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SUBSIDIARY GUARANTY, dated as of January 5, 1996 by and among MSH
South Inc., 3 Delaware corporation (the "Quarsgtor”), and The of New York, as
. Agent (as the same may be amended, supplemented or otherwise modified from time o

time, this "Agreegent”)
RECITALS

L Reference is made to the Credit Agreement, dated as of November 12,
1993, by and among Herco Inc. (the “Borrower”), the Lenders party thereto and the
Agent, as amended by the First Amendment, dated as of March 31, 1994, and the Consent
and Second Amendment, dated as of December 29, 1995 (as the same may be further
amended, supplemented or otherwise modified from time to time, the "Credit Agree-

ment").

O.  The Guarantor is a wholly-owned Subsidiary of the Borfower and was
formed for the limited purpose of managing certain intangible and otber assets.

IO Itisa condition to the effectiveness of the conseat of the Lenders to the for-
mation of the Guarantor and to the transfer of certain assets of the Borrower 1o the Guar-
antor that the Guarantor shall have executed and delivered this Agreement.

IV. The Guarantor expects to derive substantial benefit from the Credit
Agreement and understands that the Agent and the Lenders would mot consent to the
transfer by the Borrower 10 the Quarantor of certain assets of the Borrower as provided in
-the Second Amendment to the Credit Agreement referred 10 above without the Guarantor
executing and delivering this Agreement

Therefore, in consideration of the Rcﬁtals, the terms and conditions herein con-
tined and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Agent and the Guarantor hereby agree'as follows:

1. DefinedTemms

() Capitalized terms used herein which are not otherwise defined
herein shall have the respective meanings ascribed thereto in the Credit Agreement.

() When used in this Apreement, the fcllow'ing capitalized terms shail
have the respective meanings ascribed thereto as follows:

, "Bormower Qblisations": all of the obligations and lLiabilities of the Bor-
rower under the Loan Documeats and each Interest Rate Protection Arrangement with one
or more of the Lenders or any Affiliate of any such Lender, in each case whether fixed,
contingent, now existing or hereafter arising, created, assumed, incurred or acquired, and
whether before or after the occurrence of any Insolvency Event, and including, without
limitation (a) any obligation or Liability in respect of any breach of any representation or
warranty and in respect of any rights of redemption or rescission, and (b) all post-petition
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interest, funding losses and make-whole premiums, whether or not allowed as a claim in
any proceeding arising in connection with an Insolvency Eveant. »

"Considemgion”: as of any date of determination and with respect to the
Guarantor, an amount equal to the lesser of (3) the total "value" (within the meaning of
Section 5438 of the Bankruptcy Code as in t on the date hereof) given, directly.or
indirectly, to the Guarantor duriog the period commencing oo the date the Guarantor
became a party to this Agresmeat and ending on such date of determination, in exchange
for its execution and dalivery of this Agreement, and (b) the amount of “fair consider-
ation” (within the meaning of Asticle 10 of the New York Debtor Creditor Law as in
effact on the date hereof) glven, dircetly or indirectly, to the Guamntor during the period
commencing on the date the Guarsntor became a party to this Agreement and ending on
such date of determination in exchange for its execution and delivery of this Agreement.

"Event of Defauylt": as defined in Section 17.

"Guarantor Obligatians”: all of the obligations and labilities of the Guar-
antor hereunder, whether fixed, contingent, now existing or hereafter arsing, created,
assumed, incurred or acquired. :

“Insolyeney Eyent": any Event of Default under Sections 10.1(3) or 10.1())
of the Credit Agreement. .

*Net Worth": as of any date, the lesser of the following:

(a)(i) all of the Guarantor's "property, at a fair valuation" (within ‘the
meaning of Section 101(32) of the Bankruptcy Code as in effect on the dare hereof) -
on such date, mius (i) the sum of the Guarantor's “debts" (within the meaning of
Section 101(12) of the Bankruptcy Code a5 in effect on the datc hersof) on such
date (exclusive of such "debts” in respect of this Guaranty), or

()i the "fair salabls value of the assets" (within the meaning of Article 10
~ of the New York Dabtor Creditor Law as in effect on the datc hereof) of the-
Guarantar on such -date, minus (i) "the amount that will be required to pay the
Guarantor's probable liability on its existing debts as they become absolute and
matured” (as such phrase would be construed under Article 10 of the-New York

Debtor Creditor Law as in effect on the date hereof) on such date (exclusive of
. such debts in respect of this Guaranty). o

v§ronlement”; a Supplement to this Agreement, duly completed, in the
form of Annex A hereto. i

2, Guannty

(a) Subject ta'Sccﬁon 2(b) hereof, the Guarantor bereby absolutely, ir-

revocably and unconditionally guarantees the full and prompt payment when duc (whether
at stated matrity, by am:{m%don or otherwise) of the Borrower Obligations. This

Agreement constitutes a guaranty of payment, and neither the Agent nor any Lender or
any Affiliate of such Lender shall bave any obligation to enforce any Loan Documeat or

any Interest Rate Protection Arangement or exercise any right or remedy with respect to

-2,
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any collateral security thereunder by any action, including, without limitation, making or
perfecting any claim agsinst any Person or any collatscal security for any of the Rorrower
Obligations prior to being entitled to the benefits of this Agreement. The Agent may, at
its option, proceed against the Guarantor in the first instance 10 enforve the Guarantor
Obligations without first proceeding against the Borrower or any other Person, and with-
out first resorting to ant{‘other rights or remedies, as the Agent may deem advisable. In
funtherance hereof, if the Agent or any Lender is prevented by law from collecting or
otherwise hindered from collacting or otherwise enforcing any Borrower Obligation in ac-
cordance with its terms, the Agent or such Lender, as the case may be, shall be entitled 1o
receive hereunder from the Guarantor after demand therefor, the sums which would have
been otherwise due had such collection or enforcement not been prevented or hindered.

(b) - Notwithstanding anything to the contrary contained in this Agres-
ment, the maximum liability of the Guarantor under this Agreement shall not, as of any
date of determination, exceed the lesser of (i) the highest amount that is valid and en-
forceable against the Guarantor under principles of New York State contract law, and (1)
the sum of (1) all Consideration received by the Guarantor as of such date of determi-
nation, plus (2) 95% of the Net Worth of the Guarantor on such date of determination. In
calculating the maximum liability of the Guarantor hereunder, full effect shall be given to
any provision in any other Indebtedness of of guaranteed by the Guarantor which for
purposes of applicable fraudulent transfer or similar laws provides that indebtedness in-
curred under the Credit Agreement shall be deemed to have been incurred prior 10 such
ather Indebtedness.

