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TRADEMARK/TRADE NAMES OWNED BY LAPORTE WATER TECHNOLOGIES,

INC.

U.S. Trademark Registrations
Mark Reg. No.
CUTRINE 576,127
ALGIMYCIN AND DESIGN 684,602
SEQUA-SOL AND DESIGN 905,710
SWIMTRINE 943,881
AQUASHADE 961,218
STOCKTRINE 1,011,348
AB AND DESIGN 1,011,352
SEPTICTRINE 1,016,219
WEEDTRINE 1,028,388
BLACK ALGAETRINE 1,029,115
OXY-BRITE 1,045,687
RV-TRINE 1,063,631
DRAINTRINE 1,066,054
ALGAETRINE 1,083,831
GLB SPA ACTIVATE AND
DESIGN 1,123,525
SPA-TRINE 1,196,027
ENHANCE 1,256,487
AQUASIL 1,217,141
HYPO-CLEAN 1,256,488
ALGIMYCIN 1,256,608
SUPER BLUE C-C 1,260,707
TLC 1,261,405
SEQUA-SOL 1,264,599
CRISTALCLEARAND

1,275,5F5

PERFECT PH

051200-0340-08173-NY02.2033674.6

11/22/00 10:20 AM
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U.S. Trademark Registrations
SUPER BLUE CRYSTAL

CLEAR 1,277,600
E Z FILTER CLEANER 1,288,545
DESIGN ONLY 1,311,750
FILTER FRESH 1,351,231
TUB SCRUB 1,356,110
STRIKE-OUT 1,415,555
GLB 1,455,944
PERFECT PH 1,457,054
SHOCKTRINE 1,469,576
PORTATRINE 1,469,577
STAINTRINE 1,470,347
POOLTRINE 1,471,163
PRO STARR 1,591,705
GLB AND DESIGN 1,632,823
TABEX AND DESIGN 1,632,825
WE CARE ABOUT THE
WATER 1,704,031
SUDS-X 1,734,241
FULL-TIMERS CHOICE 1,738,871
GOLD-N-CLEAR 1,740,462
FILTER MATE 1,742,057
RESIST 1,742,058
RV-CARE 1,760,518
BUG-OUT 1,760,526
WOOD DISTINCTION 1,760,536
T-A-C 1,760,562
SUPER ALGI-GON 1,763,996
WOOD DISTINCTION 1,767,846
ESSCENTS 1,779,975
SCUM DIGESTER 1,805,612
DOWN-N-OUT 1,820,360

051200-0340-08173-NY02. 2033674.6

11/22/00 10:20 AM
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U.S. Trademark Registrations

NAVIGATE
CUTRINE PLUS
SILKY SCENTS
YELLO FREE
SCUM GON
VELVET TOUCH
VELVET TOUCH
PRO STARR AND DESIGN
TILE BUSTER
HCL ADVANTAGE
NATURAL CLEAR
DISSOLVE
DOWN & OUT
YELLOWTRINE
BLUE WATER

BAYBRITE

RENDEZVOUS

ULTRA QUICK SWIM

APPLIED BIOCHEMISTS

PREVENT PLUS

METAL MASTER
PH MAGIC
STAIN TAMER
DROP N’ VAC
CLEARIGATE
ALGI-CURE
DIRTY DUCK
BLUE SPRINGS
TROPICAL
EZ-RV
MAXI-CLEAR

051200-0340-08173-NY02.2033674.6

1,822,264
1,822,298
1,823,522
1,824,796
1,829,765
1,833,593
1,835,105
1,845,289
1,856,146
1,858,090
1,862,997
1,865,128
1,869,149
1,886,495
1,893,862
1,897,939
1,899,519
1,919,131
1,923,170
1,949,373
1,973,403
1,977,259
1,977,270
2,001,447
2,012,167
2,012,506
2,027,781
2,034,412
2,034,413
2,044,168
2,044,746

27
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U.S. Trademark Registrations

VANQUISH

QWIK DIP
HYPER-SHOCK
PLASTER BLASTER

BLUE DEVIL AND
DESIGN

SPA LUSTER

PROTECT & PRESERVE
PINK CURE
AQUASHADOW
LEISURE LIFE
VAC-MAX

POWER WASH III

DOWN & OUT AND
DESIGN

CUTRINE ULTRA

U.S. Trademark Applications.

Mark

REMOVIT
POOL PRIDE
AQUASHADOW
ULTIMA

THE GREAT LIFE BEGINS

HERE!

051200-0340-08173-NY02.2033674.6

2,059,946
2,061,307
2,061,948
2,062,138

2,062,439
2,070,532
2,070,547
2,072,558
2,073,862
2,095,658
2,165,629
2,167,915

2,176,175
2,291,413 .

Application No.

74/532,627
74/668,916
74/718,460
75/552,733

76/091,620

28
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EXECUTION COPY

SECURITY AGREEMENT

~ THIS SECURITY AGREEMENT is dated as of November
grg%r%d ﬁ{llto by and among K-L SUB 2, INC,, a Delaware corporation (“Hozlg,ir?gos(’)’())’ If’tr-lg
SuB3. I g 3 a Delaware corporation (the “US Borrower”), each of THE UNDERSIGNED
DIREX D IlelRE(;’I: SUBSIDIARIES of the US Borrower (each such undersigned
ubsidiary being a “Subsidiary Grantor” and collectively “Subsidiary Grantors”) and
cach ADDITIONAL GRANTOR that may become a party hereto after the date hereof in
?}ccordance with subsection 8.14 hereof (each of Holdings, the US Borrower, each Subsidiary
¢ nrceim’}‘(ﬁ Eng Ieﬁg}é é(}\(}fﬁrﬁk(%%ni% 1]);;11% I% ‘EGCrelllntor” and collectively the “Grantors”™)
( . “Chase”), as Admini i ,
;epr_eseptatlxi? of (in such capacity herein called “Adlzlinistrative ?gaggf”ﬁ%?%gg?ﬁ
institutions (“Lenders”) party to the Credit Agreement referred to below.

WHEREAS, pursuant to the Credit Agreement, dated as of November 20, 20

among the US Borrower, Citrusbay Limited, acompany incorporated under the laws of Elgfg’altii ?anng
Wales (the “UK Borrower” and, together with the US Borrower, the “Borrowers”), Holdings, K-L
Sub 1, Inc., a Delaware corporation (“PIK Holdeo™), K-L Holdings, Inc., a Delaware corporation
(“Parent”), the Lenders, the Administrative Agent, Merrill Lynch & Co., as Syndication Agent, and
Goldman Sachs Credit Partners L.P., as Documentation Agent (said Credit Agreement, and as it may
hereafter be amended, restated, supplemented or otherwise modified from time to time, being the
“Credit Agreement”), the Lenders made certain Commitments, subject to the terms and conditions
set forth in the Credit Agreement, to extend certain credit facilities to the Borrowers;

WHEREAS, the Borrowers may from time to time enter, or may from time to time have
entered, into one or more Hedge Agreements (collectively, the “Lender Hedge Agreements”) with
one or more Persons that are Lenders or Affiliates of Lenders at the time such Hedge Agreements
are entered into (in such capacity, collectively, “Interest Rate Exchangers”), and it is desired that
the obligations of the Borrowers under the Lender Hedge Agreements, including without limitation
the obligation of the Borrowers to make payments thereunder in the event of early termination

thereof, together with all obligations of the Borrowers and the Subsidiary Grantors under the Credit

Agreement and the other Credit Documents, be secured hereunder;

WHEREAS, Holdings and the Subsidiary Grantors have executed and delivered the
Guarantee, dated as of November 20,2000 (the “(yuarantee”), in favor of the Administrative Agent,
for the ratable benefit of the Lenders, pursuant to which Holdings and each Subsidiary Grantor have
guaranteed the prompt payment and performance when due of all obligations of the Borrowers under

the Credit Agreement; and

WHEREAS, it is a condition precedent that the Grantors listed on the signature pages
hereof shall have granted the Security Interests (as defined below) and undertaken the obligations

contemplated by this Agreement.

[NYCORP; 1141244}
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NOW, THEREFORE, in considerati i
! V \ tionof'th i
the Administrative Agent, for the ratable benefit of the %géirngg?eﬁggls] %af;(l)tl(;gl‘}geby agrees with

SECTION 1. DEFINED TERMS.

1.1 Definitions. (a) Unless otherwi m
—"‘——,—"' Se d f 1 b .
Agreement and used herein shall have the meanings giffégetg glfg;?ﬁ iie érg(?if;l ngrélelniggtcredlt

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

“Accounts” shall mean any “ ” 1
_ ’ mean any “accounts” as defined in th i
?(\)/regg, osclllsl;rllgcsl:grei;:gslts}:)(igt (};rilel;zgggq, aliy (zil'nd all right,htitle and intgrg‘f :)Vf }n?‘léyarigr?g%a;r:na;{
, including any s i i
due or to become due, whether or not it hasgbeei élain;:igll;;e;é?glriggnbc}é cgitéezv%?ﬁg}vgléether
> W Or

hereafter acquired or arising i i
i ; .
Grantors. g in the future, including accounts receivable from Affiliates of the

“Administrative A ” . .
hereto. gent” shall have the meaning assigned to such term in the recitals

“Agreement” shall mean this Securi
: ecurity A
supplemented or otherwise modified from time to)t]ime%r cement, a3 the same may be amended.

