Proceeds received by any
(rantor consisting of cash, checks and other 1ear-cash items shall be held by such Grantor in trust for
the Administrative Agent and the Lenders, segregated from other funds of such Grantcr, and shalil,
frthwith upon receipt by such Grantor, be tumed over to the Administrative Agent .n the exac® “orm
received by such Grantor (duly indorsed by sach Grantor to the Administrative Agent, if requir2¢

Ail Proceeds received by the Administrative .Agent hereunder shall be held by the Administrati-¢
Agent in a Collateral Account maintained under its sole dominion and control. All Proceeds while
held by the Administrative Agent in a Collateral Account (or by such Grantor in trust for the

A dministrative Agent and the Lenders) shail contnue to be held as collateral secunty for all the
Obligations ind shall not constitute payment “hereof until appiied as provided in Section 6.5.

6.5 Application of Proceeds. At such intervals as may be agreed upon by Packard
and the Administrative Agent, or. if an Event of Default shall have occurred and be ccntinuing. at any
tume at the Administrative Agent's election, the Administrative Agent may apply all or any part of
Proceeds held in any Collateral Account in payment of the Obligations in such order as the
Administrative Agent may elect, and any part of such funds which the Administrative Agent elects not
so to apply and deems not required as collateral security for the Obligations shall be paid over from
time to time by the Administrative Agent to Packard or to whomsoever may be lawfuily entitled to
receive the same. Any balance of such Proceeds remaining after the Obligations shall have been paid
in full, no Letters of Credit shall be outstanding and the Commitments shall have terminated sha.l be
paid over to Packard or to whomsoever may be lawfully entitled to receive the same.

6.6 Code and Other Remedies. !f an Event of Default shall occur and be continuing,
the Administrative Agent, on behalf of the Lenders, may exercise, in addition to al! other rights and
remedies granted to them in this Agreement and in any other instrument or agreement securing,
evidencing or relating to the Obligations, all rights and remedies of a secured party under the New
York UCC or any other applicable law. Without limiting the generality of the foregoing, the
Administrative Agent, without demand of performance or other demand, presentment, protest,
advertisement or notice of any kind (except any notice required by law referred to below) to or ipon
any Grantor or any other Person (all and eaca of which demands, defenses, advertisements and notices
are hereby waived), may in such circumstances forthwith collect, receive, appropriate and realize upon
the Collateral, or any part thereof, and/or may forthwith sell, lease, assign, give option or options t0
purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or contract to 45 any
«f the foregoing), in one or more parcels at public or private sale or sales, at any exchange, broxer’s
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board or office of the Administrative Agent or any Lender or elsewhere upon such terms and
counditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or
for future delivery without assumption of any credit risk. The Administrative Agent or any Lender
shall have the right upon any such public sale cr sales, and, to the extent permitted by law, upon any
such private sale or sales, to purchase the whele or any part of the Collateral so sold. free of anv nght
or equity of redemption in any Grantor, which right or equity is hereby waived and released. Euch
Grantor further agrees, at the Administradve Agent’s request, to assemble the Collatera: and make it
a+ ailable to the Administrative Agent at places which the Administrative Agent shall reasonably szlect,
w hether at such Grantor's premises or elsewhere. The Administrative Agent shall applv the net
proceeds of any action taken by it pursuant to this Section 6.6, after deducting ail reasonable costs and
expenses of every kind incurred in connection therewith or incidental to the care or safekeeping of any
ot the Collateral or in any way relating to the Collateral or the rights of the Administranve Agent and
th: Lenders hereunder, including, without limitation, reasonable attorneys’ fees and disbursements.
the payment in whole or in part of the Obligations, 'n such order as the Adminisrauve Agent may
elect, and on:y after such application and after the payment by the Administrative Agert of any other
amount required by any provision of law, including, without limiration, Section 9-5C4(1)(c) of the
Naw York UCC, need the Administrative Agent account for the surplus, if any, to any Grantor. ~'¢
the extent permitted by applicable law, each Grantor waives all claims, damages and demands it rayv
acquire against the Administrative Agent or ary Lender arising out of the exercise by them of any
rights hereunder. If any notice of a proposed sale or other disposition of Collateral shall be required
by law, such notice shall be deemed reasonable and proper if given at least 10 days before such sale
or other dispuosition.

6.7 Registration Rights. ta) [t the Administrative Agent shall determine to exercise
its night to sell any or all of the Pledged Stock pursuant to Section 6.6, and if in the opinion of the
Administrative Agent it is necessary or advisable to have the Pledged Stock, or that portion thereot to
be sold, registered under the provisions of the Securities Act, the relevant Grantor will cause the ssuer
thereof to (1) execute and deliver, and cause the directors and officers of such Issuer to execute and
deviver, all such instruments and documents, and do or cause to be done all such other acts as may be.
in the opinion of the Administrative Agent, necessary or advisable to register the Pledged Stock. r
thit portion thereof to be sold, under the provisions of the Securities Act, (ii) use its best efforts to
cause the registration statement relating thereto to become effective and to remain effective for a
peniod of one year from the date of the first public offering of the Pledged Stock, or that portion
thereof to be sold, and (iii) make all amendments thereto and/or to the related prospectus which. n the
opinion of the Administrative Agent, are necessary or advisable, all in conformity with the
requirements of the Securities Act and the rules and regulations of the Securities and Exchange
Cmmission applicable thereto. Each Grantor agrees to cause such Issuer to comply with the
provisions of the securities or "Blue Sky" laws of any and all jurisdictions which the Administrative
Agent shall designate and to make available to its security holders, as soon as practicable, an earnings
statement (which need not be audited) which will satisfy the provisions of Section !1(a) of the
Si-curities Act

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

(¢) Each Grantor agrees to use its best efforts to do or cause to be Jore all such other
a.ts as may oe necessary to make such sale or sales of all or any portion of the Pledged Stock
pursuant to this Section 6.7 valid and binding and in compliance with any and all other applicabie
Requirements of Law. Each Grantor further agrees that a breach of any of the covenants contained in
this Section 5.7 will cause irreparable injury to the Administrative Agent and the Lenders, that the
A dministrative Agent and the Lenders have no adequate remedy at law in respect of sich breacn and.
a- a consequence, that each and every covenan: contained in this Section 6.7 shall be specifically
e forceable against such Grantor, and such Grantor hereby waives and agrees not to assert any
difenses against an action for specific performance of such covenants except for a defense that no
Event of Detault has occurred under the Cred:t Agreement.

6.8 Waiver; Deficiency. Eacn Grantor waives and agrees not to asser any rights or
privileges wnich it may acquire under Section 9-112 of the New York UCC. Euach Grantor shail
remain liable for any deficiency if the proceeds 07 any sale or other disposition of the Collateral ire
insufficient to pay its Obligations and the fees and Jdisbursements of any attormeys employed by the
Administrative Agent or any Lender to ccilec” such deficiency.

