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Security Agreement

(All Asscts)

As of December 21, 1999, for value received, the undersigned (“Debtor™) grants to Comerica Bank (“Bank "),
a Michigan banking corporation, a continuing secunty interest in the Collateral (as defined below) to tecure
payment when due, whether by stated maturity, demand, scceleration or otherwise, of all existing and future
indebtedness (“Indebtedness™) to the Bank of Debtor. Indebtedness includes without limit any and all
obligations or hiabilities of Debtor to the Bank, whether absolute or contingent, direct or indirect, voluntary or
involuntary, hquidated or unliquidated, joint or several, known or unknown; any and all obligations or liabiliics
for which Debtor would otherwise be liable to the Bank were it not for the invalidity or unenforceability of
them by reason of any bankruptcy, insolvency or other law, or for any other reason; any and all amendments,
modificstions, rencwals and/or extensions of any of the above; all costs incurred by Bank in establishing,
determining, continuing, of defending the validity or priority of its security interest, ot in purtuing 1ts nghts and
remedics under this Agreement or under any other agreement between Bank and Debtor or in connection with
any proceeding involving Bank as a result of any financial accommodation to Debtor, and all other costs of
collecting Indebtedness, including without limit attorney fees. Debtor agrees 1o pay Bank al) such costs incurred
by the Bank, immediately upon demand, and until paid all costs shall bear interest at the highest per annum raie
applicable 1o any of the Indebtedness, but not in excess of the maximum rate permitted by law. Any referenie
1n this Agreement to attomney (ees shall be deemed a reference to reasonsble fees, costs, and expenses of bath
in-house and outside counse! and paralegals, whether or not a suil or action is instituted, and 10 count costs [ 4
swit or action 18 instituted, and whether atomey fees or court costs are incurred st the trial count level, on
appeal, in a bankruptcy, administrative or probate proceeding or otherwise.

1. Collateral shall mean all of the following property Deblor now or later owns or has an interest in, wheresct
located:

(a) all Accounts Receivable (for purposes of this Agreement, “Accounts Receivable™ consists of .|

accounts, general intangibles, chattel paper, contract rights, deposit accounts, documents anJ
instruments),

(b) all Inventory,

(c) all Equipment and Fixtures,

(d) all goods, instruments, documents, policies and certificates of insurance, deposits, money, ins estment
property or other property (except real property which is not a fixture) which are now or Later i
possession or control of Bank, or as to which Bank now or later controls possession by documcnis .
otherwise, and

(¢) all additions, attachments, accessions, parts, replacements, substitutions, renewals, interest, dividonds
distributions, nghts of any kind (including but not limited to stock splits, stock nghts, sotny
preferential rights), products, and proceeds of or pertaining to the above including, without Im«t (..t
or other property which were proceeds and are recovered by a bankrupicy trustee or othens v s
preferential transfer by Debtor.

[ 25 ]

Warrantles, Covenants and Agreements. Debtor warrants, covenants and agrees as follows:

2.1 Debtor shall fumnish to Bank, in form and at intervals as Bank may request, any information Bant - ..
reasonably request and allow Bank to examine, inspect, and copy any of Debtor's books and *..
Debtor shall, at the request of Bank, mark its records and the Collateral to clearly indicate the -
interest of Bank under this Agreement.

.

2.2 At the time any Collateral becomes, or is represented to be, subject 10 a secunty interest i o«
Bank, Debtor shall be deemed 1o have warranted that (a) Debtor is the lawful owner of the « -
and has the right and authority 1o subject it to a sccurity interest granted to Bank; (b) v
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otherwise provided by that certain Loan Apreement of even date herewith between Bank and Debior
(the “Loan Agreement™), none of the Collateral is subject 10 any socurity interest other than that in
favor of Bank and there are no financing statements on file, other than in favor of Bank; and (c) Debior
acquired its rights in the Collateral in the ordinary course of its business.