“Borrower Secured Obligations” id princi :
Loans, an amount equal to Unpaid [%rawinsgs SLlllrzllclileIrrﬁleinlff}el‘cetel:irslp(;at1 %pngc;lpal of and interest on the
i‘?aag(iililtlilélm fq&mlént that may ble élrawn under all Letters of Credit ;fldl él?rgfligro 1;rll)tlieg(gltliaclulntso zgllg
s ofthe Borrowers (includi i imitation, i i ;

prb({yided in the Credit Agre(ement arf!t%r‘:fli;hrcr)lgillllrrilgft 21}5?;11;: Elét;rness;icéc;?tg;gtﬁétggﬁggviggl;gable : e
obligations with respect to Letters of Credit have becom i L
the then applicable rate provided in the Credit Agree?n%lllft: aalglelr)at)lllaeblgl?r?g glt:[e;g;t g‘i%fggﬁg farz
bankruptcy or the commencement of any insolvency, reorganization or like proceeding, relating to
either of the Borrowers, whether or not a claim for post-filing or post-petition interest is allowe% in
such proceeding) to any Secured Party, whether direct or indirect, absolute or contingent, due or to
bepome due, or now existing or hereafter incurred, which may arise under, out of or in connection
with, the Credit Agreement, this Agreement, the other Credit Documents, any Lender Hedge
Agreement or any other document made, delivered or given in connection with any of the foregoing,
in each case whether on account of principal, interest, reimbursement obligations, fees, indemnities,
costs, expenses or otherwise (including, without limitation, all fees and disbursements of counsel
to the Administrative Agent or to the Lenders or to the Interest Rate Exchangers that are required
to be paid by either of the Borrowers pursuant to the terms of any of the foregoing agreements).

«Collateral” shall have the meaning assigned to such term in Section 2.
» shall mean any collateral account established by the Administrative

“Collateral Account
Agent as provided in subsection 5.1.

«Commodity Account” shall mean an account maiqtained by a Commodity Intermediary
in which a Commodity Contract is carried out for a Commodity Customer.

mmodity futures contract, an option on a
other contract that, in each case, is () traded
as a contract market for such
ommodity board of
Intermediary for a

«Commodity Contract” shall mean a co

commodity futures contract, a commodity option or any .
on or subject to the rules of a board of trade that has been designated

a contract pursuant to the federal commodities laws or (b) traded on a foreign ¢
trade, exchange Or market, and is carried on the books of a Commodity

Commodity Customer.

NYCORP:1 141244]
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“Commodity Customer” shall mean a person for whom a C i i
i : omm
carries a Commodity Contract on its books. P odity Intermediary

“Commodity Intermediary” shall mean (a) a i i

o e person who is registered as a future
commission merchant under the federal commodities laws or (b) a person who 1gn the ordinary cours:
of its business provides clearance or settlement services for a board of trade that has been designated
as a contract market pursuant to federal commodities laws.

“Copyrights”shall mean (i) the copyrights listed in Schedule 10(A) of i

) i _ - the P
Certificate, all registrations and recordings thereof, and all applications in c(on)nectio; tlfggg;?l?
including, without limitation, all registrations, recordings and applications in the United States
Copyright Office, and (ii) the right to obtain all renewals thereof.

“Copyright Licenses” shall mean the written agreements naming a Grantor as licensor

%relr{[(i:%rézet::j which grant rights under a Copyright and are listed in Schedule 10(A) of the Perfection

“Entitlement Holder” shall mean a person identified in the r iti
. : _ ] ecords of a Securities
Intermediary as the person having a Security Entitlement against the Securities Intermediary. If a

person acquires a Security Entitlement by virtue of Section 8-50
such person is the Entitlement Holder. d " 1)) or(3) of the New York UCC,

“Equipment” shall mean any “equipment,” as such term is defined in the New York
UCC, now or hereafter owned by any Grantor and, in any event, shall include, but shall not be
limited to, all machinery, equipment, furnishings, movable trade fixtures and vehicles now or
hereafter owned by any Grantor and any and all additions, substitutions and replacements of any of
the foregoing, wherever located, together with all attachments, components, parts, equipment and
accessories installed thereon or affixed thereto; but excluding Equipment to the extent it is subject
to a Permitted Lien and the terms of the Indebtedness securing such Permitted Lien prohibit
assignment of, or granting of a security interest in, such Grantor’s rights and interests therein;
provided, that immediately upon the repayment of all Indebtedness secured by such Permitted Lien,
such Grantor shall be deemed to have granted a Security Interest in all the rights and interests with
respect to such Equipment.

“Financial Asset” shall mean (a) a Security, (b) an obligation of a person or a share,
participation or other interest in a person or in property or an enterprise of a person that is, or is of
a type, dealt with in or traded on financial markets, or that 1s recognized in any area 1n which it is
issued or dealt in as a medium for investment or (c) any property that is held by a Securities
Intermediary for another person in a Securities Account if the Securities Intermediary has expr_e?slg
agreed with the other person that the property 1s to be treated as a Financial Asset under All‘ltlc 'fh
of the New York UCC. As the context requires, the term Financial Asset shall mean_(fe_lt frd 06;
interest itself or the means by which a person’s claim 10 1t 18 evidenced, including a certificatc

uncertificated Security, a certificate representing a Security or a Security Entitlement.

«Financial Officer” shall mean the chief financial officer, principal accounting officer,
treasurer or controller of the US Borrower.
» as such term is _deﬁned in
Section 9-106 of the New York UCC and, in any event, incéu_di(rllg,t\;rri;l;c}llllt alllnr;n%t;gln, a\;vlgchplsrstgoeg;
ts. instruments and 1nden : ) :
A o whic Al o o a party o . h such Grantor has any right, title or interest
thereof, to which such Grantorisa party or under which G e same may e o 10

i h Grantor or any property of such Grantor is sul : ame 1t (
?irrrtg l‘;::hla:(f:r}:e;lclilced supplemente)c[l I())r c?therwise modified, including, without hr(rintatlor;,n(a(tz)ozri‘lrl1 e?c%g(rsx
of such Grantor’to eceive moneys due and to become due to it thereunder Of

therewith, (b) all rights of such Grantor to receive proceeds of any insurance, indemnity, warranty

«“General Intangibles” shall mean all “general intangibles

[NYCORP;1141244]
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or guarantee with respect thereto, (c) all claims of such Grantor for dam isi

breach of or default under thereunder and (d) all rights of such Granto?gtf)s faennsri?fat%magﬁearﬁy
supplement, modify or exercise rgghts or options thereunder, to perform thereunder and tz) com ei
performance and otherwise exercise all remedies thereunder, in each case to the extent the grant%
such Grantor of a Security Interest pursuant to this Agreement in its right, title and interest in any
such contract, agreement, instrument or indenture is not prohibited by such contract agreementy
instrument or indenture without the consent of any other party thereto, would not give an,y other party,f
to any such contract, agreement, instrument or indenture the right to terminate its obligations
thereunder or is permitted with consent if all necessary consents to such grant of a Security 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 Security Interest pursuant to

this Agreement in any Account or any mone
/ y or other amounts due or to beco :
contract, agreement, instrument or indenture. me due under any such

_ “Guarantor Secured Obligations” shall mean, with respect t

obligations and liabilities of such Guarantor which may arise 171nder, out gf or ircl) c%nniecc}’:ilg;aa:[i(t)lrl’tl?il;
Agreement or any other Credit Document or any Lender Hedge Agreement to which such Guarantor
is a party, in each case whether on account of guarantee obligations, reimbursement obligations, fees

indemnities, costs, expenses or otherwise (including, without limitation, all fees and disbursements
of counsel to the Administrative Agent or to the Lenders that are required to be paid by such
Guarantor pursuant to the terms of this Agreement or any other Credit Document). g

“Guarantors” shall mean each Grantor other than the US Borrower.
“Grantor” shall have the meaning assigned to such term in the recitals hereto.

] “Intellectual Property” shall mean all rights, priorities and privileges relating to
intellectual property, whether arising under United States, multinational or foreign laws or otherwise,
including, without limitation, (a) all information used or useful arising from the business including
all goodwill, trade secrets, trade secret rights, know-how, customer lists, processes of production,
ideas, confidential business information, techniques, processes, formulas and all other proprietary
information, and (b) the Copyrights, the Copyright Licenses, 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 impairment thereof, inciuding the right to receive all proceeds and damages therefrom, in
each case to the extent the grant by such Grantor of a Security Interest pursuant to this Agreement
in any such rights, priorities and privileges relating to intellectual property 1S not prohibited by any

contract, agreement or other instrument governing such rights, priorities and privileges without the

i h contract, agreement
consent of any other party thereto, would not give any other party to any such t, 1
or other instrgment the right to terminate 1ts obligations thereunder or 18 permitted with consent if
all necessary consents 10 such grant of a Security Interest have been pbtalned from the relti:)vapt
parties (it being understood that the foregoing shall not be deemed to obligate such Grantor to obtain

such consents).

“Interest Rate Exchangers” shall have the meaning assigned to such term in the recitals

hereto.

. w » m is defined in Section 9-109(4) of the
“Inventory” shall mean all “inventory 28 U e :th respect to any Grantor, all
New York UCC and, in any event, shall include, without limitation, Yllteagzs,por ﬁlrnis}klle 4 or 1o be

i le o

her now owned or hereafter acquired, held for sa ¢ ¢ ]
gooc_lsil Vzlihgt such Grantor under contracts of service, oOr consun}ed in such Grantor’'s busm_esls,
o ading, W ntermediates, work in process, packaging matenals,

- - . imitati aterials, 1 . .
including, without limitation, faw ' entory, manufacturing supplies and spare parts and

i _finished inventory, scrap inv
glrlussgceg é%%ccliss: fggtl 1have been returned to or repossessed by or on behalf of such Grantor.