(¢)  The Guarantor agrees that the Guarantor Obligations may at any
time and from time to time exceed the maximum liabaill!ig of the Guarantor hereunder
without impairing this Agreement or affecting the rights remedies of the Agent or any
Lendar hereunder. :

3. Absolute Obligation

" Subject to Section 21; the Guarantor shall not be released from liability
hereunder unless and until the Maturity Date shall bave occurred and either (a) the Bor-
rower Qbligations ghall have been paid in full, in cash, or (b) the Guarantor Obligations of
the Guarantor shall have been paid in full, in cash. The Guaraptor aclmowledges and
agrees that (1) neither the Agent nor any Leoder has made any representation or warranty
to the Guarantor with respect 10 the Borrower, its Subsidiaries, any Loan Document, any
Interest Rate Protection Armngement, or any agreement, instrument or document executed

- or delivered ig connection therewith or any other matter whatsoever, and (2) the Guaran-
tor shall be liable-hereunder, and such liability shall not be affected or impaired, irrespec-
tive of (A) the validity or enforceability of any Loan Documeant, any Interest Rate Protec-
tion Armangemeat, or any agreement, instrument or document executed or delivered in
connection therewith, or the collectability of any of the Borrowar Obligations, 2?) the
prefersnce or priority ranking with respect to any of the Borrower Obligations, (C) the
existence, validity, enforceability or perfection of any security interest or collateral secu-
rity under any Loan Document, ar any Interest Rate Protection Amrangement, or the re-
lease, exchange, substitution or loss or impairmeat of any such security interest or col-
lateral sccurity, (D) any failure, delay, neglect or omission by the Agent or any Lender to
realize ypon or protect any direct or indirect collateral security, indcbtedness, liability or

-3-
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obligation, any Loan Document, any Interest Rate Protection Arrangement, or any agree-
ment, instrument or document exccuted or delivered in conpection therewith, or any of the
Borrower Obligations, (B) the existence or exercise of any right of set-off by the Agent or
any Lender, the existence, validity or enforceability of any other guaranty with respect
to any of the Borrower Obligations, the Liability of any other Person in respect of any of
the Borrower Obligations, or the release of any such Person or any other guarantor of any
of the Borrower Obligatioss, (G) any act or omission of the Agent or any Lender in con-
nection with the administration of any Loan Document, any Interest Rate Protection Ar-
rangement, or any of the Borrower Obligations, (¥) the bankrupicy, insolvency, reorga-
nization of reccivership of, or any other proceeding for the relief of debtors commenced
by or against, any Person, () the disaffirmance or rgjection, or the purported disaf-
firmance or purported rejaction, of any of the Borrower Obligations, any Loan Document,
any Interest Rate Protection Arrangement, or any agreement, instrument or document ex-
ecuted or delivered in connection therewith, in any bankruptcy, insolvency, recrganization
or receivership, or any other proceeding for the relief of debtor, relatng to any Person,
(7) any law, regutation or decrec now or hereafter in effect which might in any manner
affect any of the tapms or provisions of any Loan Document, any Interest Rate Protection
Arrangement, or any agreement, instrument or document executed or deliversd in con-
nection therewith or any of the Borrower Obligations, or which might cause or permit to
be invoked any alteration in the time, amount, manner Or payment or performance of any
of the Borrower's obligatons and liabilities (including, without limitation, the Borrower
Obligations), the mexger or consolidation of the Borrower into or with any Person,
(L) the zale by the Borrower of all or any part of its assets, (M) the fact that at any time
and from time to time none of the Borrower Obligations may be outstanding or owing 1o
the Agent or any Lender, (N) any amendment or modification of, or supplement to, any
Loar Document or any Interest Rate Protection Arrangement or (O) any ather reason or
circumstance which ht otherwise constitute a defense available to or a discharge of the
Borrower in respect of its obligations or liabilities (including, without limitation, the
Borrower Obligations) or of the Guarantor in respect of any of the Guarantor Obligations
(other than by the performance in full thereof),

4.  Grant of Secyrity Interest.

The Guarantor, in order to secure the payment and performance of all of
its Guarantor Obligations, hercby grants to the Agent for its benefit and for the ratable
benefit of the Lenders (and Affiliates of the Lenders with whom the Borrower has entered
into Interest Rate Protection A ents), a continuing first priority security interest in
ang to all of the Guarantor's right, title and interest in and to the following, whether now
owned or existing or hereafter arising or acquired and wherever locatad (collectively, the

"Collatezal"): :
PLEDGED STOCK: All Stock, whether now owned or hereafter acquired
in each Person which now is or may hereafter become a Subsidiary of the Guarantor,

together with all additions thereto, and all substitutions, exchanges and replacements
therefor, and all Procseds thereof (collectively, the "Pledged Stock™);

ACCOUNTS: Al “accotnts" as defined in the UCC, including, without
limitation, all present and future contracts, contract rights, accounts, accounts receivable
and other rights of the Guarantor to payment for goods sold or leased or for services
rendered {except those evidenced by Instruments or Chattel Paper set forth below), in each

-4‘
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case whether now existing or hereafter arising and whether they have been earned by
performance or otherwise; and all accessions and additlons thercto, substitutions and
replacements therefor, and the products and Proceeds thereof (collectively, the “ag-

counts");

INVENTORY: All “inventory" as defined in the UCC, including, without
limitation, all goods (wherever located, whether in the possession of the Guarantor or of 2
bailee or other Person whether for sale, storage, transit, processing, use or otherwise and
whether consisting of whole goods, spare parts, components, supplies, materials, or con-
signed, remmed or repossessed goods) which are beld for sale or lease or to be furnished
(or have been furnished) under any contract of service or which are raw materials, work in
process or materials used or consumed in the Guarantor's business, i each case whether
now owned or hereafter acquired; and all accessions and additions thereto, substitutions
and replacements therefor, .and the products and Proceeds thereof (collectively, the "In-

yentory");

BQUIPMENT: All "equipment” as defined in the UCC, including, without
limitation, all equipment, all machivery, all manufacturing, distribution, selling, data
processing and office equipment, all radio and television studio, broadcasting, receiving
and transmitting equipment, lines, antennas, towers, testing equipment, computer discs
aod tapes, plans, maps, di s, blueprints, schematics, handbooks, manuals, electronic,
recording, switching, telephone and cellular equipment, used or useful in connection with
the construction and operation af any business of the Guarantor, whether presently or
hereafter conducted, all film, record and recording equipment, assets and properties, all
furniture, fumishinps, works of art, appliances, fixtures and trade fixtures, tools, vehicles,
vessels, aircraft and all other goods of every type and description (other than Invent:éy),
in each case whether now owned or bereafter acquired and wherever located; and all addi-
tions and accessions thereto, substinitions and replacements therefor, and the products and