2.3 Except as otherwise permitted under the Loan Agreement, Debtor will keep the Collateral free at all
times from all claims, liens, securily interests and encumbrances other than those in favor of Bank
Debtor will not, without the prior written consent of Bank, sell, transfer or lease, or permut to be sold,
transferred or leased, any or all of the Collateral, except for Iaventory in the ordinary course of its
business and will not retum any Inventory to its supplier. Bank or its representatives may at all

reasonable times inspect the Collateral and may enter upon all premises where the Collateral 18 kept or
might be located.

2.4 Debtor will do all acts and will execute or cause 10 be executed all writings requested by Bank 10
establish, maintain and continue a perfected and first security interest of Bank in the Collateral. Debtor
agrees that Bank has no obligation 1o acquire or perfect any lien on or security interest in any msset(s),
whether realty or personalty, to secure payment of the Indebtedness, and Debtor is not relyang upon
assets in which the Bank may have a lien or security interest for psyment of the Indebtedness.

2.5 Debtor will pay within the time that they can be paid without interest or penalty al taxes, asscasments
and similar charges which at any time are or may become a lien, charge, or encumbrance upon anv
Collateral, except 10 the extent contested in good fith and bonded in a manner satisfactory to Bank 1f
Debtor fails to pay any of these taxes, assessments, or other charges in the time provided above, Bank
has the option (but not the obligation) to do 30 and Debtor agrees 1o repay all amounts 30 expended by

Bank immediately upon demand, together with interest at the highest lawful default rate which could
be charged by Bank on any Indebtedness.

2.6 Debtor will keep the Collateral in good condition, reasonable wear and tear excepted. and wall protect 1t
from loss, damage, or deterioration from any cause. Debtor has and will maintain at all times (a) with
respect (o the Collateral, insurance under an “all nisk™ policy against fire and other risks customanh
insured against, and (b) public liability insurance and other insurance as may be required by law or
reasonably required by Bank, all of which insurance shall be in amount, form and content, and wntien
by companies as may be satisfactory to Bank, containing a lender’s loss payable endorsement
acceptable to Bank., Debtor will deliver to Bank immediately upon demand evidence satisfactory 1o
Bank that the required insurance has been procured, If Debtor fails to maintain satisfactory insurance.
Bank has the option (but not the obligation) to do s0 and Detror agrees 1o repay all amounts so

expended by Bank immediately upon demand, together with interest at the highest lawful default rate
which could be charged by Bank on any Indebtedness.

2.7 On each occasion on which Debtor evidences to Bank the account balances on and the nature and
extent of the Accounts Receivable, Debtor shall be deemed to have warrantod that except as otherw ise
indicated (a) each of those Accounts Receivable is valid and enforceable without performance b
Debtor of any act; (b) each of those account balances are in fact owing, (c) there are no sctoff:,
recoupments, credits, contra accounts, counterclaims or defenses against any of those Accounts
Receivable, (d) as to any Accounts Receivable represented by 2 note, trade acceptance, draft or other
instrument or by any chatte] paper or document, the same have been endorsed and/or delivered b.
Debtor to Bank, (¢) Debtor has not received with respect to any Account Receivable, any notice of the
death of the related account debtor, nor of the dissolution, liquidation, termination of existence.
insolvency, business failure, appointment of a receiver for, assignment for the benefit of creditors b,
or filing of a petition in bankruptcy by or against, the account debtor, and (f) as to cach Accourt
Receivable, the account debtor is not an affiliate of Debtor, the United States of Amenca or un.
department, sgency or instrumentality of it, or a citizen or resident of any jurisdiction outside of e

2
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United States. Debtor will do all acts and will exccute all wrilings requested by Bank o perform.,
enforce performance of, and collect all Accounts Receivable. Debior shall neither make nor permit ans
modification, compromise or substitvtion for any Account Receivable without the prior wntten consent

of Bank. Debtor shall, at Bank's request, arrange for verification of Accounts Receivadle duectlv with
account debtors or by other methods acceptable to Bank.

2.8 Except as provided to the contrary in the Loan Agreement, Debtor at all umes shall be in sinct
compliance with all applicable laws, including without limit any laws, ordinances, directives, oders,

statutes, or regulations an object of which is to regulate or improve health, safety, or the environment
("Environmental Laws™).