SZCTION 7. THE ADMINISTRATIVE AGENT

7.1 Admuinistrative Agent's Appointment as Attorney-in-Fact, etc. a) Each Grantor
hereby irrevocably constitutes and appoints the Administrative Agent and any officer cr agent thereof,
with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and
authonty in the place and stead of such Grantor and in the name of such Grantor or in its own name,
for the purpose of carrying out the terms of this Agreement, to take any and all appropriate action and
to execute any and all documents and instruments which may be necessary or desirable to accomplish
the purposes of this Agreement, and, without lumiting the generality of the foregoing, ach Grantor
hereby gives the Administrative Agent the nower and right, on behalf of such Grantor, without notice
t: or assent by such Grantor, to do any or all of the following:

(1) in the name of such Grantor or its own name, or otherwise, take possession of and
indcrse and collect any checks, drafts, notes, acceptances or other instruments for the payment
of moneys due under any Receivable or with respect to any other Collateral and file any claim
or take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Admunistrative Agent for the purpose of collecting any and all such moneys
due under any Receivable or with respect to any other Collateral whenever payable;

(i) in the case of any Intellectual Property, execute and deliver. and have recorded,
any and all agreements, instruments, documents and papers as the Administrative Agent may
request to evidence the Administrative Agent’s and the Lenders’ security interest in such
Intellectual Property and the goodwill and general intangibles of such Grantor relating theretc
or represented thereby;
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(iii) pay or discharge taxes and Liens levied or placed on or threatened against tne
Collateral, effect any repairs or any insurance called for by the terms of this Agreement und
pay a/l or any part of the premiums therefor and the costs thereof:

(iv) execute, in connection with any sale provided for in Section 6.6 or 6.7, any
indorsements, assignments or other instruments of conveyance or transfer with respect to the
Collateral; and

(v) (1) direct any party liable fcr any payment under any of the «Zollateral to make
payment of any and ail moneys due or to become due thereunder directly to the Administrative
Agent or as the Administrative Agent shall direct; (2) ask or demand for, coliect. and recaive
payment of and receipt for, any and all moneys, claims and other amounts due cr to become
due at any time in respect of or arising out of any Collateral; (3) sign and :ndorse any
invoices, freight or express bills, bills ¢t lading, storage or warehouse receipts. crafts against
debtors, assignments, verifications, notices and other documents in connection with any ¢t the
Collateral; (4) commence and prosecute any suits, actions or proceedings at taw or in equitv in
any court of competent jurisdiction to ccllect the Collateral or any portion thereof and to
enforce any other right in respect ot any Collateral; (5) defend any suit, action or proceeding
brougnt against such Grantor with respect to any Collateral; (6) settle, compromise or ad,ust
any such suit, action cr proceeding and. in connection therewith, give such discharges or
releases as the Administrative Agent may deem appropriate; (7) assign any Copyright, Patent
or Trademark (along with the goodwill of the business to which any such Copyright, Patent or
Trademark pertains), thraughout the world for such term or terms, on such ccnditions, ard in
such ranner, as the Administrative Agent shall in its sole discretion determine: and (8)
generally, sell, transfer, pledge and make any agreement with respect to cr otherwise deal a»1th
any ot the Coliateral as fully and completely as though the Administrative Agent were the
absolite owner thereof for all purposes and do, at the Administrative Agent’s option an< such
Grantor’s expense, at any time. or from time to time, all acts and things which the
Administrative Agent deems necessary to protect, preserve or realize upon the Collateral and
the Administrative Agent’s and the Lerders’ security interests therein and to >ffect the irtent
of this Agreement, all as fully and effectively as such Grantor might do.

Anything in this Section 7 1(a) to the contrary notwithstanding, the Administrative Agent
agrees that it will not exercise any rights under the power of attomey provided for in this Section
7.11a) unless an Event of Default shall have occurred and be continuing.

(b) If any Grantor fails to pertorm or comply with any of its agreemenrs contained
herein, the Administrative Agent, at its option, but without any obligation so to do, may perform or
comply, or otherwise cause performance or compliance, with such agreement.

(¢) The expenses of the Administrative Agent incurred in connection with actions
undertaken as provided in this Section 7.1, together with interest thereon at a rate per annum equal to
the Base Rate plus 3-3/4%, from the date that such Grantor receives notice of the amount due from the
Administrative Agent to the date reimbursed by the relevant Grantor, shall be payable by such Grantor
to the Administrative Agent on demand.

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be
done by virtue hereof. All powers, authonzations and agencies contained in this Agreement are
coupled with an interest and are irrevocable until this Agreement is terminated and the security
interests created hereby are released.
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7.2 Duty of Administrative Agent. The Administrative Agent’s sole duty with respect
10 the custody, safekeeping and physical preservation of the Collateral in its possessicn, under Section
9-207 of the New York UCC or otherwise, shall be to deal with it in the same mani.=r as the
Administrative Agent deals with simular property for its own account. Neither the Administratve
Agent, any Lender nor any of their respective officers, directors, employees or agents shall be liable
for failure to demand, collect or realize upon any of the Collateral or for any delay ir doing so or shall
»e under any obligation to sell or ctherwise dispose of any Collateral upon the request of any Grantor
or any other Person or to take any other action whatsoever with regard to the Collateral or anyv pan
‘hereof. The powers conferred on the Administratve Agent and the Lenders hereundar are solev 10
srotect the Administrative Agent’s and the Lenders’ interests in the Collateral and shull not impase
iny duty upon the Administrative Agent or any Lender to exercise any such powers. The
Administrative Agent and the Lenders shall be accountable only for amounts that the actually receiv:
1s a result of the exercise of such powers, and neither they nor any of their officers, directors,
:mployees or agents shall be responsible to any Grantor for any act or failure t0 act hereunder. :xcep:
or their own gross negligence or willful misconduct.

7.3 Execution of Financing Statements. Pursuant to Section 940 of the New York
5CC and any other applicable law, each Grantor authorizes the Administrative Agent to file or -ecorc
‘inancing s:atements and other filing or recording documents or instruments with respect to the
ollateral without the signature of such Grantor in such form and in such offices as the Administrative
Agent reasonably determines appropnate to perfect the security interests of the Administrative Agent
inder this Agreement. A photographic or other reproduction of this Agreement shall be sufficient as a
"nancing sratement or other filing or recording document or instrument for filing or recording i any

urisdiction

7.4 Authonty of Administrative Agent. Each Grantor acknowledges that the nights
:nd responsibilities of the Admuinistrative Agent under this Agreement with respect to any actior taken
~y the Admunistrative Agent or the exercise or non-exercise by the Administrative Agent of any
'ption, voting right, request, judgment or other night or remedy provided for herein or resulting or
arising out of this Agreement shall, as between the Administrative Agent and the Lenders, be gcverned
vy the Credit Agreement and by such other agreements with respect thereto as may exist from nme tc
ime among them, but, as between the Administrative Agent and the Grantors, the Administrative
‘gent shail be conclusively presumed to be acting as agent for the Lenders with full and valid
ruthonity sc¢ to act or refrain from acting, and no Grantor shall be under any obligation, or entitlement,
» make anv inquiry respecting such authority

SECTION 3. MISCELLANEOUS

8.1 Amendments in Writing. None of the terms or provisions of this Agreement may
be waived, amended, supplemented or otherwise modified except in accordance with Section 3.1 of

he Credit Agreement.