Proceeds thereof (collectively, the "Bquipment");

CHATTEL PAPER, INSTRUMENTS AND DOCUMENTS: All “chattel

paper’, "instruments" and "documents” as defined in the UCC, including, without limita-

" tion, all chattel paper, including, without limitation, the notes and debt instruments de-

scribed in Pant B of Schedule 1, in cach case whether now owned or hereafter acquired

(the “Pledped Deht"), and all p:ﬂnonts thereunder and instruments and other Property

(other than real Property) from time to time delivered in rc thereof or in exchange

therefor), and all bills of lading, wareshouse receipts and other documents of title and

documents, in each case whether now owned or hereafter acquired; and all additions and

accessions thereto, substitutions and replacements therefor, and the products and Proceeds
thereof (collectively, the "Chattel Paper, Instruments and Documents”);

'PATENTS, TRADEMARKS AND COPYRIGHTS: All patents,  trade-
marks, servicemarks and copyrights; all patent, trademark, servicemark and copyright reg-
istrations, interssts under patent, trademark or copyright license agreements; all trade
names; all patent, trademark, servicemark and copyright applications for which registra-
tions have been issued or applied for in the United States Patent and Trademark Office or
in any other office or with any other official anywhere in the world or which are used in
the United States or any state, territory or possession thereof, or in any other place, nation
or jurisdiction anywhere in the world; all renewals thereof; all income, royaltics, damages
and payments now and hereafter due or payable with respect thereto, including, without

-5-
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limitation, payments under all licenses entered into in connection therewith and damages

" and payments for past or future infringements thereof; the right-to sue for past, present

and futire infringements thereof; all rights corresponding thereto throughout the world; in
each case whether now owned or hereafter acquirsd and all accessions thereto, substim-
tions and replacements and the goodwill of the Guarantor's business conaected with and
symbolized by the Trademarks, and all additions and accessions thereto, substitutions and
mphcemcntg therefor, and products and Proceeds thereof (collectively, the "Patents and

. GENERAL INTANGIBLES:, All *general intangibles® as defined in the
UCC, including, without limitation, all rights, interests, choses in action, causes of ac-
tions, claims, general intangibles and all other intangible property of the Guarantor of
every kind and nature (other than Accounts and Trademarks set forth abovs) due from or
in respect of any Person, including, without limitation, all corporate and other business
records; all filings with Governmental Authorities, all loans, royalties, and ather obliga-
tions receivable; all inventions, designs, trade secrsts, computer programs, software,
printouts and other computer materials; all licenses, franchises, customer lists, credit files,
correspondence, and advertising materials; all customer, supplies, film, programming,
exhibition, advertising, time and other contructs, firm sale ordess, rights under license and
franchise agreements, and other contracts and contract rights; all interests in partaerships
and joint ventures; all tax refunds and tax refund claims; all right, title and inrerest under
leases, subleasss, licgnses and concessions and other agreements relating to personal
Propenty; all payments due or made to the Guarantor in connection with any requisition,
confiscation, condemnation, seizure or forfelture of any Property by any Person or Gov-
empestal Authority; all deposit accounts (general or special) with any bank or other
financial institution; all credits with and other claims against carriers and shippers; all

rights to indemnification; all reversionary interests in pension and profit sharing plans and -
. reversionary, beneficial and residual intercsts in trusts; all proceeds of insurance of which

the Guarantor is beneficiary; and all letters of credit, guarantles, liens, security interests
and other security beld by or granted to the Guarantor; and all other intangible property,
whether or not similar to the foregoing; in each case, whenever and wherever arising,
whether tow owned or hereafier acquired by the Guarantor; and all additions and ac-
cessions thersto, substitutions. and replacements therefor, and the products and Proceads

thereof (collecdvely, the “Genaral Intangibles”); and

OTHER PROPERTY: All other Property (other than real Property) or
interests in Property (other than real Property), whether now owned or hereafter acquired
by the Guarantor or which now or hereafter may gome into the possession, custody or
control of the Agent or any of the Lenders or any agent or affiliate of any of them in any
wzg or for any purpose (whether for safekeeping, deposit, custody, piadge, transmission,
collection or otherwise); and all rights and interests of the Guarantor, whether now exist-
ing or hereafter arising and however and wherever arising, in respect of any and all (i)

" notes, drafts, letters of credit, stocks, bonds, and debt and equity securities, whether or

not cenificated, and warrants, options, puts and calls and other rights to acquire or oth-
erwise relating to the same; (1i) monsy; (iii) proceeds of loans, including, without limita-
tion, the Loans; and (Iv) insurance proceeds and books and records relating to any of the
Property covered by this Agreement; and all additions and accessions thereto, substitutions
;nd rep. )em’cnts erefor, and the products and Proceeds thereof (collectively, the "QOther
Property”).
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As used hereln, the teom “Proceeds” shall have the meaning assigned to it
under the UCC and, to the extent not otherwise included, shall include, but not be Limited
to, (i) any stock dividend or distribution in connection with any increase or reduction of
capltal, reclassification, mesger, consolidation, sale of assets, combination of shares, stock
split, spin-off or split-off; (1) any option or other right, whethar received as an addition,
in substitution or exchange, or otherwise; (iii) distributions payable in Property; (iv)
dividends or distributions on dissolution, or in partial or total liquidation, or from capiral,
capital surplus, or paid-in surplus; (v) any and all proceeds of any insurance, causes and
riphts of action or settlements thereof, escrowed amounts or Property, judicial and arbitra-
tion judgments and awards, payable to the Guamntor from or in msaphect of any Person
from time to time whether with respect to the Collateral; (vi) any and 2ll payments (in any
form whatsoever) made or due and payable to the Guarantor from time to time in connec-
tion with ag: requisition, confiscation, condemnation, ssizure or forfeiture of all or any -
f:rt of the Collateral by any Governmental Authority; (vii) all ¢laims of the Guarantor for

sses or damages arising out of or relating to or for any breach of any agreements, cov-
enants, representations or warranties or any default whether or not with respect to or
under any of the foregoing Collateral (without limiting any direct or independent rights of
the Agent or any Lender with respect to the Collateral); and (viii) any and all other
amounts from time to time paid or payable uader or in connection with the Collateral,

As used herein, the term "UCC" sball mean the New York Uniform
Commercial Code (as the same is amended from time to time), '