[NYCORP;1141244]
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“Investment Property” shall mean all Securities (whether certificated or uncertificated),
Security Entitlements, Securities Accounts, Commodity Contracts and Commodity Accounts of any
Grantor, whether now or hereafter acquired by any Grantor, in each case to the extent the grant by
a Grantor of a Security Interest therein pursuant to this Agreement in its right, title and interest in
any such Investment Property is not prohibited by any contract, agreement, instrument or indenture
governing such Investment Property without the consent of any other party thereto, would not give
any other party to any such contract, agreement, instrument or indenture the right to terminate its
obligations thereunder or is permitted with consent if all necessary consents to such grant of a
Security 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).

N “Lender Hedge Agreements” shall have the meaning assigned to such term in the recitals
ereto.

_ “License” shall mean any Patent License, Trademark License, Copyright License or other
license or sublicense to which any Grantor is a party.

“Loan Parties” means Holdings, the Borrowers, PIK Holdco, the Parent and the
Subsidiary Grantors.

“New York UCC” shall mean the Uniform Commercial Code as from time to time in
effect in the State of New York.

“Patents” shall mean (a) all letters patent which are referred to in Schedule 10(A) of the
Perfection Certificate, all reissues and extensions thereof and all goodwill associated therewith,
(b) all applications for letters patent, continuations and continuations-in-part thereof, which are
referred to in Schedule 10(A) of the Perfection Certificate, and (c) all rights to obtain any reissues
or extensions of the foregoing.

“Patent License” shall mean all agreements, whether written or oral, providing for the
grant by or to any Grantor of any right to manufacture, use or sell any invention covered in whole
or in part by a Patent, which are referred to in Schedule 10(A) of the Perfection Certificate.

«perfection Certificate” shall mean a Perfection Certificate delivered pursuant to the
terms of the Credit Agreement.

7 “ ” i i ion 9-306(1) of the
«Proceeds” shall mean all “proceeds” as such term is defined in Section
New York UCC and, in any event, shall include, without limitation, with respect to any Grantor, any
cfrzidgration received from the sale, exchange, license, lease or other dlSI}OS}itlon of any ass;;lcl)yr
? > " o
1 Collateral, any value received as a consequence o the possession
Ty & amy payn v i r or other person or entity as a result of the
Collateral and any payment received from any insure _ Y S e et of
i luntary conversion of whatever nature y asse
destruction, loss, thefi, damage or other invo version O e imstruments s
that constitutes Collateral, and shall include (a) all cas g 5 e
grogre}l;gd on behalf of the Administrative Agent, (b) any claim of any Grarfl_tf)r gl%:lgrs; igu tgé arlfsi?g’
fgr (and the right to sue and recover for and the fftlgulﬁs t'(l)ﬂ(:lr{arrlrézg;: Iﬁro%rgn ; SPatent et
i tion with) (i) past, present or re i g YO ot
guwtrlocﬂ{io‘;;fnarcl;néf:ntor, or lizzér?sgd under a Patent License, (ii) past, present or future infring

i d under a Trademark
iluti hereafter owned by any Grantor or license 2
or dilution o Trztilcll: rgr;:)]f)lc(i\Illv(ijl\iva(;rsociated with or symbﬁhzfcd bqurgI’l['Srélgir(rilaélé)ngavlgtorp krlgégﬁt grr
: ,
owned by any Grantor, (iii) past, present or ﬁlltjl;.: ;)ég?% 0 e?lngy e antor or P, D er &

infri ight now or ) . . .
%;g;:ilglltglf,l&:ee:?:; ;r(:ct; ?gyag)? %?lgau I)lther amounts from time to ime paid or payable under or In

connection with any of the Collateral.

[NYCORP;1141244]
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~ “Secured Obligations” shall mean (a) in the case of each Borrower, its B
Obligations and (b) in the case of each Guarantor, its Guarantor Secured Obiilgztiggfs‘?wer Secured

“Secured Parties” shall mean (a) the Lenders, (b) the Administrative Agent, (c) the

Syndication Agent, (d) the Documentation Agent, (e) any Int
successors and assigns of each of the foregoing. (¢) any Interest Rate Exchangers and (f) any

) “Securities” shall mean any obligations of an issuer or any shares, participation

interests in an issuer or in property or an enterprise of an issuerythat (a’)pare re%resenstgcﬁ Olg/le;.
certificate representing a security in bearer or registered form, or the transfer of which may be
registered upon books maintained for that purpose by or on behalf of the issuer, (b) are one of a class
or series or by its terms is divisible into a class or series of shares, participations, interests or
obligations and (c)(i) are, or are of a type, dealt with or traded on securities exchanges’ or securities
markets or (ii) are a medium for investment and by their terms expressly provide that they are a
security governed by Article 8 of the New York UCC.

“Securities Account” shall mean an account to which a Fi i i
. . _ a Financial Asset is or may be
credited in accordance with an agreement under which the person maintaining the acct))]unt

undertakes to treat the person for whom the account is maintained i ise ri
: . ‘ as entitled t
comprise the Financial Asset. © exercise rights that

“Securities Intermediary” shall mean (a) aclearin i i i

: : . _ g corporation or (b) a person, includin
a bank or broker, that in the ordinary course of its business maintains securities accounts for othergs
and is acting in that capacity.

“Security Documents” means this Agreement, the Pledge Agreement, the Guarantee, the
Mortgages and each other security agreement or other instrument or document executed and
delivered to secure any of the Secured Obligations.

“Security Entitlements” shall mean the rights and property interests of an Entitlement
Holder with respect to a Financial Asset. .

“Security Interest” shall have the meaning assigned to such term in Section 2.

«“Trademarks” shall mean (a) all trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade styles, service marks, logos and other source
or business identifiers, which are listed in Schedule 10(A) of the Perfection Certificate, (b) all
goodwill associated therewith, all registrations and recordings thereof, and all appllcatxc.ms‘lm
connection therewith, whether in the United States Patent and Trademark Office or in any 511(n} a.i
office or agency of the United States, any State thereof or any other country or ang po 1It&c50
subdivision thereof, or otherwise, and all common-law rights related thereto, and (c) the ng
obtain all renewals thereof.

» shall mean any agreement, whether written or oral, providing for

« k License
Trademar any Trademark.

the grant by or to any Grantor of any right to use

iti isions. The words “hereof”, “herein”, _“hereto” and
12 Other Definttions Prov1st:g: flse(cﬂn this Agreement shall refer to this Agreement

« » and words of similar import wher ' : {
a}sle;e\‘?lvrlll%?; ;r?d not to any particular provision of this Agreemgnt,dand Section, subsection and
Schedule references are to this Agreement unless otherwise specified.

y applicable to both the

(b) The meanings given to terms defined herein shall be equall
singular and plural forms of such terms.
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(¢) Where the context requires, terms relati
_ ) , ing to the Collateral or an
used in relation to a Grantor, shall refer to such Grantor’s Collateral or the releyvg.?ll‘;t;g?tr?gg;}tl‘en

SECTION 2. GRANT OF SECURITY INTEREST.

Each Grantor hereby bargains, sells, conv 1
1S, S, €ys, assigns, sets s
gyg%(;ctllc;fg?tﬁlseﬁ?aérlznsfersf E[o ;“151 Asdmmliltratlve Agent, and fglgreby grgrnzrtomtggﬁlgﬁlsi’n?slfri%ii%
, . enefit of the Secured Parties, a Security Int the “ i ") 1

all of the following property now owned or h ft by ot oy Interest ) in
Granton now b e D e glr ereafter acquired by such Grantor or in which such
C v I ay acquire any right, title or int i

Collateral”), as collateral security for the prompt and coymp%ete paym;nltn a?g Sf;ce(rcfglrlr‘:lcatxll‘;l}\:fﬁgg

due (whether at the stated 1 i 1
bl maturity, by acceleration or otherwise) of such Grantor’s Secured

(a) all Accounts;

(b) all Equipment;

(c) all General Intangibles;

(d) all Intellectual Property;

(e) all Inventory;

(f) all cash and cash accounts;

(g) all Investment Property;

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

(i) to the extent not otherwise included, all Proceeds and products of any and all of the
foregoing.

SECTION 3. REPRESENTATIONS AND WARRANTIES.

Each Grantor hereby represents and warrants to the Administrative Agent and each
Secured Party that:

3.1 Title; No Other Liens. Except for the Security Interest granted to the Administrative
Agent for the ratable benefit of the Secured Parties pursuant to this Agreement, the Liens permitted
by the Credit Agreement and any Liens securing Indebtedness which is no longer outstanding or any
Liens with respect to commitments to lend which have been.termmated, 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 that evidences a Lien securing
any material Indebtedness is on file or of record in any public office, except such as have been ﬁllsd
in favor of the Administrative Agent, for the ratable benefit of the Secured Parties, pursuant to this

Agreement or as are permitted by the Credit Agreement.