8.2 Notices. All notices, requests and demands to or upon the Administrative Agent
' any Grantor hereunder shall be effected in the manner provided for in Section 13.2 of the Credit
Agreement; provided that any such notice, request or demand to or upon any Guarantor shall be
addressed to such Guarantor at its notice address set forth on Schedule 1.

8.3 No Waiver by Course of Conduct; Cumulative Remedies. Neither the
Administrative Agsnt nor any Lender shall by any act (except by a written instrument pursuant to
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Section &.1), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy
hereunder or to have acquiesced in any Default or Event of Default. No failure to 2xercise, nor any
delay in exercising, un the part of the Administrative Agent or any Lender, any night, power or
privilege hereunder shall operate as a waiver thereof. No single or partial exercise >f any nght, power
or privilege hereunder shall preclude any cther or further exercise thereof or the exercise of any other
right, power or privilege. A waiver by the Admunistrative Agent or any Lender of any right or remedy
hereunder on any one occasion shall not be construed as a bar to any right or remecy which the
Administrative Agent or such Lender would otherwise have on any future occasion. The nghts and
remedies herein provided are cumulative, may be exercised singly or concurrentlv and are nct
exclusive of any other rights or remedies provided Ly law.

8.4 Enforcement Expenses, [ndemnification. (a) Each Guarantor agrees te pay or
reimburse the Administrative Agent for all its costs and expenses incurred in collecting against such
Guarantor under the guarantee contained in Section 2 or otherwise enforcing or preserving anv nghts
under this Agreement and the other Loan Documents to which such Guarantor is a party, inciuding,
without limitation, the fees and disbursements of counsel (including the allocated fees and expenses f
in-house cunsel) to the Administrative Agent.

(b) Each Guarantor agrees o pay, and to save the Administrative Agent and :he
..enders harmless from, any and all liab:ilittes with respect to, or resulting from any delay in pa; ing,
iny and al stamp, excise, sales or other taxes which may be payable or determined to be payatle with
respect to any of the Collateral or in connection with any of the transactions contemplated by this
\greement

(c) Each Guarantor agrees to pay. and to save the Administrative Agent and the
..enders harmless from, any and all liabilities, obligations, losses, damages, penalties, actions,
udgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the
sxecution, Jelivery, enforcement, performance and administration of this Agreement to the same ecxtent
:s Packard would be required to do so pursuant 10 Section 13.5 of the Credit Agreement.

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

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

8.6 Set-Off Each Grantor hereby irrevocably authorizes the Administrative Agent
and each Lender at any time and from time to time, without notice to such Grantor or any other
Grantor, any such notice being expressly waived by each Grantor, to set-off and appropriate and apply
any and all deposits (general or special, time or demand, provisional or final), in any currency, and
any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect,
absolute or contingent, matured or unmatured, at any time held or owing by the Administrative Agent
or such Lender to or for the credit or the account >f such Grantor, or any part thereof in such amount
as the Administrative Agent or such Lender may elect, against and on account of the obligations and
liabilities of such Grantor to the Administrative Agent or such Lender hereunder and claims ot every
nature and description of the Administrative Agent or such Lender against such Grantor, in an\
currency, whether arising hereunder, under the Cred:t Agreement, any other Loan Document o
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otherwise, as the Administrative Agent or such Lender may elect, whether or not the Administranve
Agent or any Lender has made any demand for payment and although such obligations, liabilites and
claims may be contingent or unmatured. The Administrative Agent and each Lender shall noufy such
Grantor promptly of any such set-off and the application made by the Administrative Agent or such
Lender of the proceeds thereof. provided that the failure to give such notice shall not affect the
vahidity ot such set-off and application. The rights of the Administrative Agent and each Lender uncer
this Secticn 8.6 are in addition to other nights and remedies (including, without limitation, other nghts

of set-off) which the Administrative Agent or such Lender may have.

8.7 Counterparts. This Agreement may be executed by one or more of the parties to
this Agreement on any number of separate counterparts (including by telecopy), and all of said
counterparts taken together shall be deemec to constitute one and the same instrument.

8.8 Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall. as t such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisciction shall not invalidate or render unenforceable such

provision n any other junsdiction.

8.9 Section Headings. The Section headings used in this Agreement are for
convenience of reference only and are not to affect the construction hereof or be raken into

consideration in the interpretation hereof.

8.10 Integration. This Agreement and the other Loan Documents represent the
agreement of the Grantors. the Administrative Agent and the Lenders with respect tc the subject martter
hereof anc thereof, and there are no promises, undertakings, representations or warranties by the
Administrative Agent or any Lender relative to subject matter hereof and thereof not expressiy set
forth or referred to herein or in the other Loan Documents.

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

8.12 Submission To Jurisdiction, Waivers. Each Grantor hereby urevocably and
unconditicnally:

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

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

(c) agrees that service of process in any such action or proceeding may be affected bv
mailing a copy thereof by registered or certified mail (or any substantially similar form of
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mail), postage prepaid, to such Grantor at its address referred to in Section 3.2 or at such other
address of which the Administrative Agent shall have been notified pursuant thereto;

(d) -agrees that nothing herein shall affect the right to effect service of process un any
other manner permitted by law or shall limut the nght to sue in any other junsdiction; and

(e) waives, (o the maximum :xtent not prohibited by law, any right it may havez to
clair1 or recover in any legal action or proceeding referred to in this Section any specia;,

exemplary, punitive Jor consequential damages.

8.13 Acknowledgements. Eacn Grantor hereby acknowledges that:

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

(b) neither the Administrative Agent nor any Lender has any fiduciary relationship
with or duty to any Grantor ansing out of or in connection with this Agreemen: or any »f the
other Loan Documents, and the relationship between the Grantors, on the one hand, and the
Adm nistrative Agent and Lenders, on the other hand, in connection herewith or therewith is
solely that of debtor and creditor; and

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

8.14 WAIVER OF JURY TRIAL. EACH GRANTOR HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.

8.15 Additonal Grantors. Each Subsidiary of Packard that is required to become a
party to this Agreement pursuant to Section 8.9(c) of the Credit Agreement shall become a Grantor for
all purposes of this Agreement upon execution and delivery by such Subsidiary of an Assumption
Agreement in the form of Annex | hereto.