3. Qudramor Remains Liable.

Anything herein 10 the contrary norwithstanding, (a) the Guarantor shall
remain liable under the contracts and agreemeats included in the Collateral to the extent
set forth therein to perform all of its duies and obligations thereunder to the same exient
as if this Agreement had not been executed, (b) the exercise by the Agent of any of its
rights hereunder shall not release the Guarantor from any of its duties or obligations under
the contracts and agreements included in the Collateral, and (c) the Agent shall not have
any obligation or lisbility under the ‘contracts and agyeements included in the Collateral by -
reason of this Agreement, not shall the Agent be obligated to perform eny of the cbliga-
tions or duties of the Guarantor thereunder, to make any payment, to'make any inquiry as
to the nature or sufficiency of any payment recaived by the Guarantor or the sufficlency of
any performance by any party under any such contract or agrecment or to take any action
to collect or enforce any claim for payment assigned hereunder. '

6.  Delivery of Pledged Collateral.

) All certificates, nates and other instruments, if any, represeating or evi-
dencing the Pledged Stock or the Pledged Debt and all other instruments at any time
owned or acquired by the Guarantor (collectivaly, the “Pledped Collateral) shall be de-
livered to and held by or on'behalf of the Agent pursuant hereto and shall be in suitable
form for transfer by delivmg,ﬁ-fr shall be accompanied by duly executed instruments of
transfer or assignments in blank, all in form and substance reasonably satisfactory to the
Agent. Upon the occurrence and during the continuance of an Eveat of Default, the
Agent shall have the right, at any time in its discretion and without notice to the Guar-
antor, to transfer 10 or to register in the name of the Agent or any of its nominsss any or
all of the Pledged Collateral. In addition, upon the occurrence and during the continuance

-7-
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1

of an Event of Default, the Agent shall have the right at a‘:ly time to exchangs certificates
Or Instruments representing or evidencing Pledged Collateral for certificates or instruments
of smaller or larger denominations. ‘

. 7. Representations and Warranties
(2) The Guarantor hereby represents and warrants to the Agent as follows:

i ) Rinding Aeteement. This Agreement constitutas the valid and bind-

ing obligation of the Guarantor, enforceable in accordance with its terms, except as such

eoforceability may be limited by applicable bankruptcy, insolvency, reorsanization,

mzoﬁum or similar laws related to or affecting the enforcement of creditors’ rights gen-
Y- : '

() = Solvency: Ability to Pay Debts. The Guarantor (both immediately
before and after giving effect 1o this Agreement and to all Indcbtedness incurred by the
Borrower in connection therewith) (1) is not insolvent, (2) is not enpaged, and is not about
to engage, in business or a transaction, for which it has unreasonably small capital, and
(3) does not intend to incur, and does not bolieve that it would incur, debts that would be
beyond its ability to pay such dehts as they mature, in each case referred to above within
the meaning of both the Bankruptcy Code and Article 10 of the New York Debtor Cresi-
tor Law, each as in effect on the date hereof.

(i) Corpomte Authgxity. The Cuarantor has full power and authority to
eater into, execute, deliver and perform the terms of this Apreement and to_incur the
obligations provided for herein, all of which have been duly authorized by all proper and
necessary corporate action and are in full compliance with its certificate of incorporation

and by-laws.

(iv) No Misreprpsentation. NO representation or warranty contained
herein and po certificate or report furnished or to be furnished by the Guarantor in con-
nection with the transactions contemplated hereby, contains or will contain a misstatement
of material fact, or, to the best knowledge of the Guarantor, omits or will omit to stara a
-material fact required to be stated in order to make the statements herein or therein con-
tained not misleading in the light of the circumstances under which made. '

(b) The Guarantor h&cby represents and warrants to the Agent as follows:'
M- %ﬁgﬁm As of the date of this Agreement, the Guaran-
tor carrently conducta business under its own name.

(i) : Co ns. As of the date of this Agreement (i)
the chief executive office and chief place of business of the Guarantor are located at the
address set forth in Part A of Schedule 7(b)(i), (iﬂnin_ addition to such chief executive
office and chief place of business, the Guarantor maintains only the offices and places of
business set forth in Part B of Schedule 7(b)@ii), (iii) &ll records concarning any Account
and all originals of all chattel paper which cvidence any Account are located at gne or
more of the addresses set forth in Part A or Part B of Schedule’ 7(b)(ii) and nope of the
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Accounts is evidenced by a promissory note or other instrument, and (iv) the locations
listed in Part C of Sc le 7(b)(ii) constitute all additional Jocations at which Inventory

and/or Equipment is located.

‘ (D ggggggj%pzﬁpj_ggqmm_lml The Guarantor has exclu-
sive possession and control of the Equipment and Invemory, except for Equipment and

Inventory in transit with common or other carriers.

(iv)  Absence of Liens, The Guarantor is the legal and beneficial owner
of tho Collateral, free and clear of all Liens, except Permitted Liens and baaker's set off
rights with respect to deposit accounts (general or special).

(V) '  Pledged Collateral. To the best of the Guaranror's knowledge, the
Pledged Debt has been dulg authorized, issued and delivered, and is the legal, valid,
binding and enforceable obligation of the respective issuers thereof, except as such en-
forceability may be limited by applicable bankruptcy, insolvency, reorganization or other
similar rights affecting the enforcement of creditors' rights generally, The Pledged Stock
(to the extent certificated within the meaning of the UCC) and the Pledged Debt constitute
all of the Pledged Collateral, except for Pledged Collateral consisting of checks and drafts
recefved in the ordinary course of business.

(vi)  Patents and Trademarks. As of the date hereof; the Guarantor has no
Patents or Trademarks except those listed on Schedule 7(b)(vi). To the best of the
Imowledge of the Guarantor, (except as sat forth on Schedule 7(b)(vi), the Guarantor has
the sole, full and clear title to the Patents and Trademarks in the United States and all
registrations thereof are valid and subsisting and in full force and effect.

(vii) i st, This Agreement creates a valid security interest in
the Collateral, securing the payment of the obligations of the Guarantor hereunder, and all
filings and other actions necessary or desirable to perfect such security interests have been
or, substantially simultaneonsly with the execution and delivery of this Agreement, will
be, duly taken, except with respect to vehicles and real Property and other Property as 10

.. which sacuriry interests ars not subject to perfection under the UCC.  The-delivery and
pledge of the Pledged Collateral pursuant to this Agreement and all other filings-and other
actions takea by the Guarantor to perfect such security interests prior to the date hercof,
create a valid and perfected first priority security interest in the Pledged Collateral se-
curing the payment of the obligations of the Guarantor hereunder, except for Pledged
Collateral consisting of checks and drafts received in the ordinary course of business.

& Eugher Assurances.

: () The Guarantor that from time to time, at its expense, the
Guarantor shall promptly execute and deliver all further instruments and documents, and
take all further actlon, that the Ageat may reasonably request, In order to perfect and |
protect any security interests granted hereby or to enable the Ageat to exercise aad enforce
its rights and remedies hercunder with respect to any Collateral. Without limiting the
geaerality of the foregoing, the Guarantor shall promptly exscute and file such financing
or continuation statements, or amendments thereto, and such other instruments or notices,
and promptly take such other action as the Agent may reasopably vequest, in order fo
perfect and preserve the security interests granted hereby.