E ] - ] . 3 2 ] S . I ] 3 A (-) -1] | . |

i =cted Security Interests, in the Collateral in favor L , for
¥:tlzllglgir§neﬁt of the S?cured Parties, as collateral security for such Grantor’s Secured Qfl?ll(%aitrllo?}fe,
upon (A) completion of all filings, registrations, recordings and other actlonsd stp%m 11; d in the
Perfection Certificate, as amended, supplemented or otherwise modified or upda e_d% suan
subsection 4.4(b) (which, in the case of all filings and other documents referred to 1n said L€ ,
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have been delivered to the Administrative A i
| gent in completed and duly executed
tél;tl i?mslggltl;gt Iirslt:é‘sst nc"ilag be p?tr_ffi_:cted bty Simh filings or other ayction and f&%n)nl)r,it?lft}el ?:g)s(ée(r)l}
_ ered by a certificate of title, the filing with th istrar of i
other appropriate authority in the appli jurisdicti . e Perfenoror Yemieies of
ropr plicable jurisdiction (as specified in the Perfecti i
of an application requesting the notation of the Security I s e o aate)
] 1 . _ nterest created hereund i
tQf title, and (ii) are prior to all other Liens on the Collateral in existence on th:r§£: 1llmceh ce%'t ate
or Liens permitted by the Credit Agreement. reot except

(b) Notwithstanding anything to the contra i
) ) ry herein, no Grant i
Ilftrcet;egstt st}ii Eggﬁngs in?ggghsn tgrantgdhi)y t{ns Ag}r)eement (including, withoolft Sllilr?llilte?tfi:oﬁ:qgég?rig
5 C s and Investment Property) by any means oth () fili
g}).rnslu?nt to ﬁhel Uniform Commercial Codes of the relevant State}(,s), (ii) ﬁIin,c:; :vhlalltﬂ 312 (r2 i1‘1slt1rna.%§
of U(I)l i?; afes t;ctee;s ;gv%tgigp?r%?nate a}gilorltles in the relevant jurisdictions, (iii) filings ap%)roved
‘ ment offices with respect to Intellectual Pr ( i
possession by the Administrative Agent in the United States. N(())pg}l;fta)u[n(t)(r)r(lsvlza\l)\llhl;g1 raerzllizlilf:(? l‘f(;

complete any filings or other action with res i i i
S et e e Undiey Semon pect to the perfection of Security Interests in any

(c) It is understood and agreed that the Securi i

_ urity Interests in cash, cash

Peclimltted Investments created hereunder shall not prevent the Grantors from usin Sucﬁc;cou?tg alﬁd
ordinary course of their respective businesses. ¢ ssetinthe

SECTION 4. COVENANTS.

Each Grantor covenants and agrees with the Administrative A i

S entandthe S
that, from and after the date of this Agreement until the Secured Oblig%itions shal? hgfzgrgg;ag;?g
in full, no Letter of Credit shall be outstanding and the Commitments shall have terminated:

4.1 Maintenance of Perfected Security Interest; Further Documentati
lain : ty 3 tation. S
Grantor shall maintain the Security Interest created by this Agreement as a perfected Seculll'itgal)ntelrlecsl;

having at least the priority described in subsection 3.2 and shall defend such Security Interest against
the claims and demands of all Persons whomsoever, in each case subject to subsection 3.2(b).

(b) Such Grantor will furnish to the Administrative Agent, the Lenders and any Interest
Rate Exchangers from time to time statements and schedules further identifying and describing the
assets and property of such Grantor and such other reports in connection therewith as the
Administrative Agent may reasonably request. In addition, within 30 days after the end of each
calendar quarter, such Grantor will deliver to Administrative Agent (i) copies of all such certificates
of title issued during such calendar quarter with the notation thereon of the Administrative Agent’s
Security Interest created hereunder in the items of Equipment coveted hereby and (ii) a written
supplement to Schedule 10(A) of the Perfection Certificate showing any additional Copyrights,

Copyright Licenses, Patents, Patent Licenses, Trademarks and Trademark Licenses acquired by such
Grantor after the date hereof, all in reasonable detail.

(c) Subject to clause (d) below and subsection 3.2(b), at any time and from time to time,
ole expense of such Grantor, such

upon the written request of the Administrative Agent, and at the s :
G%antor will promptly and duly 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

ini i i i d powers herein
ose of obtaining or preserving the full benefits of the Security Interests, 11 ghts an
glrlargted, including, without limitation, filing 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 in this subsection 4.1 to the contrary, (i) with respect to any

assets acquired by such Grantor after the date hereof that are required by the Credit Agreement to
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be subject to the Lien created hereby or (ii) with res

aty pect to any Person that, subsequent to t
hereof, becomes a Subsidiary of the US Borrower that is required by the Cred(ilt zilgr:emhgrga:g
become a party hereto, the relevant Grantor after the acquisition or creation thereof shall promptl
take all actions required by the Credit Agreement or this subsection 4.1. g

4.2 Notices. Such Grantor will advise the Administrative Agent, the L
Interest Rate Exchangers promptly, in reasonable detail, of any Lien o% which it ir;c;elr(z,oaﬁiegn Z
(other than the Security Interests created hereby or Liens permitted under the Credit Agreement) gn
any of the Collateral which would adversely affect, in any material respect, the ability of the
Administrative Agent to exercise any of its remedies hereunder. ’

4.3 Special Covenants with Respect to Equipment. (a) Each Granto

after the acquisition by such Grantor of any item of Equipment that (is)covered bya cl;esl‘r?iafl':clz’al‘zerzoc)nflt%g}ef
under a statute of any jurisdiction under the law of which indication of a Security Interest on such
certificate isrequired asa condition of perfection thereof, execute and file with the registrar of motor
vehicles or other appropriate authority in such jurisdiction an application or other document

requesting the notation or other indication of the Security I
T e e ty Interest created hereunder on such

(b) Upon the occurrence and during the continuation of any Event of Default, all

insurance payments in respect of such Equipment shall be pai i ini i
Agent as specified in subsection 5.4 heregf; Emd ¢ paid to and applied by Administrative

(¢) Atthe Administrative Agent’s request at any time after the occurre i

. nce and durin
the continuance of an Event of Det_"ault, each Grantor shall deliver to the Administrative Agent th%
certificates of title covering each item of Equipment the perfection of which is governed by the
notation on the certificate of title of the Administrative Agent’s Security Interest created hereunder.

SECTION 5. REMEDIAL PROVISIONS.

51 Certain Matters Relating to Accounts. (a) Atany time after the occurrence and
during the continuance of an Event of Default, the Administrative Agent shall have the right to make
test verifications of the Accounts 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.

(b) The Administrative Agent hereby authorizes each Grantor to collect such Grantor’s
Accounts and the Administrative Agent may curtail or terminate said authority at any ime after the
occurrence and during the continuance of an Event of Default. If required in writing by thc%
Administrative Agent at any time after the occurrence and during the continyance %f a:nhEvexét pn
Default, any payments of Accounts, when collected by any Grantor, (1) shall be forthwat] (3n 4. 11
any event, within two Business Days) deposited by such Grantor 11 the exact fé)nﬁl :ec:llvg . oun){
endorsed by such Grantor to the Administrative Agent if required, in a Collatera’ pecount
ini d control of the Administrative Agent, subject to withdrawa

maintained under the sele JoEE o0 of the Secured Parties only as provided in subsection

- . t i .
by the Adminisirative Agent Tor th:l?%?}gd by such Grantor in trust for the Administrative Agent

. h h .
S unctil %’i?t&lel;n:élggzg;}:d from other funds of such Grantor. Each such deposit of Pézgﬁgz
of Accounts shall be accompanied by a report identifying in reasonable detail the nature an

of the payments included in the deposit.

i ing the

(c) Atthe Administrative Agent’s request at any time after the (nglljreirgfa%ﬁg ng:r%( ne

ntinuance of an Event of Default, each Grantor _shall deliver to the <11ntransactions nt al
((:;r)iginal and other documents evidencing, and relating to, the agreements an
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gave rise to the Accounts, including, without limitation, all original ord Invol ippi
gave Il g ers, invoices and shipping

52 Communications with Obligors; Grantors Remain Liable. (@) The
Administrative Agent in its own name or in the name of others may at any time after the occurrence

and during.th(; continuance of an Event of D_efault, after giving reasonable notice to the relevant
Grantor of its intent to do so, communicate with obligors under the Accounts to verify with them to
the Administrative Agent’s satisfaction the existence, amount and terms of any Accounts.

(b) Upon the written request of the Administrative Agent at any time after the occ

_ _ urrence
and during the continuance of an Event of Default, each Grantor shzll notify obligors on the
Accounts that the Accounts have been assigned to the Administrative Agent for the ratable benefit

of the Secured Parties and that payments in respect th f 1
S et o pay p ereof shall be made directly to the

(c) Anything herein to the contrary notwithstanding, each Grantor shall remain li
under each of the Accounts to observe and perform all the conditgions and obligations to be obslel?\lf)ég
and performed by it thereunder, all in accordance with the terms of any agreement giving rise thereto
Neither the Administrative Agent nor any Secured Party shall have any obligation or liability under
any Account (or any agreement giving rise thereto) by reason of or arising out of this Agreement or
the receipt by the Administrative Agent or any Secured Party of any payment relating thereto, nor
shall the Administrative Agent or any Secured Party be obligated in any manner to perform aﬁy of
the obligations of any Grantor under or pursuant to any Account (or any agreement giving rise
thereto), to make any payment, to make any inquiry as to the nature or the sufficiency of any payment
received by it or as to the sufficiency of any performance by any party thereunder, to present or file
any claim, to take any action to enforce any performance or to collect the payment of any amounts
which may have been assigned to it or to which it may be entitled at any time or times.