8.16 Releases. (a) At such time as the Loans, the Reimbursement Obligations and
the other Obligations shall have been paid in full, the Commitments have been terminated and no
Lerters of Credit shall be outstanding, the Collateral shall be released from the Liens created hereby,
and this Agreement and all obligations (other than those expressly stated to survive such termination)
of the Administrative Agent and each Grantor hereunder shall terminate, all without delivery of any
instrument or performance of any act by any party, and all rights to the Collateral shall revert to the
Grantors. At the request and sole expense of any Grantor following any such termination, the
Administrative Agent shail deliver to such Grantor any Collateral held by the Administrative Agent
hereunder, and execute and deliver to such Grantor such documents as such Grantor shall reasonably
request to evidence such termunaticn.

(b) If any of the Coilaterai shail be sold, transferred or otherwise disposed of by any
Grantor in a transaction permitted by the Credit Agreement, then the Administrative Agent, at the
request and sole expense of such Grantor, shall execute and deliver to such Grantor all releases or
other documents reasonably necessary or desirable for the release of the Liens created hereby on such

0077 00230197597 LIGLT.GLA
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C Hateral. it the request and soie expense of Packard, a Guarantor shall be released trom its
obligations Fereunder in the event that all the Capital Stock of such Guarantor shall be sold,
transferred or otherwise disposed of in a transaction permutted by the Credit Agreemens; provided that
Pickard shall have delivered to the Admunistrative Agent, at least ten Business Days pnor to the Jate
ot the proposed release, a written request for release identifying the relevant Guarantor and the rerms
ot the sale or other disposition in reasonable detail, including the pnce thereof and any expenses :n

¢ -nnection therewith, together with a certification by Packard smting that such transact.on is in

¢ mphiance 'vith the Credit Agreement and the other Loan Documents.

IN WITNESS WHEREOF, each cf the undersigned has caused this Guarantee and
Collateral Agreement to be duly executed and dJelivered as of the date first above written.

PACKARD BIOSCIENCE COMPANY

- ;

- .y
s (" i ,

B ooy 2 L1023

“ N 7 " -
Title: v, &k comad Chies &2 afAR C v

PACKARD INSTRUMENT COMPANY, INC.
:—\2 ya / o, ;/ .
Bv: | /\7{'/ e ——

‘Title  {ws NI o
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ACKNOWLEDGEMENT AND CONSENT

The undersigned hereby acknowledges rec~ipt of a copy of the Guarantee and Collateral
vgreement dated as of March 4, 1997 (the "Agreement"), made by the Grantors parties thereto for the
henefit of the BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION, as
Administrative Agent. The undersigned agrees tor the benefit of the Administrative Agent and the
enders as follows:

1. The undersigned will be bound by the terms of the Agreement and will comply with such
‘erms insofir as such terms are applicabie to the undersigned in its capacity as an 'issuer”.

2. The undersigned will notify the Admunistrative Agent promptly in writing of the occurrence
-f any of the events described in Section 5.8(a) of the Agreement relating to the undersigned cr its
i "apital Sto:k.

3. The terms of Sections 6 3(a) and €.7 of the Agreement shall apply o it mutatis mutandis,
~ith respect to all actions that may be required of it pursuanr *» Section 6.3(a) or ¢.7 of the
\greement.

[NAME OF ISSUER]

By -

Title

Address for Notices:

Fax: -

X1 7751002300197 "971L9GLT GUA
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Annex | i
Guarantee and Collateral Agreement

ASSUMPTION AGREEMENT, dated as of , 199 , made by
, a corporation (the ’ Addmonal Grantor™) :n

ravor of the BANK OF AMERICA NATIO\JAL TRUST AND SAVINGS ASSOCIATION, as

sdministratnve agent (in such capacity, the "Administrative Agent") for the banks and other finaacial
nstitutions or entities (the 'Lenders™ parties to the Credit Agreement referred to below. All

:apitalized terms not defined herein shall have the meaning ascribed to them in such Credit
Agreement

WITNESSETH:

WHEREAS, PACKARD BIOQOSCIENCE COMPANY, a Delaware -orporation
‘Packard", the Subsidiary Borrowers named therein, the Lenders, the Administrative Agent,
CANADIAN IMPERIAL BANK OF COMMERCE, as Documentation Agent, and BANCAMERICA
SECURITIES, INC. and CIBC WOOD GUNDY SECURITIES CORP,, as Co-Armangers and Co-
Syndicatior: Agents, have entered into a Credit Agreement, dated as of March 4, 1997 (as amended.
upplemented or otherwise modified from time to time, the "Credit Agreement");

WHEREAS, in connection with the Credit Agreement, Packard and certain of us
\ffiliates (other than the Additional Grantor) have entered into the Guarantee and Collateral
\greement, dated as of March 4, 1997 (as amended, supplemented or otherwise modified from :ime 1o
ime, the "Guarantee and Collateral Agreement). in favor of the Administrative Agent for the benefit

-f the Lenders;

WHEREAS, the Credit Agreement requires the Additional Grantor to become 2a party
'y the Guarantee and Collateral Agreement; and

WHEREAS, the Additinnal Grantor has agreed to execute and del:ver this Assumption
\greement in order to become a party to the Guarantee and Collateral Agreement:

NOW, THEREFORE, IT IS AGREED:

|. Guarantee and Collateral Agreement. By executing and delivering this Assumpticn

agreement. the Additional Grantor, as provided in Section 8.15 of the Guarantee and Collateral
Agreement. hereby becomes a party to the Guarantee and Collateral Agreement as a Grantor
'hereunder with the same force and effect as if oniginally named therein as a Grantor and, without
.imiting the generality of the foregoing, hereby expressly assumes all obligations and liabilities of a
Grantor thereunder. The information set forth in Annex 1-A hereto is hereby added to the information
set forth in Schedules 1, 2, 3, 4, 5 and 6, as applicable, to the Guarantee and Collateral Agreement.
The Additional Grantor hereby represents and warrants that each of the representations and warranties
:ontained in Section 4 of the Guarantee and Collateral Agreement is true and correct on and as the
date hereof (after giving effect to this Assurnption Agreement) as if made on and as of such date.
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2. Governing Law. THIS ASSUMPTION AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
LAW OF tHE STATE OF NEW YORK.

IN WITNESS WHEREOF, :he undersigned has caused this Assumption Agreement to
se duly exzacuted and delivered as of the Jdare first above written.

ADDITIONAL GRANTOR]

.Name:
Title:

TRADEMARK
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D 11840
32820
30987542 pn

NOTICE ADDRESSES OF GUARANTORS

Packard Instrument Company, Inc.
800 Research Parkway
Meriden, CT 06450
A1n: Ben Kaplan
Fax: (2)3) 235-6089
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DESCRIPTION OF PLEDGED SECURITIES

Pledged S:ock:

[ssuer

Canberra- Packard. Ltd
LK)
Packard [ 1strument BV

Netherlands)

Packard Jipan KK
Japan

Packard Istrument SA
France)

_anberra 2ackard srl
[talvy

“anberra-2ackard GmbH
Germany )

.“anberra semiconductor
NV (Belzium)

“anberra 2ackard Benelux
SA NV (Belgium)

“anberra 2ackard AG
Switzerlznd)

“anberra Zlectronique SA
France)

_anberra Packard Ges. m.b.h
Austria)

CRTON 1184014
S10-3.820
och 3 19971129 m

Stock _Cezrtiticate No.