-9.

MOTJNN ¥ 30BITEM SO3NOK OOCQLCIBAQEJNIARK 10026211
REEL: 002450 FRAME: 0334

e10 3



NOY. 29 2001 11:36AM N0 1950 P 11

. () The Guarantor hereby authorizes the Agent to file one or more
financing or continuation statcments, and amendments thereto, relative to all or any
of the Collataral without the signature of the Guarantor where permltted by law, g'?l:
Agent shall provide the Guamntor with 2 copy of any such statsment or amendment,
provided that no fadlure to do 5o shall affect the rights of the Agent hereunder, result in
any liability of the Agent or the Lenders to the Guarantor or in any way affect the validity
of such filing. A phuwgnﬁii:nolr other reproduction of this Agreement or any financing
statement covering the Co or any part thereof shall be sufficient as & financlng
statement where parmitted by law,

(c) The Guarantor shall fumish to the Agent from time o time statements
and schedules further identifying and deseribing the Collateral and such other reports in
ggg;xnecﬁon with the Collateral as the Agent may reasonably request, all in reasonable

9.  Asio Equipment and Inventory.
The Guarantor shall:

. (2 . Keep the Equipment and Inventory at the places specified in
Section 7(b)(ii) and deliver written notice to the Agent at Jeast thirty days prior 1o egtab-
lishing any other location at which it msonablgad to maintain Inventory and/or
Equipment, in which jurisdiction all action requ y Section 8 shall have been taken
with respect to all such Equipment and Inventory.

(b)  Maintain or cause to be maintained in good repair, working
order aad condition, excepting ordinary, wear and tear and damape due to casualty, all of -
the Equipment, and. make or cause to be made all appropriate fepairs, renewals and re-
placements thereof, to the extent not cbsolete and consistent with past practice of the
Guarantor or as required by any Governmental Authority, as quickly as practicable after
the occurrence of any loss or damage thereto which are necessary or des le to such end.
The Guarantor shall proorptly furnish to the Agent a statement respecting any material loss
. or damage to any of the Equipment or Inveatory.

10.  Asto Accounts.

(8)  The Guarantor shall keep its chief place of business and chief ex-
ecutive office and the office where it keeps its records copceming the Accounts, and the
offices where it keeps all originals of all chattel paper which evidence Accounts, at the
locations therefor specified in Section 7(b)(ii) or, upon at least days prior written
notice to the Agent, at such other locations in 2 jurisdiction whers all actions required by
Section 8 shall have been taken with respect to the Accounts, The Guarantor will hold
and preserve such records and chaitel paper and will permit represeatatives of the Agent
or any Lender at any reasonable time and as often a3 may be reasonably be desired to

. ingpect and make abstracts from such records and chattel paper.

Except as otherwise provided In this subsection (b), the Guarantor
shall continue to collect in accordance with its customary practice, at its own expense, all
amounts due or to become due to the Guarantor in respect of the Accounts and, so long as
no Event of Default shall have occurred and be continuing, the Guarantor shall have the

-10 -
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right to adjust, settle or compromise the amount Or payment of any Account all in ac-
cordance with its customary practices. In coanection with such collections, the Guarantor
may, upon the occurrence and during the continuation of an Bvent of Default, taks (and,
at the direction of the Agent shall take) such action as the Guarantor or the Agent may
deem necessary or advisable to enforce collection of the Accounts; provided, however,
that upon the ocourrence and at any time during the continuance.of an Event of Default,
ang upon written notice by the Agent to the Guarantor of its intention 5o to do, the Afgent
shall have the right to notify the account debtors or obligors under any Accounts of the
assignment of such Accounts to the Agent and to direct such account debtors or obligors to
make payment of all amounts due or to become due to the Guaraator thereunder directly
to the Agent and, upoan such notification and at the expensa of the Guarantor, to enforce

. callection of any such Accounts, and to adjust, settle or compromise, the amount or pay-
ment thereof, in the same manner and to the same extent as the Guarantor might bave
done. After receipt by the Guarantor of the notice referred to in the proviso to the pre-
ceding sentence,. (i) all amounts and Procéeds (including instruments) received by the
Guarantor in respect of the Accounts shall be received in trust for the benefit of the Agent
hereunder, shall be segregated from other funds of the Guarantor and shall he forthwith
paid over to the Agent in the same form as so reeeived (with any necessary indorsement)
to be held as cash collateral and either (A) released to the Guarantor if such Bvent of
Default shall have been cured or waived or (B) if.such Bvent of Default shall be continy-
ing, applied a5 provided by Section 18(c), and (ii) so long as such Event of Default shall
be conunuing, the Guarantor shall not adjust, settle or compromise the amount or payment
of any Account, or release wholly or partly any account debtor or obligor thereof, or
allow any credit or discount thereon.

11.  Aslo the Pledged Collaeral.

- (®  So long'es no Event of Default shall have occurred and be continu-
ing:

) The Guarantor shall be entitled to exercisc any and all voting
and other consensual rights pertaining to the Pledged Collataral or any part thereof for any
purpose not inconsistent with the terms of this Agreement and the Credit Agreement;
provided, however, that the Guarantor shall not exercise or refrain from exercising any
such right without the consent of tha Agent if such action or inaction would have a mats-
rial adverse effect on the fair market value of any part of the Pledged Collateral or the
validity, priority or perfection of the security imterests granted hereby or the remedies of
the Agent hereunder,

: (i)  The Guarantor shall be eatitled to receive and retain any and
all dividends, principal, interest and other distributions paid in ‘respect of the Pledged
Collateral 1o the extent not prohibited by this Agreement; provided, however, that any and
all dividends, principal, interest and other distributions paid or payable other than in cash
in respect of,, and instruments and other Prop received, recelvable .or otherwise dis-
tributed in respect 'of, or in ‘exchange for, P Collateral, shall forthwith be delivercd

to the Agent to hold as Pledged Collateral and shall, if received by the Guarantor, be
reccived in trust for the benefit of the Agent, be sogregated from the other Property of the
Guarantor, and be forthwith delivered 1o the Agent, as Pledged Collateral in the same
form as 50 received (with any necessary indorsement), ‘

~
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(ili) The Agent shall execute and deliver (or cause to be executed
and delivered) to the Guaransor all such proxies and other insttuments as the Guarantor
3&1 reasonably m&;st for the purpose of enabling the Guarantor to exercise the voting

other rights which it is entitled to exercise pursuant to clause (i) above and to recaive
the distributions, principal or interest payments which it is authorized to receive and retain
pursuant to clause (i) above. ’

() ° Upon the oocurrence and during the continuance of an Event of
Default and st the Agent's option and following written potice by the Agent to the Guar-
antor:

@ Al rights of the Guarantor to exercise the voting and other
consensual rightt which it would otherwise be entitled to exercise pursuant to Section
11(a)(i) and to receive the dividends, principal, and-interest payments and other distribu-
tions which it would otherwise be authorized to receive and retain pursuant to Section
11(a)(ii) shall cease, and all such rights shall thereupon become vested in the Agent, who
shall thereupon have the sole right to exercise such voting and other consensual rights and
10 receive and hold as Pledged Collateral such distributions and princlpal and interest pay-
ments.