5.3 Proceeds to be Turned Over To Administrative Agent. In addition to the rights
of the Administrative Agent and the Secured Parties specified in subsection 5.1 with respect to
payments of Accounts, if an Event of Default shall occur and be continuing and the Administrative
Agent so requires by notice in writing to the relevant Grantor, all Proceeds received by any Grantor
consisting of cash, checks and other near-cash items shall be held by such Grantor in trust for the
Administrative Agent and the Secured Parties, segregated from other funds of such Grantor, and
shall, forthwith upon receipt by such Grantor, be turned over to the Administrative Agent in the exact
form received by such Grantor (duly endorsed by such Grantor to the Administrative Agent, if
required). All Proceeds received by the Administrative Agent hereunder shall be held by the
Administrative Agent in a Collateral Account maintained under its sole dominion and control. All
Proceeds while held by the Administrative Agent ina Collateral Account (or by such Grantor in trust
for the Administrative Agent and the Secured Parties) shall continue to be held as collateral S_ecu(l:il!iy
for all the Secured Obligations and shall not constitute payment thereof until applied as provided in

subsection 5.4.

icati ini i ly the proceeds of any
5.4 Application of Proceeds. The Administrative Agent shall apply <
collection or sale of the Collateral, as well as any Collateral consisting of cash, at any time after

receipt as follows:
i d by the Administrative Agentin
FIRST, to the payment of all costs and expenses incurred I ] ]
connection with sugh Z:Iollecjtion cér. salel?r oltl‘r;erfe in ({::)ﬁlentgecet;c;rtll gclat)?ptehrll: é:&%rfeii;nzggn?g ggjé
of the Secured Obligations, including all court costs an ar penses Of 18 B8 er or
de by the Administrative Agent e
legal counsel, the repayment of all advances ma s e A b penscs
ther Credit Document on behalf of any Grantor and any
?r?cglerrr:cril )i,noconnection with the exercise of any right or remedy hereunder or under any other

Credit Document;
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SECOND, to the payment in full of the Secured Obligations (the amounts so applied to
be distributed among the Secured Parties pro rata in accordance with the amounts of the
Secured Obligations owed to them on the date of any such distribution); and

THIRD, to the Grantors, their successors or assigns, or as a court of competent jurisdiction
may otherwise direct.

Upon any sale of the Collateral by the Administrative Agent (including pursuant to a power of sale
granted by statute or under a judicial proceeding), the receipt of the Administrative Agent or of the
officer making the sale shall be a sufficient discharge to the purchaser or purchasers of the Collateral
so sold and such purchaser or purchasers shall not be obligated to see to the application of any part

of the purchase money paid over to the Administrative Agent or such officer or be answerable in any
way for the misapplication thereof.

5.5 Code and Other Remedies. If an Event of Default shall occur and be continuing,
the Administrative Agent, on behalf of the Secured Parties, may exercise, in addition to all other
rights and remedies granted to them its this Agreement and in any other instrument or agreement
securing, evidencing or relating to the Secured 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 upon any Grantor or any other Person (all and each of which demands, defenses, advertisements
and notices are hereby waived), may in such circumstances forthwith collect, receive, appropriate
and realize upon the Collateral, or any part thereof, and/or may forthwith sell, lease, assign, give
option or options to purchase, or otherwise dispose of and deliver the Collateral or any part thereof
(or contract to dl(; arll(y of tge f(zlregomé_), in ofpfhor chcl)rrnq pfartce%.s at pAlfgl;lrllct: c())l; parrll\)/’atseesca{llreegr ;gi%s,, gﬁ
any exchange, broker’s board or otfice of the inistrative ! _
els}fl:where u%on such terms and conditions as it may deem advisable and at such prices as it may
deem best, for cash or on credit or for future delivery without assumption of any credit risk. '{he
Administrative Agent or any Secured Party shall have the right upon any such publtllc sa}lle 1or sales,
and, to the extent permitted by law, upon any such private sale or sales, to purchése tt e wwﬁiz 1'(1)rr1 ar}?;
pr o e Collica o e o am it f S L S o R At
or equity is hereby waived anc re eo8e kei ra_r{ (l))rl to the Admin,istrative Agent at places which
request, to assemble the Collateral and make it availa eil o e A o premises or elsewhere.
the Administrative Agent shall reasonably select, whether at such U1 o D arsuant fo this

inistrative Agent shall apply the net proceeds of any action taken by 1t purst y
;rtrillfs?cctlgrllm;j, after gdeducting all reasonable costs and ey;pensesf tc})lf;: %\é)elll'gte]?a?% rnilrfiln.r;%v :;
connection therewith or incidental to the care or safekeeping 0 anyd(;h O e partios hereunder,

|ating to the Collateral or the rights of the Administrative Agentand the e eayment in whole
in 1 d'g without limitation, reasonable attorneys’ fees and disbursements, 10 ] p yelect and only
Incfu Z;tgbf the Secured Obli’gations, in such order as the Adn}lmst_ratl\ji Aérgxter; fmaerll);r e, o ourt
(a)}tler; I;uch application andfa{fter _the1 P(?Yme\ﬁtﬁgfutthl?m?g?érrlllSégict:i‘g’;l 9_g5 04(1)(c) of the New YOﬂi

: isi aw, including, > k exten
quC‘érf;?e:gg ?trllg Egr\rlllisr:i(;rtlrgtive Agent acc%unt-for thﬁ (s:llltfipr}llés, dlgr?lr;}é:a tso ai%yd(grrna:rtl?irs i;ft‘; gyleacquire
2 applicable law, each Grantor waives a 1S, ~% the exercise by them of any

enplt:(et%: };&dprginistrative Agent or any Secured Party atiSing pt‘ilén of Collateral shall be required
agains : roposed sale or other disposi such sale

i der. If any notice ofa prop t least 10 days before
ggllltfwhesrxf;?notice shall be deemed reasonable and proper if given &

y 1aw,

or other disposition.

ights or
S Waiver: Deficlnes. Esch Cranor it 806 S58 53 Eoch Grapor sl
rivileges which it may acquire under Section 9112 9 er disposition of the Collateral are

Femain l 1 £ the proceeds of any sale or oth e
oot [1ab1e fozrl a{?s] ggici\frl:g%,ﬁligatigns and the fees and dlsbu1's;leggigll(t:isec;fc e)x{r.ly attorney p
glsﬁtfgi%rgggigtgaﬁve Agent or any Secured Party to collect suc

Y
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SECTION 6. THE ADMINISTRATIVE AGENT.

6.1 Administrative Agent’s Appointment as Attorney-in-Fact, et

hereby irrevocably constitutes and appoints, effective upon and during occhngﬁég)otggflhE(\}If:ﬁtg?
Default, the Administrative Agent and any officer or agent thereof, with full power of substitution

as its true and lawful attorney-in-fact with full irrevocable power and authority in the 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 limiting the generality of the foregoing, each Grantor hereby gives the
Administrative Agent the power and right, on behalf of such Grantor, without assent by such
Grantor, to do any or all of the following, in each case after and during the occurrence of an Event
of Default and after written notice by the Administrative Agent of its intent to do so:

(i) inthe name of such Grantor or its own name, or otherwise, take i
endorse and collect any checks, drafts, notes, acceptances or other instn"umenlt)s0 ng ?ﬁleopr)la(})rxfna;lcl
of moneys due under any Account 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 Administrative Agent for the purpose of collecting any and all such moneys
due under any Account or with respect to any other Collateral whenever payable;

(i) inthe 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 Secured Parties’ Security Interest in

such Intellectual Property and the goodwill and general intangibles of such Grantor relating
thereto or represented thereby;

(iii) pay or discharge taxes and Liens levied or placed on or threatened against the
Collateral;

(iv) execute, in connection with any sale provided for in subsection 5.5, any
endorsements, assignments or other instruments of conveyance or transfer with respect to the
Collateral; ’

(v) obtain and adjust insurance required to be maintained by such Grantor or paid to the
Administrative Agent pursuant to subsection 4.3; and

vi) directan liable for any payment under any of the Collateral to make payment
of an§/ azld all mongyl:s)agl); or to becorr?e due thereunder directly to the Administrative Agent
or as the Administrative Agent shall direct; (2) ask or demand for, collect and receive payment
of and receipt for, any and all moneys, claims and other amounts due or to become d%rle'ath e;.n);
time in respect of or arising out of any Collateral; (3) sign and endorse any ll)nvmces,. elg ‘?s
express bills, bills of lading, storage or warchouse receipts, drafts against de tfg)rsﬁ ass(llgrllltzliltzrrlalz
verifications, notices and other documents 1n connection with any of the Co couri
(4) commence and prosecute any suits, actions or proceedings at law or in equity 1n any

jurisdicti ion thereof and to enforce any
ompetent jurisdiction to collect the Collateral or any portion t : _
?)fhcer rilg)ht in rgzspect of any Collateral; (5) defend any suit, action or proceedtutlg gll‘gtg(lzé z%Z;EICSﬁ
uch Grantor with respect to any Collateral (with such Grantor’s consent 0 ne ! suc
suc A - 1d materially affect such Grantor or any of 1tls A all }at(e6.<; l:ettl g
manner other than with respect 1o its continuing rights in such C(z:ltieggrthg’rewith givé
compromise or adjust any such suit, action or p.roceedmg and, 151 conne on (e (with, gve
uch discharges or releases as the Administrative Agent may deem _a}flp tPf e o rantor
%rantor’ s consent to the extent such action or its resolution coutlctl gr;?Stecr;i ti}; ?1 i :g e . such
or any of its Affiliates in any mannct other than with respec e i with the B il of the