-
-
-

3ook Entny

A N0 )0

Book Entny

Book Entry

Book Enty

Book Entry

Book Entry

Book Entry

Book Entrv

). 447

shares having « par value ot
812,500.000 L ra

Share Nos. . 2.5, 10e@nd "1
having a total rominal . :lue
of DM 292,09 00

Share Nos., 1,175

Share Nos. 1-3.078

630

shares having 2 nominal
value of 16.575,000 ATS
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( anberra Puckard Pry. Ltd ) a3
( wustraha)

Fwckard Ins rum. 2nt 3 [t
( bmpany, Inc.
( SA)

Pledged Notes:

[ssuer Pavee Princ:pa _Amour!
T nnelec Canberra [1dustries, Irc. 5200.00 - )
S naliing. Jchn Canberra [1dustries. Inc. S43.00
{aF toixeCl4
i 3182
tar TUAT O om
TRADEMARK
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FILINGS AND OTHER ACTIONS
REQUIRED TO PERFECT SECURITY INTERESTS

. | 2l Code Fil

List each office where a financing statement is to be flied

kard BioScien m f. n ies, In

. aliformia; Secretary of State
Alameda County

<‘onnecticLt Secretary of State
Delaware: Secretary of State
1 reorgia; Secretary of State

Cotb County

.ihinots: Secretary of State
Du Page County

< ARTOL-1184014
1410-32820
viarch 2, 1997 12 36 pm
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Cnnecticut
Delaware:

[1i:nois:

V rginia:

Kenmucky

HAR'O1-11840] 4
134132820
Marcr 2, 1997 12 S8 pm

rg insirumen m

Secretary of State
Secretary of State

Secretary of State
DuPage County

Secretary of State
Fairfax County

Secretary of State
Boone County

with res

See Attached Exhibits
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LOCATION OF JURISDICTION OF ORGANIZATION AND CHIEF EXECUTIVE OFFICE

Qrantor Location
Packard BioScience Company 800 Research Parkway
(t’k/a Canberra Industries, Inc ) Meriden, CT 06450

Jurisdic..on ¢f Organizaticn: Delaware
Pickard Instrument Company. Irc 800 Research Parkway
Meriden, CT 06450

Jurisdiction of Organizaticn: Delaware

HARTO! -} 1840 4
11410-32830
March 2. 1997 1 S8 pm
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LOCATION OF INVENTORY AND EQUIPMENT

Qrantor

Packard BioScience Company
(f’k’a Canberra Industries, Inc.)

Packard Instrument Company, Inc.

HARTOL-118401 4
1:410-32820
March 2, 1997 12 58 »m

Location

800 Research Parkway
Meriden, CT

150 Spring Lake Dnive
Spring Lake Business Park
[tasca, [L

Suites 201 and 202

Canterbury Commons Office Park
3651 Canton Highway

Marietta, GA

4047 First Street, Suite 102
Livermore, CA

2200 Warrenville Road
Downers Grove, [L

800 Research Parkway
Meriden, CT

Suite A-305

Cary Building

8136 Old Keene Miil Road
Springfield, VA

3498 Airpark Drive
Hebron, KY
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schedule

COPYRIGHTS AND COPYRIGHT LICENSES

PATENTS AND PATENT LICENSES

TRADEMARKS AND TRADEMARK LICENSES

HARTO1-1 18401 4
134231820
March 2, 1997 12 s8pr
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SCHEDLLE®

I. [ntellectual Property Rights Cwned:

The following is a list of pateats, patent applications (including cocketed patent
or tnvention disclosures awaiting filing, requests for reexamination, reissues, divisioas
continiations, continuations in part, patents of addition and extensions), tredemarks.
service marks, trade names, corporate names, copyright registrations or cooyright
ipplic: tions of Packard BioScience Company, formerly Canberra Industrier . Inc. (feren
‘Packzrd BioScience'), or its U.S Subsidiaries’ businesses:

A Packard BioScience

UU.S. Patents No 5,108.853 4.3933.276 and 4,510,758.
PCT US96/20730.
3. Packard Inst )y v ]

-ists of non-expired U.S. and ‘oreign patents and pending patent applications
leld or filed by Packard Instrument Company, Inc. are attached hereto as Exh bit
{A).

A list of U.S. and foreign trademark registrations and pending applications for
iegistration held or filed by Packard Instrument Company, Inc is attached hereto
¢s Exhibit 6(B) In addition to those registrations and pending applications hsted
¢ n Exhibit 6(B), Packard Instrument Company, Inc. also holds the fcllowing
r2gistrations and pending applications:

-
Mark AWD Nc. | Status | Reg. No. | Issued | Ser. No. ;
ATOMFLOW 1,508,714 '
BIOFL UOR 1,368,468
ECONFLUOR | 1,379,880
AQUASSURE | ! 1,380,928 il
Page 1
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[ Mark AWD No. Status Reg. No. Issued  Ser, No. o
| OMNIFLUOR 846.894 |

i LASERTRAK 74/643.854 |
1 LASZRTRAK 7183912
| OMNIFLUOR _ 846.894 |
| ATOMLIGHT | 679.610 L
[1. Material [icenses:

Che following .i1st represents all material licenses of Intellectual Property Righ's
to or from Packard BioScience or 11s Subsidiaries

AL Packard BioScience
Battells Memorial Institute Apnil 8, 1992 License Agreement
[l BBN Software Produ:ts | reczmber 2, 1991 Software l.icz2nse
! i Agreement BBN !
| Software Products and
Commussion of the
| European
\ Communities .
| The Regents of the University of  January 28, 1992 Patent License
! California Agreement ]
| Le Cornmissariat a L'Energie - March 8, 1596 License Agreement for ‘
Atomicue | the Commercialization
! : of the NEGUS
% : Program Software
Nuclea- Energy Institute October S, 1989 and Integrated Nuclear Data
Amendment dated ("INDEX") QOperation
December 18, 1995 Agreement N
| The Regents of the University of ! June 5, 1991 Cooperative Research
- California b & Development
Agreement )
Page 2
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The Regen-s of the University «f November 11, 1994 Cooperative Research
California and Option & Development

Agreement November
11, 1994

Agreement

Ray Gunnick

June 28, 1994

Marketing Agreement

EGd&G Idaho, Inc.

April 14, 1992

License Ag¢reemen:

Dr. 53.P. Westphal

January 26, 1992

Marketing Agreement

T.M. Reed Julv 12, 1990 Limited Jount Venture |
Agreement ____‘

Log on Oy December 4, 1990 Marketing Agreement

Rudolf Ruffe November 29, 1954 License Agreemen!