(i) Al dividends, principal and interest payments and other
distributions which are received by the Guarantor contrary to the provisions of Section
11(b)(i) shall be received in trust for the bencfit of the Agent, shall be segregated from
other funds of the Guarantar and chall be forthwith paid over to the Agent as Pledged
Collateral in the same form as so received (with any necessary indorsement). _

() In the event that all or any part of the securities or instruments
constituting the Pledged Collateral are lost, destroyed or wrongfully taksa while such
secusities or instruments are in the possession of the Agent, the Guarantor agrees that it
will cause the delivery of new securities or instruments in place of the lost, destroyed or
wrongfully taken securities or instruments upon request therefor. by the Agent without the
necessity of any indemnity bond or other sccurity other than the Agent's agreement or
indemnity therefor customary for security agreements similar to this Agreement.

12.  Additional Shares.

The Guarantor agrees that it will cause each issuer of the Pledged Stock not
10 issue to the Guarantor any Stock or other securities in addition to or in substitution for
the Pledged Stock issued by such issuer, unless immadiately upon its acquisition (directlﬂ
or indirectly) thereof, any and all additional shares of Stock or other securitics of eac
such issuer sre pledged to and delivered by the Guaraator to the Agent hereunder.

LJIhE Oyenants and Apreements 0x 108 SyUaramor.

The Guarantor covenants and agrees that on and after the date hereof until
the indefeasible cash payment in full of the Obligations, unless the Agent shall otherwise
congent in writing:

- 12 -

9T0 @ MOTJINN B 90BTTBM SOONON oocsRRADEMARK 1007/62/17
REEL: 002450 FRAME: 0337



NOV.29. 2001 11:38AM NO. 1950 P 14

_ (@  Defense of Collatera], The Guarantor will defend the Collateral
against all claims and demands of all Persons at any time claiming the same or any interest -

therein adverss to the interests of the Agent.

(o)  Security Interest. The Guarantor covenants that the security interests
granted hereby constitute and shall at all times constitute continuing perfected first priority
. security intcrests in the Collateral, except for Permitted Liens.

() mm%mm The Guanantor Will not (i) further hypothecate,

ledgs, encumber, transfer, or otherwize suffer to exist a ity interest in, or a
en on, the Collateral or any portion thereof in favor of any Person other than the Agent
as provided berein, except for Permitied Liens or (i) si%g file or authorize the signing
or of any document or instrument Mm‘gﬁ any Lien on the Collateral except for
Permitted Liens. The inclusion of "Proceeds" of the Collateral under the security interest
granted herein shall not be deemed a consent by the Agent 10 any sale or other disposition

of any Collateral except as exprossly permitted harein.

(d) Busi . The Guarantor shall not engage in any business other
than to manape m%%? and other assets transferred to the Guarantor by the

Baorrower and activities directly related thereto.

14.

Effective upon the occusrence and during the continuance of an Bvent of

Default, the Guarantor hereby irrevmblg appoints the Agent the Guarantor's attorney-in-
fact, with full authority in the place and stead of the Guarantor and in the name of the.

Guarantor or otherwiss, from Hme to time in the Agent's discretlon, to take any action
and to execute any instrument which the Agent may deem necessary or advisable to ac-
complish the purposes of this Agreement, including, without limitation:

S " (2)  to obmin and adjust insurancc required to be paid to the
Agent pursuant to Section 8.5 of the Credit Agreement, .

(b)  to ask, demand, collect, sue for, recover, compromise,
receive and give acquittance and receipts for moneys due and to become due under er in
respect of any of the Collateral, '

: - (c)  to receive, indorse, and cpllect any drafts or other Chattel
Paper, Instruments and Documents in connection with clause (2) or () above, -

fd) to file any claims or take any action or institute any proceed-

ings which the Agent may deem necesux?; or desirable for the collection of any of the
Collateral or otherwise to enforce the rights of the Agent with respect to any of the Col-

l1ateral, and i

() to receive, indorse and collect all instruments made payable

to the Guarantor representing any dividend, interest payment or other distribution in re-
spect of the Pledged Collateral or any part thereof and to give full discharge for the same.

-13-

| TRADEMARK |
Lrow DTN SOBTIEM SSONOR REEL! 562450 FRAME! 538 ©'



NOV. 29. 2001 11:36AW N 1350 P 15

15.  Thg Agent May Perform.

] If the Guarantor fails to perform any agreement contained herein, the Agent
mey itself parform, or cause performance of, such agreement, and the reasonable expenses
gt;ct!)ile ﬁi%ent incurred in conpection tharewith shall be payable by the Guarantor uader

on 20. '

16.  The Apent's Duties.

) The powers conferred on the Agent hereunder are solely to protect its in-
terest in the Collateral and shall not fmpose any duty upon it to exercise any such powers, ’
Except for the safe custody of any Collateral in, its possession and the accounting for
mooeys actually received by it hereunder, the Agent shall bave no dury as t agy Col-
lateral. The Agent shall be deemed to hava exercised reasonable care in the custody and
preservation of the Collateral in its possession if the Collateral is accorded treatment sub-
stantially equal to that which the Apent accords its own property, it heing undarstood that
the Agent shall not be under any obligation to (i) ascertain or take action with tto
calls, conversions, exchanges, maturitics, tenders or other matters selative to mm:ged
Collateral, whether the Agent or any Lender has or is deemed to have knowledge of such
matters, or (i) take any necessary stsps to preserve rights apainst prior parties or any
other rights pertaining to any Collateral, but may do 3o at its option, and all reasonable

s incurred in connection therewith shall be for the sole account of the Guarantor
and shall be added 10 the Obligations.