Collateral); (7) assign any Copyright, Patent or Trademark .
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business to which any such Copyri 1
pyright, Patent or Trademark pertains), thr
frlllcél terlm (gr terms, on such_ conditions, and in such manner?as the X’dmi(r)llilsgt}rle(l)tlil\t/éhj Vz:iildhf(ﬁ
wi:c hs sole discretion determine and (8) generally, sell, transfer, pledge and make an ag eexsn .
wit Afgig)ierfitsfc(r)a?irv gtlfgvr:tse;v céeal t\lmlrlth gnyl of the Collateral as fully and completeI};r agsr thouegnﬁ
\dr : were the absolute owner thereof for all

Administrative Agent’s option and such Grantor’ o e to
all acts and things which the Administrative Xr e e O e e 0 e

' ent deem ,
realize upon the Collateral and the Administrati%e Agent’sS :ﬁgi;?aégrg?{fg{igs{essz?fﬁg

Interests therein and to eff i i .
Grantor might do. effect the intent of this Agreement, all as fully and effectively as such

Anything in this subsection 6.1(a) to the contr i i

g in . 1(a notwithstand ini i

.»s&%ent taggrees that it will not exercise any rights under th:rgower of attorr:;% ’ptr}cl)eviAdgzin }‘Icl)lsFragYie
ubsection 6.1(a) unless an Event of Default shall have occurred and be continuing PR

(b) If any Grantor fails to perform or comply wi i

e 1 _ ( ply with any of its agreements ' i
the Aﬁimlmstratlve Agent, at its option, but without any obligati)én so to %lo ma eitgcr)lrmtamed hmerem,
or otherwise cause performance or compliance, with such agreement. P orcomply,

(¢) The expenses of the Administrative A i i
_ nses. ( gent incurred in connecti i i
léml(li:lr’fcali%n ﬁg lﬁrowded in this subsection 6.1, together with interest thereon gf ;orgltgggr E;ltrllﬁrrlrsl
d% u AlgR I? ighest rate per annum at which interest would then be payable on any category of past
oans under the Credit Agreement, from the date of payment by the Administrative Agent

to the date reimbursed by the relevant Grant
o e e . rantor, shall be payable by such Grantor to the

(d) Each Grantor hereby ratifies all that said attorne h

' s all ys shall lawfully do or cause to b
done by virtue hereof. All powers, authorizations and agencies contained in tﬂis Agreement arg
coupled with an interest and are irrevocable until this Agreement is terminated and the Security
Interests created hereby are released.

6.2 Duty of Administrative Agent. The Administrative Agent’s sole duty with respect
to the custody, safekeeping and physical preservation of the Collateral in its possession, under
Section 9-207 of the New York UCC or otherwise, shall be to deal with it in the same manner as the
Administrative Agent deals with similar property for its own account. Neither the Administrative
Agent, any Secured Party 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 in doing
so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of
any Grantor or any other Person or to take any other action whatsoever with regard to the Collateral
or any part thereof. The powers conferred on the Administrative Agent and the ?pcmed Parties
hereunder are solely to protect the Administrative Agent’s and the Secured Parties’ interests in the
Collateral and shall not impose any duty upon the Administrative Agent or any Secured Partybtlo
exercise any such powers. The Administrative Agent and the Secured Parties shall be accountable

i 1 d neither they
only for amounts that they actually recelve asa result of the exercise of such powers, anl
noryany of their officers, directors, employees or agents shall be responsible to any Grar&tor for any
act or failure to act hereunder, except for their own gross negligence or willful misconduct.

i i i tion 9-402 of the New York
6.3 Execution of Financin Statements. Pursuant to Section (
UCC and any other applicable law, each Grantor a(lilthorcllzes the ?dm;mﬁr;;g:gté\%ti:tnﬁ rtgs ;il:t ct>(§
1 1 i uments Or 1ns
record financing statements and other filing or recording doc mef 3 s ot o
] i orm and in such offices 2
the Collateral without the signature of §uch Grantor in such 1 S o istrative
ini 1 i te to perfect the Security Interests of the
Administrative A800 detemmine e hic %r other reproduction of this Agreement shall be

nder this Agreement. A photographi _ . :
?ugf%rgi;nt as a ﬁnam%irng statement or other filing or recording document or instrument for filing oOr

recording in any jurisdiction.
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6.4 Au i ini i
bylt,h:A%gnmgf‘%’:%iiﬁ%‘g%ﬁ et this Agreemont with respecs o any action taken
:ggii?ll'g (\)/lcl)tti;lfgﬂrliigshk grregelﬁsetr’l glsxggﬁlear;t l;)r t\c))vtelllgrr r}?}?{ iﬁigcrﬁgdg?pigiilggﬂg S}I(re?::ii‘llleoérg:snutlgrflg?%
fb}% %;)‘t/ienr;eilob%; It'[lllg grl:grlltg Atﬁgﬁmgiltt a;lsdeé)gf:i;r(l:lt ojgll:iglglrr:;gitrllg uﬁt%f ?;s;réittt};ferse?o:fse Idng;g)l(el:;
VAV?tﬁliElljlsltgiivff ;}igdeg:[l f}lfgll-} be c’onci{lsively pfe(;r:lm:d tcﬁ1 ?érggttir:g:: ?g%?lrtltfg? ?héhseegi?:éofl’-:}t&gz
obligation, or entitlement, ttg r;(;l:g :r(;; (i)rﬁcqrggym;lesflr)?cl;iggt;ﬁ%’hﬁih%?igmntor shall. be under any

SECTION 7. ADMINISTRATIVE AGENT AS AGENT.

(a) Chase has been appointed to act as Admini i
. istrative Agent h
?\ngdénl?; ltll;fllrb 2cgggtga§§§ of t(lile lll)ellllehﬁts hglreof, the Interest Rate Exghangeerrse urrﬁleg R)cllrtrllﬁ};frr(}ﬁf\fz
! ) , and shall have the right hereunder, to make demand i i
ﬁfﬂgﬁﬁ?ﬁi rittag?ér; ;flrl%r?eﬁ(:;glosrlg‘gl l?l?ft ri tghts, etyéd '3(1) tak:1 or refrain from taking asr’l;(;cgtli‘(;g l(llcr)ltéfsgirtng
: ubstitution of Collateral), solely in accordance with thi
ael;(lgrtclilsei r(llredlt Agreement; provided that the Administrative Aygent shall ex%ig;fah t(glsrggiers Ifl'rlem
exerols Ogr, ?lxll)y ;gx:re;l;%)g:‘ldﬁ 1tior %n lSlesc'aon Sdin accordance with the instruction’s of (i) Requigég
_ in of all Secured Obligations under the Credit A
other Credit Documents, the cancellation or expirati y R A o
! , tion of all Letters of Credit and th inati
of the Commitments, the holders of a majori JFth i int (or. with respect 10
, jority of the aggregate notional amount i
gny Lelglder Hedge Agreement that has been terminated in accordance with its terng(s)rih?;lr;lrgsgf flftletg
ue and payable (exclusive of expenses and similar payments but including any éarly termination
}g;lrytments then due) under such Lender Hedge Agreement) under all Lender Hedge Agreements. In
herance of the foregoing provisions of this subsection 7(a), each Interest Rate Exchanger b§'f its
acceptance of the benefits hereof, agrees that it shall have no right individually to realize upz)n any
of the Collateral hereunder, it being understood and agreed by such Interest Rate Exchanger that all
rights and remedies hereunder may be exercised solely by the Administrative Agent for the ratable
benefit of the Lenders and Interest Rate Exchangers in accordance with the terms of this subsection

7(a).

o (b) The Administrative Agent shall at all times be the same Person that is the
Administrative Agent under the Credit Agreement. Written notice of resignation by the
Administrative Agent pursuant to subsection 12.9 of the Credit Agreement shall also constitute
notice of resignation as Administrative Agent under this Agreement; removal of the Administrative
Agent shall also constitute removal as Administrative Agent under this A greement; and appointment
of a successor Administrative Agent pursuant to subsection 12.9 of the Credit Agreement shall also
constitute appointment of a successor Administrative Agent under this Agreement. Upon the
acceptance of any appointment as Administrative Agent under subsection 12.9 of the Credit
Agreement by a successor Administrative Agent, that successor Administrative Agent shall
thereupon succeed to and become vested with all the rights, powers, privileges and duties of the
retiring or removed Administrative Agent under this Agreement, and the retiring or removed
Administrative Agent under this Agreement shall promptly (i) transfer to such successor
Administrative Agent all sums, securities and other items (_)f Collate?\l helgltﬁig:ung:gé :r(;l %?:(1;1:1(‘) \f;vtlltlté
nts necessary or appropriate in connection we ep :
all records and ofher doctTrEl S ey oot u pthis Agreement, and (ii) execute and deliver to

i essor Administrative Apgent under
duties of the S0 : statements and take such other

successor Administrative Agent such amendments to financing state
et F iate 1 nnection with the assignment to such successor

tions, as may be necessary or appropriate 1n €O 1CC
A i 4 e s created hereunder, whereupon such retiring or

Administrative Agent of the Security Interest : 1 on s )
remncl)lved Adminigtrative Agent shall be discharged from 1ts duties and obligations under this

iri ini i ’ . >nation or removal hereunder
Acreement. After any retiring or removed Administrative Agent’sresigna :
asgAdministrative Agyent, the provisions of this Agreement shall inure to its benefit as to any actions
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taken or omitted to be taken by it under this Agreement while it was Administrative Agent
hereunder.