Page 3
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B. Subsidiaries

Subsidiary ENTITY DATE AGREEMENT
Packurd Instrument Aurora Biosc.ences April 24, 1996 Collaborztion
Company, Inc. ("orporation and
[.icensing
Figreement

Pack:srd Instrument
Comrany. Inc.

Becton Dick:nson and
Compant

Cctober 3, 1993

Letter recarding
te
use of the wvord

_ 'DISCOVERY
Packard Instrument Bristoi-Myers Squibb January 11, 1996 kesearch
Comgany, Inc. Pharmaceuticil Research Chollabor:tior
[nstirute and
I icense

A.greement

Packard Instrument
Company, Inc.

Cambridge Technology,

| Inc.

May 7, 1996

Sale of Product
1l ine
Agreement

Packa-d Instrument
Company, Inc.

Cambridge Iimaging
L.imited

[ —

March 1, 1993
amended May 24,
1996

Co-Develoymen
and

[ :censing
Agreement

Packa-d Instrument
Company, Inc.

CIS bio international

October 28, 1996

- Agreement

Manufacturing
and
Chstribution

Packa-d Instrument
Company, Inc.

CIS bio international

.

June 9, 1995

License
Agreement
Company . Inc.

Packa-d Instrument
- Company, Inc.

Compagnie ORIS
Industries

o —_—

June 5, 1987 |

&

Confidentiulity
Agreement

Packard Instrument
Comgany, Inc.

DenOptix. Irc.

March 15, 1996

Manufacturing

i and

" Distribut:on \

_sgreement

[.icense

_

Page 4
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Pacxard Instrumen: Digital Diagnostics March 31, 1989 Joint-

Company, Inc. Corporation Development
and Assignmert |
Agreement |

| Packard Instrument

Con pany, Inc.

E.I. duPcnt de Nemours

and Company

—— —|
December 4, 1394 | Asset Purchase
and Sale
Agreement,
License

Agreemert

¢ and

Manufacturing

ind Supply i
Agreemert ‘
T'rademar< and

31ll

»f Sale

Agreement

Packard Instrument
Company. Inc.

Fuji Phcro Film Co.,

Ltd.

' May 15, 1996

Agreement

Pack:.rd Instrument
Company. Inc.

Fuji Phore F:lm Co.,

[id.

|
" 1
i
|

September 10,
1696

supply i
__Agreement |

' Pack: rd Instrument

- Comyany, Inc.

General Hospital
Corporation 1 M ASS
General)

September 1, 1994  l.icense
Agreement

Packzrd Instrument
Comgany, Inc.

Instrumentation
Development Inc.

August 28, 1996 | Collaboration
F and
“"echnology
Purchase
- Agreement

Packard Instrument
Company, Inc.

- MicroDrop GmBH.

I.icense
Agreemen:

June 13, 1996

| Packard Instrument
'| Company, Inc.

. Oxford Positron

Systems, Ltc

May 15, 1990 . License

Agreemen:

Packard Instrument
Comrgany, Inc.

Oxford Positron
Systems, Ltc

[.icense
Agreement

February 20, 1991

N

Page 5
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Subsidiary ENTITY DATE AGREEMENT
Packurd Instrument Oxford Posuron May 25, 1990 - License

Company, Inc. Systems, Lt - Agreement .
Pack:rd Instrument Quantum Vision Ltd, January 26, 1994 [.icense

Company. Inc. - Agreement

Pack:rd Instrument
Coemyany, Inc.

Rosvs Instrumerits AG

December 4, 1991

| fgreement tor

Froduct
Development,
Manufacru ing,
Marketiny and
[iistribut. 0"

Lumacz*LSC B.V. Beckman [nstruments, November 23, [ icense
(acqu red by i Inc. 1989 A greement
! Packard
Instrument, B.V.) —
Luma:*LSC B. V. Beckman Instruments, October 31, 1999 L icense :
{acqu red by Inc. Agreement
Packa-d
Instrument, B. V) _ _ .
Packard Instrument, | Fisons plc (Fhosphate November 22, L icense
B V. Estes) _ 1988 A.greement .
Packard Instrument, | Fisons pic ({DIN. November 22, [ icense
BV, 1988 A.greement L
Canberra Le Commissariat a December 3, 1990 : License
Electronique L Energie Aromique Agreement L
Canb¢ rra-Packard Forschungszentrum September 11, Software License
Gmbl{ Rossendorfe. V FZR) 1996 L
‘ I
| Canberra-Packard Kernforschungszentrum | August 18, 1996 License I
GmbH Karlsruhe - Agreement _;
Canberra Dr. Josef Kemmer September 16, - Agreement
Semiconductor N.V 1996 .
Canberra Professor Andrea Vacchi | October 1, 1996 [.icense
Semiconductor N.V Agreement L
Page 6
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Sutsidiary

ENTITY

DATE

AGREEMENT

Carberra
Semiconductor N.V.

IMEC

February 7, 1996

Agreement

[II. Packard BioScience or one its Subsidiaries is a party to the following contrac:s for
the erployment of any officer. empleyee or other person on a full-time or consulting

basis
EMPILOYEE/ IYPE DATE OF
CONSULTANT A M
Gerld W. Employ ment February 1.
Gaugzhran Agreement 1994
Jan Verplancke Agreement December 18,
1995
Valerit Atrashkevich | Software September 26,
Development 1995
Agreement
Gerhard Kremer Consulting November 1,
Arrangemen: 1965
! Stefi n Krnac Software February 26,
; Develcpmen: .996
Agreement
Dav d R. Meredith Consulting June 20, 1995

Arrangement

C.H Roelant Agreemeiit T January 1,
Consulting and 1954
Assignment of
[ Patents
Page 7
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FOREIGN PATENTS OWNED BY

PACKARD INSTRUMENT COMPANY
PATENT NO. COUNTRY
1992125 Japan
0138252 Europe
P3872662.1 Germany
0199665 France
0199665 Great Britain
P367267¢.6 Germany
0201445 FFrance
0201445 (Great Britain
P3766534 5 Germany
0253484 France
0253484 Great Britain
P68606443.9 Germany
0334528 France
0334528 Great Britain
P6900077-43.2 CGiermany
0425767 France
0425767 Great Britain
P68923870.3 Germany
0400146 France
0400146 Great Britain
1838264 Japan
G9218704 8 Germany
P69208352.9 Germany
b571661 France
0571661 Great Britain
401526 Austria

TRADEMARK

REEL: 1853 FRAME: 0145



FOREIGN PATENT APPLICATIONS
OWNED BY PACKARD INSTRUMENT COMPANY

SERIAL NO.  EILI DA COUNTRY
50-187222 2/10/88 Japan
1-6:964 3,14/89 Japan
94142080.2 2,10/94 Europe
959286%50.7 7/21/98 Europe
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EXHIBIT 6(B)

U.S. and Fore:gr. I'rademark Registrations and
Pending Applications Held or Filed By Packard Instrument Zc

TRADEMARK
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BRI

e .