17.  Events of Defanlt
Each of the following shall constituts an "Event of Default":

: (®) The occurrence and wﬁmu of aa "Event of Default" under and
as defined in the Credit Agreement; or

(b)  If any representation or warranty made herein or'in any certificate
furnished by the Guarantor in connection with this Agreement shall prove to have been
incorrect or misleading (whether because of misstatemeat or omission) in any matarial
respect when made; or

()  If the Guarantor shall fail to observe or perform any term, covenant
or agreement coatained in Section 2, 12 or 13 of this Agreement; or

(d)  1f the Guarantor shall fail to perform or observe any other cavenant

Or agresment on its part to be performed or observed pursuant to this Asreement and such
failure shall have continued unremedied for a period of 30 days after the Guarantdr shall

becoms awars of such failure.

18.  Remedigs.

\ After the occurrence and during the continuance of an Event of Default, the
Agent may, and upon direction of the Required Lenders shall, proceed to enforce the
rights of the Agent and the Londers hereunder by sult in equity, action at law and/or other

<14 -
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appropriate proceedings, whether for payment or for specific performancs of any covenant
or agreement contained in this Agreement, including, without limitation, the following:

| (8  The Agent may take any action the Guamntor is required 1o take or
any other pecessary action to obuin, preserve and eaforce this Agreement, and maintain
and presesve the Collateral, without notice to the Guarantor, and add the costs of the same
to the Obligations (but the Agent is under no duty to take any such action);

) (b)  The Agent may exercise in respect of the Collateral, in addition to
other rights and remedics provided for herein or otherwise available W it, all the rights
and remedies of a secured party upon default under the UCC as in effect from time to time
(whether or not tho UCC appliss (o the affected Collateral) and also may (i) require the
Guarantor to, and.the Guarantor bereby agrees that it will at its expense and upon request
of the Agent forthwith, assemble all or any part of the Collateral as directed by the Agent
and make it available to the Agent at a place desvxﬁnamd by the Agent which is reasonably
convemient to the Agent and the Guarantor, (i) without notice, except as specified below,
sell, lease, assign, grant an option or options (o aFm":hztse or otherwise dispose of the
Collateral or any part thereof in one or more parcels at publi¢ or private sale, -at any ex-
change, broker's board or at any of the Agent's offices or elsewhere, for cash, on credit
or for future delivery, and upon such other terms as may be commercially reasonable.
The Guarantor agrees that, to the extent notice of tale shall be required by law, at Jeast
five Business Days' notice 10 the Guarantor of the time and place of any public sale or the
time after which any private sale is to be made chall constitute reasonable notification.
The Agent shall not be obligated to make any sale of Collateral regardless of gotice of sale
having been given. The Agent may adjourn any public or private sale from time to time
by annovocement at the time and place fixed therefor, and such sals may, without further
notice, be made at the time and place t which it was s0 adjourned. - :

()  Any cash beld by the Agent as Collateral and all cash proceeds
received by the Agent in respect of any sale of, collection from, or other realization upon.
all or any part of the Collateral may, i the discretion of the Agent, be held by the Agent
as Collateral for, and/or then or at any time thercafter apphied (after- payment of any
_amounts payable to the Agent pursuant 1o Section 20) in whole or in part by the Agent,
for the beacfit of the Lenders, against 21l or any part of the Obligarions io accordance with
Section 10.1 of the Credit Agreement. Any sux?lus of such cash or cash proceeds held by
the Agent and remaining after payment in full of all the Obligations shall be promptly peid
over to the Guarantor or to whomsoever may be lawfully eatitled to receive such surplus.

(d) Upon the completion of any. sale or other disposition of all or any
part of the Collataral under this Section, full title and right of possession to such Collateral
shall pass to such purchaser or purchasers forthwith upon completion of such sale.
Nevertheless, if so requasted by the Agent or by any purchaser of such Collateral, the
Guarantor shall confirm any such sale or disposition by executing and delivering to such
purchaser all proper instruments of conveyance and transfor and releases as may be des-
ignated in any such request. To the extent itted by applicable law, every such sale or
other disposition shall operate to divest all right, title, interest, claim and demand what-
soever of the Guarantor of, in and to the Collateral so sold or disposed of and shall be a
pe bar, both at law and in equity, aﬁa.inst the Guarantor, all persons claiming the
Collateral sold or dispesed of, or any part thereof, through the Guarantor, and its succes-
sors and assigns. . ’

-15-
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. (& At any sale or other disposition hereunder, the Ageat may bid for
and purchase the Collateral offered for sale, and, upon compliance with the terms of sale
or other disposition, may hold, retain and dispose of such Collareral without further ac-
countability therefor. Any such purchaser at m¥ sale or other disposition hereunder shall
be eatitled, for the purposs of making payment for the Collateral purchased, to app?r any

art n:tiégxle Obligations due and payable to it as a credit against the purchase price of such
0. . .

® The Guarantor hereby expresaly waives aad covenants, to the extent
permitted by applicable law, not to assert aay appraisement, valuation, stay, extension,
redemption or similar Jaws, now or at any time hereafier in force, which might delay,
prevent or otherwise impede the performance or enforcement of this Agreament,

(&)  The Guaraator recogmizes that the Agent may be compelled to resort
- to one or mors private sales of the Piedged Stock to & restricted group of purchasérs who
will be obliged to agree, among other things, to acquire such Pledged Stock for thelr own
accounts, for investment, and not with a view to the distribution or resale thereof. The
Guarantor agrees that private sales so made may be at prices and other terms Jess favor-
able to the seller than if the Pledged Stock were sold at public sales and that the Agent
shall have no obligation to delay sale of any such Pledged Stock for the period of time
necessary to permit the Guarantor, even if the Guarantor would agree, to register such
Pledged Stock for public sale under the Securities Act of 1933, as amended. The Guar-
antor agrees that private sales made under the foregoing circumstances shall be deemed to
have been conducted in & commercially reasonable manner.

19. Notlees

- ' Bxcept 8s otherwise expressly provided herein, all notices, requests and
demands to or upon the respective parties hereto to be effective shall be in wnting and,
unless otherwise expressly provided berein, shall be deemed to have been duly given or
made (i) when delivered by hand, or (if) one Business Day after having been sent by
overnight courier service, (ili) five Business Days after having been deposited in the mail,
first-class postage prepaid, or.(iv) in the case of telecopier notice, when sent, addressed as
follows, or to such other addresses as to which the Agent may be hercafter notified by a

party hereto:
Thé Guarantor;

MSH South Inc, .
2500 West 4th Street, Suite 16
Wilmington, Delaware 19805

- Afttetion: ~ Robent C. Campbell

Telephone: . (302) 654-7584.
Telecopy: (302) 652-8667

- 16 -

TRADEMARK

020w | PTIN § SOBTTEM S29NON REEES 062450 FRAME U34%F &



NOV. 29. 2001 11:33AH - | NO. 1950 P 18

The Agent:

The Bank of New York, as Agent
One Wall Strect, 19th Floar
New York, New York 10286

Attention: Brian C. Weddington
Asgsistant Treagurer
Telephone: (212) 635-8473
Telecopy. (212) 635-8593
20. | Expenses

The Guarantor agrees that it shall, upon demand, pay to the dggent any and
all costs and expenses, which the Agent or any Lender may pay or incur defending, pro-
tecting or enforcing this Agreement (whether suit &s instituted or not), including, without
limitation, reasonable anomeys' fees and disbursements. All sums, costs and expenses
which are due and payable pursuant to this Section shall bear intsrest, payahle on demand,

+ 3t the highest rate then payable on the Borrower Obligations.