(c) The Administrative Agent shall not be deemed to have any duty whatsoever wi

all er with
respect to any Interest Rate Exchanger, until it shall have received written It’l}:)tice in form and
substance satisfactory to the Administrative Agent from a Grantor or the Interest Rate Exchanger as
to the existence and terms of the applicable Lender Hedge Agreement.

SECTION 8. MISCELLANEOUS.

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

be waived, amended, supplemented or otherwise modified excepl‘z by a written instrut%lrelftnel:igt:ﬁ:(}il
by each affected Grantor and the Administrative Agent, provided that any provision of this
Agreement imposing obligations on any Grantor may be waived by the Administrative Agent in a
written instrument executed by the Administrative Agent.

8.2 Netices. All notices, requests and demands to or upon the Administrative Agent
any Grantor hereunder shall be effected in the manner provided for in subsection 13.2 of thegC?e(?ii

Agreement; provided, that any such notice, request or demand to or upon any G
; provided, _ 1 , rantor shall b
addressed to such Grantor at its notice address set forth on Schedule 1. P Y ©

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

provided by law.

8.4 Enforcement Expenses; Indemnification. (a) Each Guarantor agrees to pay or
reimburse each Secured Party and the Administrative Agent for all its costs and expenses incurred
in collecting against such Guarantor or otherwise enforcing or preserving any rights under hthls
Agreement and the other Credit Documents to which such Guarantor is a party, including, wit fc_)ut
limitation, the fees and disbursements of counsel (including the allocated fees and expenses of 1n-

house counsel) to each Secured Party and of counsel to the Administrative Agent.

the Administrative Agent and the Secured
t to, or resulting from any delay in paying,
be payable or determined to be payable
f the transactions contemplated by

(b) Each Guarantor agrees to pay, and to save
Parties harmless from, any and all liabilities with respec
any and all stamp, excise, sales or other taxes which may
with respect to any of the Collateral or in connection with any 0

this Agreement.

ini i Secured
and to save the Administrative Agent and the Sec
(o) o oy e Nabiti s, obligations, losses, damages, penalties, actions,

Parties harmless from, any and all liabilitie ents of any kind or nature whatsoever with respect to

] its. costs, expenses or disbursem b ] v
Jtﬁgger;?gtsi:);?ldeiivery, enfgrcement, performance and administration ofghls ?Ogéefgxsn; }otg}ae E};L%rﬁ
either of the Borrowers would be required to do so pursuant to subsectl .

Agreement.
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~ (d) The agreements in this subsection 8.4 shall survive repayment of the S
gbhgatloxtls and all other amounts payable under the Credit Agreeme%ty;nnd the otﬁer Eé:ggg
ocuments.

_ 8.5 Successors and Assigns. This Agreement shall be binding upon the s

assigns of each Grantor and shall inure to the benefit of the Administrati\gfe 2gent anlcict(l:f: S"S(Z:rcsligg
Parties and 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, except pursuant to a transaction permitted by the Credit Agreement.

8.6 Set-Off. Each Grantor hereby irrevocably authorizes the Administrati

each Lender and any Interest Rate Exchanger at any timg and from time to time whjg iﬁ%ﬁfﬂ
Default pursuant to Section 11 of the Credit Agreement shall have occurred and be continuing

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, p_rov1310nal or final), in any currency, and any other credits, indebtedness or claims, in any
currency, in each case whether dlreqt or indirect, absolute or contingent, matured or unmatl’lred at
any time held or owing by the Administrative Agent or such Lender or Interest Rate Exchanger, to
or fqr jche c_redlt or the account of such Grantor, or any part thereof in such amounts as the
Administrative Agent or such Lender or Interest Rate Exchanger may elect, against and on account
any past due and unpaid obligations and liabilities of such Grantor to the Administrative Agent or
such Lender or Interest Rate Exchanger hereunder and claims of every nature and description of the
Administrative Agent or such Lender or Interest Rate Exchanger against such Grantor, in any
currency, arising hereunder, under the Credit Agreement or any other Credit Document’, as the
Administrative Agent or such Lender or Interest Rate Exchanger may elect, whether or not the
Administrative Agent or any Lender or Interest Rate Exchanger has made any demand for payment.
The Administrative Agent and each Lender or Interest Rate Exchanger shall notify such Grantor
promptly of any such set-off and the application made by the Administrative Agent or such Lender
or Interest Rate Exchanger of the proceeds thereof, provided that the failure to give such notice shall

not affect the validity of such set-off and application. The rights of the Administrative Agent and
each Lender or Interest Rate Exchanger under this subsection 8.6. are in addition to other rights and
remedies (including, without limitation, other rights of set-off) which the Administrative Agent or
such Lender or Interest Rate Exchanger 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 deemed 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 to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or

unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.

i ing: i i in this Agreement are for convenience
8.9 Section Headings. The section headings used in this . _ e

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

i 1 ' Credit Documents represent the
Integration. This Agreement and the other : )
agreements(;%' (‘ghe Grantors, the Administrative Agent and the Secured Parties with respect to the

j o promises, undertakings, representations or
e es by hereof and thereo o o E‘lSrgc:filrecIl) Party relative to subject matter hereof and

- o5 by the Administrative Agent or any ¢ ( 0 :
g;l;gaonf‘u;gt e})](pressly set forth or referred to herein or in the other Credit Documents
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8.11 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY,

AND CONSTRUED AND INTERPRETED IN ACCORDANCE
STATE OF NEW YORK. CE WITH, THE LAW OF THE

~8.12 Submission To Jurisdiction Waivers. Each Grantor hereby irrevocably and
unconditionally:

(a) submits for itself and its property in any legal action or proceeding relatin 1
Agreement and the other Credit Documents to which it Ibé a pgarty, or for relcjognition gnd enfo%cte(;r:grlli
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 District of New
York, and appellate courts from any thereof;

~ (b) consents that any such action or proceeding may be brought in such courts and waives
any objection that it may now or hereafter 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 court and agrees not to
plead or claim the same;

- (c) agrees that service of process in any such action or proceeding may be effected by
mailing a copy thereof by registered or certified mail (or any substantially similar form of mail)
postage prepaid, to such Grantor at its address referred to in subsection 8.2 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 in any other
manner permitted by law or shall limit the right to sue in any other jurisdiction; and

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

8.13 Acknowledgments. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of this
Agreement and the other Credit Documents to which 1t is a party;

(b) neither the Administrative Agent nor any Lender nor any Interest Rate Exchanger has
any fiduciary relationship with or duty to any Grantor ansing out of or in connection with t}ﬁs
Agreement or any of the other Credit Documents, and the relationship between the Grantors, on the
one hand, and the Administrative Agent and ghe _Lenders and the Interest Rate E_xc}{angéars, on the
other hand, in connection herewith or therewith is solely that of debtor and creditor; an

(c) no joint venture is created hereby or by the other Credit Documents or otl%erwisetei{{l;;c:
by virtue of the transactions contemplated hereby among the Lende:rsEan(;1 anyé rSnteres
Exchangers or among the Grantors and the Lenders and any Interest Rate Exchangets.

idi that is required to

itional Grantors. (a) Each Subsidiary of the US Borrower
become a ge‘nl'tif t?) ‘tll(liilstlzg[gl?eement pursu(ant to the Credit Agreement shall bec?mg 1? Glr:nmté);ti;crwlrte}lllé
pirposes opf this Agreement upon execution and delivery by such Subsidiary ot a Supp

form of Annex 1 hereto. |
unt equal to unreimbursed drawings

3.15 Releases. (a) Atsuch time as the Loans, an amo Lt may be drawn under
under all Letters of Credit and an amount equal to the maximuri amoun gai <% full, the

igati shall have been
all Letters of Crecit and the other Seiu;tetgrs?)?l(llgrzgﬁr;all be outstanding, the Collateral shall
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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 shall 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 termination.

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of by any
Grantor in a transaction permitted by the Credit Agreement or if, as a result of a transaction
permitted by the Credit Agreement (including, without limitation, a transaction resulting in the
Grantor no longer being a Subsidiary of the US Borrower), any Grantor is no longer required by the
terms of the Credit Agreement to be a Grantor hereunder or any Collateral is no longer required to
be covered by a Security Interest hereunder, such portion of the Collateral shall automatically be
released from any Liens created hereby, all without delivery of any instrument or performance of any
act by any party, and all rights to such Collateral shall revert to the resulting owner of such
Collateral. Upon the certification of the relevant Grantor to the Administrative Agent following any
such termination that such action as may be required by the Credit Agreement or this Agreement to
be taken by such Grantor with respect to the Proceeds of such Collateral has been, or promptly upon
such sale, transfer or other disposition, will be taken by such Grantor, the Administrative Agent shall
promptly deliver to such Grantor any such Collateral held by the Administrative Agent hereunder
(or certificate of title evidencing any such Collateral in the Administrative Agent’s possession) and
execute and deliver to such Grantor all releases or other documents, including UCC termination
statements and releases of certificates of title, reasonably necessary or desirable for the release of the
Liens created hereby on such Collateral.

8.16 WAIVER OF JURY TRIAL. EACH GRANTORHEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER CREDIT
DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.

18
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IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement
to be duly executed and delivered as of the date first above written.

K-L SUB 2

Name: ?Mu\lc, ‘& A in
Title: vte Preeiy

ALPHAGARY CORPORATION,
by

Name:
Title:

CHEMICAL SPECIALTIES, INC.,
by

Name:
Title:

COMPUGRAPHICS U.S.A. INC,,
by

Name:
Title:

CYANTEK CORPORATION,

by

Name:
Title:

19
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IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement
to be duly executed and delivered as of the date first above written.