1C8/55 RENEWAL PEN | TRI-CARS 114161 10/08/65 |PACKC31SE Isc
8/27/98 RENEWAL PACKARD 1910284 11/27/88 |PACKQ33JP.2 JP
2/117/97 RENEWAL TRI-CARB 1334569 2/17:87 PACKQ31FR.2 FR
3/19/97 RENEWAL TRI-CARB 8832158 J/15/62 PACKC31G8 GB
7/112/97 RENEWAL SOLUENE 1305274 10/12177 |PACKC36P JP
9/6/87 RENEWAL PRIAS 1072590 Las7? PACKO43 us
11/22/97 RENEWAL PACXARD 2024757 2/22/88 PACKO33JP-1 JP
12/10/9?7 RENEWAL PACIKARD 1439447 1/26/63 PACKOQA3FR-2 FR
1/26/88 RENEWAL AUTO-GAMMA 775411 4/26/68 PACK032JP JP
7/12/98 RENEWAL PACKARD 1476981 8/14/68 PACKO33FR.1 FR
8/30/08 RENEWAL PACKARD 158117 8730/88 PACKQ33CA CA
8/2/98 RENEWAL TRI-CARSB 666584 9/2/58 PACKQA1 us
12/27/38 RENEWAL PACKARD 2120526 3/27/89 PACKO33JP-3 tJP
6/13/99 RENEWAL PACKARD 127817 6/13/89 PACKC33SE |SE
10/11/99 SEC.8 DECL MULTIPROBE 1858272 10/11/94 |PACK220 BE
4/12/00 RENEWAL AUTO-GAMMA 896026 4/12/60 PACKE32 1Us
4720/00 RENEWAL PACKARD 21548 4/28/72 PACKO338X 8x
4720/00 RENEWAL TRI-CARB 26501 4720/71 PACK0O318X 3X
572300 8415 DECL INSTANTIMAGER 1895555 Sr2/9S PACK214 us
9/26/00 8&15 DECL. FLASHPLATE 1921752 9/26/95 PACK244 Us
9/30/C0 RENEWAL PACKARD A884939 9/30/85 PACKC33G8 GB
6/30/01 RENEWAL AUTO-GAMMA 26204 6730/66 PACKQ32IL 1
6/30/01 RENEWAL PACKARD 26208 6/30/68 PACKO33IL i
6/30/01 RENEWAL TRI-CARB 2620S 8/30/66 PACKO31IL T
7720701 RENEWAL INSTA-GEL 216558 712071 PACK10S us
7/27/01 RENEWAL SOLUENE 816997 72771 PACKC38 us
9/28/01 RENEWAL PERMAFLUOR 920056 9/28/71 PACKD3I7 us
1/14/02 8818 DECL UNIFILTER 2029609 1/14/97 PACK246 us
1/14/02 8&1S DECL VIEWPLATE 2029609 1/14/97 PACK247 us
3/23/02 RENEWAL AUTO-GAMMA 841252 3/23/62 PACK032DE DE
3/23/02 RENEWAL TRI-CARB 780011 3723/62 PACKQ31DE DE
3727102 RENEWAL AUTO-GAMMA 3175758 3727162 PACKQ32CH CH
372702 RENEWAL TRI-CARB 317574 ArR7Ie2 PACKO31CH CH
1/14/03 RENEWAL PACKARD 783837 1/14/63 PACKOJI3IDE QE
1/16/03 RENEWAL PACKARD 323885 1/16&/63 PACKQO3ACH CH
217/:03 RENEWAL TRI-CARB 613021 5/17/63 PACK031JP JP
127104 RENEWAL PACKARD 780962 12/1/64 PACKO33-3 us
1/7/08 RENEWAL CARBO-SOR8B 1000873 1778 - |PACKG40 us
2/12/08 RENEWAL PACKARD 1319882 2/12/85 PACKOI3-1 Us
3/8/08 RENEWAL AUTO-GAMMA A236901 42872 PACKO32AU AU
3/8/05 RENEWAL PACKARD A236992 472872 PACKO33IAU AU
16/08 RENEWAL TRI-CARB A236.990 | 4/28/72 PACKO31AU AU
3/19/08 RENEWAL PACKARD 1325238 3/19/8S PACK033-2 Us
47215 RENEWAL UNIFILTER 39517090 | 2/12/96 PACK2460DE CE
421/08 RENEWAL UNIFILTER 20181€8 91 3/968 PACK246GB GB
REVISED 1/31/97
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™

Ak A,

REG NO: |ISSLED: | AWO NO

~ - e g tEmAL A= L etol
em 175 RENEWAL VIEWPLATE 39517081 | 21298 | PACKZGTSE o
VAV el RENEWAL VIEWPLATE 2018188 11/15/98 |PACK247G8 1G8
S/ 8409 RENEWAL UNIFILTER 95572324 | 2/16/58 PACK248FR |FR
5/18/08 AENEWAL VIEWPLATE 95572323 | 2/1e/68 PACK247FR [FR
877 4,08 RENEWAL MONCPHASE 1013504 | 6/24/77S PACK042 jus
1701308 RENEWAL CPTI-FLUCR 1348824 7/16/85 FACKO2S {Us
7708 RENEWAL TOFCOUNT 96633536 | 7/9/98 FACK287FR R
8/13/06 AENEWAL PACKARD 1405499 8/19/88 FACKG30 'us
“4n /08 RENEWAL TRI-CARB 130507 4/11/63 IPACKS31CA 'CA
8r2' /08 RENEWAL AUTO-GAMMA 131482 §/21/63 . FACKQ32CA ica
8/14/08 |RENEWAL PACKARD 534764 8/14/68 PACKC33IT T
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Cmm et mag iEAL AN ML MMANA. REG NO: [iISSLED: [AWD NO: =3

| 472105 RENEWAL VIEWPLATE 3351708 | 2298 PACKX247DE |DE
421708 RENEWAL VIEWPLATE 2018188 11/15/38 |PACK247GB GB
S/1810% RENEWAL UNIFILTER 95572324 | 211696 PACK24&FR FR
5/18/0S RENEWAL VIEWPLATE 95572323 | 2/18/98 PACK247FR FR
8/24/05 RENEWAL MONQPHASE 1013304 | 6/24/75 PACKC42 us
7/18/Q5 RENEWAL OPTI-FLUOR 1348824 | 7/16/85 PACKOD28 us
777/08 RENEWAL TOFCOUNT 96633536 | 7398 PACK287FR R
8/18/06 RENEWAL PACKARD 1405439 | 8/15/88 PACKQ3Q us
4/11/08 RENEWAL TRI-CARS 130507 4/11/63 PACKQ31CA CA