21. ent in B C

~If, at any time or times subsequent to the payment of all or any part of tha
Borrower Obligations or the Guarantor Obligations, the Agent or any Lender shall be
required to repay any amounts previously pald by or on behalf of the Bormower or the
Guamntor in reduction thereof by virtue of an order of any court having jurisdiction in the -
premisss, including, without limitation, as a result of an adjudication that such amounts
constitated preferential payments or fraudulent conveyances, the Guarantor uncondition-
ally agress to pay to the Ageat within § days after demand a sum in cash equal to the
amouant of such repayment, together with intarest.on such amount from the date of such
repayment by the Agent or such Lender, ay the case may be, to the date of payment to the
Agent at the applicable after-marurity rate set forth in the Credit Agreement.

22. . No Sepregation of Moneys: No [nteress.

- No moneys or any other Property received by the Agent hereunder need be
segregatad in any manner except to the extent required by law, and any such moneys or
other Property may be deposited under such geuem! conditions as may be preseribed by
law applicable to the Aimt and the Agent shall not be liable for any interest thereon,
except as may otherwise be agreed by the Agent. :

23, Subrogation

The Guarantor hereby irrevocably and forever waives any right to succeed
to any of the rights of the Agent and the Lenders against the Borrower under this Agree-
ment, whether by way of subrogation or otherwise, until all Borrower Obligations have

. been indefeasibly paid in full, in cash.

-17 -

3 TRADEMARK
1w MRTION § S08TTBH SIONOR RERESBDI4E50 F RAME-0342 11



NOV. 29. 2001 11:40AM , NO. 1950 P 19

\
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24, Mijscellaneous

. (@)  Except as otherwise expressly provided in this Agreement, to the
maximum extent parmirted by spplicable law, the Guarantor hercby walves presentment,
demand for }:ayment, notice of default, nonperformance and dishonor, protest and notics
of protest of or in respect of this Agresment, the other Loan Documents, cach Interest
Protection Arranpement, and the Borrower Obligations, notice of acceptance of this
Agreement and relisnce hereupon by the Agent and each Lender, and the incurrence of
any of the Borrower Obligations, notice of any sale of callateral sccurity or any default of
any sort. :

) (b)  The Guarantor is not relying upon the Agent or any Lender o pro-
vide to the Guarastor 20y information concermng the Borrower or any Subsidiary, and the
Guarantor has made arrangements satisfactory to the Guarantor to obtain from the Ror-
fower ona & continuing basis such information conceming the Borrower and its Subsidiaries
as the Guarantor may desire,

(©  The Guarantor agrees that any statement of account with respect to
the Borrower Obligations from the Agent or any Lender to the Borrower which binds the
Borrower shall also be binding upon the Guarantor, and that copies of said statements of
account maintained in the regular course of the Agent's or such Lender's business, as the
case may be, may be uged in evidence against the Guarantor in order to establish its

- Guarantor Obligations.

(d)  The Guarantor acknowledges that it has received a cc;;éy of the Loan
Documents and each Interest Rate Protection Arrangement and has approved of the same.

In addition, the Guarantor acknowledges having read each Loan Document and cach such

Interest Rate Protection Arrangement and baving had the advice of counsel in connection
with all matters concerning jts execution and delivery of this Agreement.

(e) The Guarantor may not assign any right, or delcgate any duty, it
may have under this Agreemeat. ,

() This Agreement is the "Subsidiary Guaranty” ‘referred to in the
Credit Agreement. Each of the Agent and the Guaraotor acknowledges that certain pro-
visions of the Credit Agreement, including, without limitation, Sections 1.2 (Other Defi-
nitional Provisions), 12.1 (Amendments and Waivers), 12.3 (No Waiver; Cumulative
Remedies), 12,4 (Survival of Represcntations and Warranties), 12.7 (Succeseors and

. Assigns), 12.8 (Counterparts), 12.13 (Headings Descriptive), 12.14 (Severability), 12.15

(Integration), 12,16 (Consent to Jurisdiction), 12.17 (Service of Process), 12.18 (No
Limitation on Service or Suit) and 12.19 (WAIVER OF TRIAL BY JURY) thereof, are
made applicable to this Agreement and all such provisions are incorporated by reference
herein as if fully set forth herein. , ‘

This Agreement shall be governed by and construed in accardance with the
laws of the State of New York without regard to conflicts of laws rules, except to the
extent that the validity or perfection of the security intcrest hereunder, or remedies here-
under, in respect of any particular collateral are governed by the laws of a jurisdiction

18-

MOTJON ¥ 9IBTIBY, SIONOK

REEL: ‘g(%ﬁz% y@ﬁ\k}éﬂé’

5

/

62/
3

IT



NOV. 29, 2001 T1:40AM NO. 1950 P 20

other than the State of New York. Unless otherwise defined herein or in the Credit
Agreament, terms used in Articles 8 and 9 of the UCC are used herein as therein defined.
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7203

IN EVIDENCE of the agreement by the partics hereto to the terms and conditions
herh:% contained, each such party has caused Agreement to be duly executed on its
behalf. ) '

THE BANK OF NEW YORK, individually
and as Ageat

7

By: \]n"z‘ 4 - \?2;
Name: \/ pwoew= . [eieit
1ﬁﬂe: - D .

MSH SOUTH INC.

~ By:
Name:
| Tide:
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. IN EVIDENCE of the agreement by the parties hereto to the tarms and conditions
g:;a;inf contained, each such party has caused this Agreament to be duly exccured on its -

THE BANK OF NEW YORK, individvally

and as Agent

By:

Nuais

Title:

MSH SOUTH INC, -
/7 .
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Schedule 1
m .
SUBSIDIARY GUARANTY

PART A - Pledged Stock:
Name of Jurisdiction of Class; :
Issper, n i Par Value Shares Owned
None. |
BART B - Pledzed Debt:
Dehtor : Data Face Amonnt Balance Duye
None.-
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Schedule 7(b) (i)
to
SUBSIDIARY GUARANTY
MSH South Inc.
2500 West 4th Streer, Suite 16
Wilmington, Delaware 19805

2.
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