K-L SUB 2, INC,,
by

Name:
Title:

K-L SUB 3, INC.,
by

Name:
Title:

ALPHAGARY CORPORATION,

by \ -~
s g s ‘/"f (\ 7 et /J

Name: VonA Ao )

Title: Asgdaany ’ w\7 L

CHEMICAL SPECIALTIES, INC.,,

A biasm /(\‘Lf /(JV o,

by
Name: Upana Mooy /
Title: A% lgdnsd © / )

L

COMPU‘”\RAPHICS U.S.A. INC,,

b Pl “/\‘\_/L/L_/LL( p/& / ")

Name: Gonne Apokgo/ /\
Title: pg¢sredr~4 WM

CYANTEK CORPORATION,

by S It (1 C‘/&

Name: D Apizo
Title: As¢tednt
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ELECTROCHEMICALS INC,,

o \.,W\«(

Name: Donvien Afo(b\q,
Title: gt &Cc,rzefw7

S

ExSIL IN\ L (ﬁ\ )
%

¥afne Doavie A:w
ttle: a<er. Wovxf

GAREVODE INC.,

N

oy /\\UHAV (7}/6/\\@

Name: =an e Ab

Title: aggq,, W

LAPORTE A{MERICA INC.,

by L\)\A L L (\/CL /L/)
N
legrele E;;\bf’\m Abnk/ﬂyé /S

LAPORTE r&c
™~ 5
by \ L.C W, 0

/\ X] Lo Mo

Name: bmne»\Abn.&%
LAPORTE PIQ/IENTS tc

by L )
Name: Dmnu Al atn /‘Y
Title:
Q<er, L
1141244)
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LAPORTXTER TECHNOLOGIES, INC.,

b‘wc\_(\‘(%(;-‘} > / 0
7/

Name: oA vie, Ao

Title: A<z, 7
2
LUREX, INC.,
by (v( C
LA A -f O J\ 4 \
Name: ‘D'i\/\/\.a\.A[/)(IM
Title: Acer, WM (

SOUTHERN CLAY PRODUCTS, INC.,

v N ,\,L(/&A
7 )

Name .D‘M’\O\

Title: Qe+,
\

~

THE CHASE MANHATTAN BANK,
as Administrative Agent

by 2y S

Name: THhonmuns H. stla /e
Title: /\ce Pﬂ%uﬂ‘
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Schedule 1 to the
Security Agreement

GRANTORS

® Grantors

AlphaGary Corporation
Chemical Specialties, Inc.
Compugraphics U.S.A. Inc.
Cyantek Corporation
Electrochemicals Inc.

Exsil, Inc.

Garevode Inc.

Laporte America Inc.
Laporte Inc.

Laporte Pigments, Inc.
Laporte Water Technologies, Inc.
Lurex, Inc.

Southern Clay Products, Inc.

® Notice Address for All Grantors

22 Chambers Street
" Princeton, NJ 08542
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Annex 1 to the
Security Agreement

SUPPLEMENT NO. [ ] dated as of { ]. to the Security Agreement
fiated as of November 20, 2000, among K-L Sub 3, Inc., a Delaware corporation (the
‘US Borrower™), K-L Sub 2, Inc., a Delaware corporation (“Holdings”), each
subsidiary of the US Borrower listed on Schedule I thereto (each such subsidiary
individually a “Subsidiary Grantor” and, collectively, the “Subsidiary Grantors”; the
9rantors, Holdings and the US Borrower are referred to collectively herein as the
Grantors”), THE CHASE MANHATTAN BANK, a New York banking corporation
(“Chase”), as administrative agent (in such capacity, the “Administrative Agent”) for
the Secured Parties (as defined herein), Merrill Lynch & Co., as syndication agent
and Goldman Sachs Credit Partners L.P., as documentation agent. ’

A. Reference is made to (a) the Credit Agreement dated as of November 20, 2000 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement”), among
the US Borrower, Citrusbay Limited, a company incorporated under the laws of England and Wales
Holdmgg, K-L Sub 1, Inc., a Delaware corporation (“PIK Holdco”), K-L Holdings, Inc., a Delaware
corporation (“Parent”), the lenders from time to time party thereto (the “Lenders™), the
Administrative Agent, Merrill Lynch & Co., as syndication agent, and Goldman Sachs Credit
Partners L.P., as documentation agent, and (b) the Security Agreement dated as of November 20,
2000 (as amended, supplemented or otherwise modified from time to time, the “Guarantee”), among
Holdings, the Subsidiary Grantors and the Administrative Agent.

B. Capitalized terms used herein and not otherwise defined herein shall have the meanings
assigned to such terms in the Security Agreement and the Credit Agreement.

C. The Grantors have entered into the Security Agreement in order to induce the Lenders to
make Loans and the Letter of Credit Issuer to issue Letters of Credit. Section 8.14 of the Security
Agreement provides that additional Subsidiaries of the US Borrower may become Grantors under
the Security Agreement by execution and delivery of an instrument 1n the form of this Supplement.
The undersigned Subsidiary (the “New Grantor”) is executing this Supplement in accordance with
the requirements of the Credit Agreement and the Security Agreement to become a Grantor under
the Security Agreement in order to induce the Lenders to make additional Loans and the Letter of
Credit Issuer to issue additional Letters of Credit and as consideration for Loans previously made

and Letters of Credit previously issued.
Accordingly, the Administrative Agent and the New Grantor agree as follows:

i i ity Agreement, the New
SECTION 1. In accordance with subsection 8.14 of the Security Agre ,
Grantor by its signature below becomes a Grantor under the Security Agreement with the same forcle1
and effect as if originally named therein as a Grantor and the New Grantor hereby (a) agrees to a

the terms and provisions of the Security Agreement applicable to it as a Grantor thereunder and

(b) represents and warrants that the representations and warranties made by it as a Grantor thereunder

are true and correct on and as of the date hereof. In furtherance of the foregoing, the (Ii\Iefw C:irzillrlltfhre,
as security for the payment and performance in full of the Sec_ur'ed O_bhgatlons (as define in th
Security Agreement), does hereby create and grant to the Administrative Agent, its spctcezzﬁin and
assigns, for the benefit of the Secured Parties, their successors and assigns, a security 1nter

lien on all of the New Grantor's right, title and interest in and to the Collateral (as defined in the
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Security Agreement) of the New Grantor. Each refere « :

. - to a “Grantor” in the Security A
shall be deemed t 1 nee " Security Agreement
by roference. o include the New Grantor. The Security Agreement is hereby incorporated herein

SECTION 2. The New Grantor represents and warrants ini i
. \ to the Administrative A
other Secured Parties that this Supplement has been duly authorized, executed arlx‘c/iedeﬁsl{cl;:ctil ‘ti))t/hiet

and constitutes its legal, vali indi ioati AP .
g gal, valid and binding obligation, enforceable against it in accordance with its

SECTION 3. This Supplement may be executed in ¢ i

. . ounterparts (and by diff i

?aelz:;otggec:ﬁifre;ir;tl lcount?;piu'ts),‘eaclh of which shall constitute an origina(l but le (l)f ifri?él?aviﬁeersl
L 1C _ constitute a single contract. This Supplement shall becc ffecti

Administrative Agent shall have received counterparts of thi s ke tothar.

i this Supplement that, when tak
bear the signatures of the New Grantor and therpAdrs;lc') i i AR
. ! 1d | inistrative Agent. Delivery of
signature page to this Supplement by facsimile transmission shall %e as effecti\g ecl)s c?;lli?éecutf .
manually signed counterpart of this Supplement. s

SECTION 4. The New Grantor hereb '
_ y represents and warrants that t f
tSh%h;IcLule(I} attz;ched (Iileé)e)to is tg trge arclld correct schedule of the location of any and(:l)l (Sjeolla(gtr}zlloortl"
> New Grantor an set forth under its signature hereto, is the t i
chief executive office of the New Grantor. © e true and correct location of the

' SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall remain
in full force and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

SECTION 7. In case any one or more of the provisions contained in this Supplement should
be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability ofthe
remaining provisions contained herein and in the Security Agreement shall not in any way be
affected or impaired thereby (it being understood that the invalidity of a particular provision in a
particular jurisdiction shall not in and of itself affect the validity of such provision in any other
jurisdiction). The parties hereto shall endeavor in good-faith negotiations to replace the invalid,
nforceable provisions with valid provisions the economic effect of which comes as

illegal or une ] m
close as possible to that of the invalid, illegal or unenforceable provisions.

and notices hereunder shall be in writing and given as
All communications and notices hereunder

t forth under its signature below.

SECTION 8. All communications
provided in subsection 8.2 of the Security Agreement.
to the New Grantor shall be given to it at the address se

SECTION 9. The New Grantor agrees to reimburse the Adm:mistrapive Agent for its
reasonable out-of-pocket expenses in connection with this Supplement, including the reasonable
fees, other charges and disbursements of counsel for the Administrative Agent.

[NYCORP;1141244]
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IN WITNESS WHEREOF, the New Grantor and the Administrative Agent have duly
executed this Supplement to the Security Agreement as of the day and year first above written.

[Name Of New Grantor],
by

Name:
Title:
Address:

[Address]

THE CHASE MANHATTAN BANK, as
Administrative Agent,

by

Name:
Title:

[NYCORP; 1141244}
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SCHEDULE 1
to Supplement No.  to the

. Security Agreement
LOCATION OF COLI.ATERAL
Description Location
fNYCORP;1141244]
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