1 8721/08 RENEWAL AUTO-GAMMA 131482 §/21/63 PACKOI2CA CA

| 8/14/08 RENEWAL PACKARD 534764 8/14/68  |PACKO33IT T
REVISED t/31/97
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TELS 1AWD MC: | STATUSIREG NO: (5SUED: .sgA ng, —
LTO GAMMA IPACKD32 ISSUED |838028 «12/60 181732 i
AUTO-GAMMA PACK332AU  [ISSUED [AZ36991 428772 236991 A
AUTO-GAMMA PACKO32CA  |ISSUED |[131482 821783 18244 =
"A\UTO-GAMMA OACKO032CH |I3SUED [317575 372762 | 1585 -
TiUTO.GAMMA PACKG320E  [ISSUED [841252 32382 | P11237/220Wz 1T
AUTO-GAMMA PACKG32IL ISSUED |26204 6.30/68 | 28204 I
AUTO-GAMMA IPACKO32JP  |ISSUED |779411 4726/61 8881/62 -
CCARBO-SORBS  PACKC40 ISSUED | 1000873 1778 14584 oS
T HRONICAL | PACK222 UNFILED - Ls
|2 SBRA | PACK270 PEN | 75/ 45565 LS
|C SCOVERY |PACK253 PEN ! 75/053560 .5
(F - ASHPLATE PACK244 ISSUED [13921752 | 9/28/8% 74/573140 LS
F .EXIFILTER PACK243 |PEN 75/C87432 .S
|F _UCROCOUNT PACK273 PEN 75/ 77344 5
ROLCGRAM PACK27H PEN 758/177838 S
HTARF BACK252 PEN 75/C53559 .S
INSTA-GEL [PACK10S ISSUED [916558 720771 345351 .5
NSTANTIMAGER [PACK21 ISSUED | 1895555 5/23/95 74/343202 -5
L. MICCUNT [PACK2T PEN 75/177943 .5
M >NOPHASE | PACKOeZ ISSUED [1013304 £724,75 14586 5
|MULTPROBE | PACK22C ISSUED ] 1858272 10/11/54 | 74/401842 5
[NANOASSAY [PACK288 PEN 75/123043 -5
INANCFORMAT PACK263 PEN 75/123044 us
NANCPLATE PACK26¢ PEN 75/087438 s
N&NCSCREEN |PACK26S PEN 75/125C41 JS |
(NANCTITRE | PACK280 UNFILED =5
INANCWELL PACK264 PEN 75/129045 R
'CETI-FLUOR PACKO28 ISSUED | 1348824 7/16/85  |507353 s
DAZKARD PACK03) ISSUED | 1405499 8/19/88  |55920%9 LS
SAZKARD PACKQ33-1 ISSUED [1319882  [2/12/85 485525 1Js
2AZKARD PACKQ33-2 ISSUED ]1325238 3/19/85 1465587 Js
PAZKARD PACK033-3 (SSUED |780962 12/1/864 | 140582 JS
PAZKARD PACKO33AU  |ISSUED |A238992 4728/72  |236932 AL
PAZKARD PACKO33BX [ISSUED [21545 4872  |2901 3x
PAZKARD PACKA33CA  [ISSUED [158117 8/30/68 272225 A
PAZKARO |PACKCIICH  |ISSUED |323855 1/16/83 167 Ch
PAZKARD PACKCIIDE ISSUED | 783837 1/14/83 P12023/220Wz |DE
SACKARD |PACKI33FR-1 |ISSUED | 1476951 8/14/68  |80822 "R
PACKARD PACKI33FR-2 |ISSUED [1439447 1/26/63 | 78587 Fa
'PACKARD PACKO33GB  |ISSUED {A884939 $/30/65  |884939 38
PACKARD | PACKO33IL ISSUED |26206 8/30/86 26206 L
PACKARD IPACKOIIT ISSUED [534764 8/14/68 T
PACKARD PACKO33JP-1 |ISSUED |2024757 22228 103402/84 -P
SACKARD PACKO033JP-2 |ISSUED |1910284 | 11/27/86 | 36606/85 [P
PALKARD | PACKO33JP-3 |ISSUED |21205268 3/27/89  |38807/85 1P
EVISED 1/31/87
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oA - 2IALJINED AU 8DV S 2€R NC T
2aCkARD _(PACKC33SE  |ISSUED |127817 §/13/69 |277287 st |
DACKCOM PACK223 UNFLED LS |
PERMAFLUOR PACK037 ISSUED 920958 9/28/7: 345490 LS |
PRIAS PACKG43 ISSUED |10725%0  [ae7? 101270 us |
QUANTUM PACK238 IPEN [ 75137515 s
QIJANTUM PACK262 UNFLED US
SIOLUENE PACKQ36 ISSUED {916987 7771 345849 s
SOLUENE PACX0I&JP  |ISSUED |1305274 10/12/77 | 120836/73 |JP
SPECTRACOUNT PACK27S |PEN [ 78/177633 1Us
TCPCOUNT PACK2687 PEN 75/129042 1US
[TCPCOUNT PACK2870E {PEN 33529814 1 D€ |
[TCPCOUNT {PACK267FR  |ISSUED |96633536 |7/9/96 35633536 R
(TCPCOUNT | PACK287GB  PEN 2104538 a8
lLF:'CMB PACKO31 {ISSUED |566584 9/2/58 42907 JS |
TRI-CARB PACKO31AU _ [ISSUED |A236.590 | 4/28/72  |236330 Lau |
T=1.CARB PACKO318X  |[ISSUED |26501 4/20/71 23C8 13X
TRI.CARB |PACKO31CA  [ISSUED [129507 4/11/83  [258C62 A
TEI-CARS IPACKO31CH  |ISSUED [317574 IRTI62 584 (SH |
ITe.C£AB PACKO31CE _ |ISSUED |780011 32362 | P11238/225Wz |DE |
[TR.C£AB PACKO31FR-2 |ISSUED |1394569 217/37 | 76684 PR
TRI-CAAB 2ACK031GB  |ISSUED [B832158 | 3/19/62 [832153 EE
TRI-CARB JACKO31IL ISSUED |[26208 8/30/66 125205 L
TRI-CARS PACKG31JP  |ISSUED |813031 5/17/83 | 8662/62 P
TRI-CARB PACKO31SE  |ISSUED [114161 10/08/65 | 4308/64 SE
UN FIL"ER PACK248 ISSUED | 2025609 1/14/97 74/671750 .S
UNFIL"ER PACK2480E  |ISSUED [39517090 |2/12/86 | 395170%0.7 e
UN FIL"ER PACK246FR  |ISSUED |[95572324 |2/18/98 98/572324 Er
UNFIL"ER PACK246GB  |ISSUED |2018166 9/13/86  |[2018166 38
VERSATIP PACK278 PEN 7§/203753 LS
VIEWNP.ATE PACK247 ISSUED |2029609 1/14/97 T4/671790 US
VIEWP ATE PACK2470E  |ISSUED [39517091 |2/12/96  [39517091 5 OE
VIEWP _ATE PACK247FR  |ISSUED [95572323 | 2/16/96 95/572323 FA
VIEAP _ATE PACK247GB  [ISSUED |2018168 11/15/96 |2018168 G8
WINPREP PACK272 PEN | 79177934 tJs
REVISED 1/231/97
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