2.9 Upon an Event of Default, if Bank, acting in its sole discretion, redelivers Collateral 10 Debtor or
Debtor's designee for the purpose of (a) the ultimate sale or exchange thereof: or (b) presentation.
collection, renewal, or registration of transfer thereof; or (c) losding, unloading, stonng. shipping.
transshipping, manufacturing, processing or otherwise dealing with it preliminary to sale o exchange.
such redelivery shall be in trust for the benefit of Bank and shall not constitute a relcase of Bank's
sccunly interest in it or in the proceads or products of it unless Bank specifically 50 agrees in wnung
Uf Debror requests any such redelivery, Debtor will deliver with such request a duly executed financing
statement in form and substance satisfactory to Bank. Any proceeds of Collsteral coming into Debtor's
possession as a result of any such redelivery shall be held in trust for Bank and immedistely detiveres
to Bank for application on the Indebiedness. Bank may (in its sole discretion) deliver any or all of the
Collateral 10 Debtor, and such delivery by Bank shall discharge Bank from all liability oc responsibiiits
for such Collatcral. Bank, at its option, may require delivery of any Collateral 1o Bank at any time with
such endorsements or assignments of the Collateral as Bank may request.

2.10Upon an Event of Default and without notice, Bank may (a) cause any or all of the Coflateral 10 be
transferred to its name or 1o the name of ils nominees; (b) receive or collect by legal proceedings or
otherwise all dividends, interest, principal payments and other sums and all other distributions at =n\
time paysble or receivable on account of the Collateral, and hold the same as Collateral, or apply the
same 1o the Indebtedness, the manner and distnbution of the application to be in the sole discretion ot
Bank; (c) cnler into any extension, subordinstion, reorganization, deposit, merger or consolidation
agreement or any other agreement relating to or affecting the Collateral, and deposit or surrender

control of the Collateral, and accept other property in exchange for the Collateral and hold or apply the
property or money so received pursuant to this Agreement.

2.11 Bank may assign any of the Indebtedness and this Agreement 10 its assignee, who then shall have all

the nights and powers of Bank under this Agreement, and after that Bank shall be fully discharged from
all liability and responsibility with respect to Collateral so delivered.

2,12 Debtor shall defend, indemnify and hold harmless Bank, its employecs, agents, sharcholders, affiliates
officers, and directors from and agunst any and all claims, damages, fines, expenscs, habilities or
causes of action of whatever kind, including without limit consultant fees, legal expenses, and attomey
(ees, sufTered by any of them as a direct or indirect result of any actual or asserted violation of ans law
including, without limit, Environmental Laws, or of any remediation relating to any property requirec
by any law, including without limit Eavironmental Laws.

3 Collection of Proceeds.

3.1 Debtor agrees to collect and enforce payment of all Collateral until Bank shall direct Debtor to the
contrary. Upon an Eveat of Default, Debtor agrees to fully and promptly cooperste and assist Bank i
the collection and enforcement of all Collateral and to hold in trust for Bank all payments recen cd e
connection with Collateral and from the sale, lease or other disposition of any Collateral, all nghts
3
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way of surctyship or guaranty and all rights in the naturs of a lien or securnity interest whuch Debior
now or later has regarding Collateral. Immediately upon and afler such notice, Dedlor agrees to ()
endorse 10 Bank and immediaiely deliver 1o Bank all payments received on Collateral or from the salc.
lease or other disposition of any Collateral or arising from any other rights or interesus of Detnor in the
Collateral, in the form received by Debtor without commingling with any other funds, and M)
immediately deliver 10 Bank all property in Debtor’s possession or Ister coming into Debior's
posscssion through enforcement of Debtor's rights or interests in the Collateral. Debtor irrevocably
authorizes Bank or any Bank employee or agent 1o endorse the name of Debtor upon any checks or
other items which are received in payment for any Collateral, and 10 do any and all things necessery in
order to reduce these iterrs to money. Bank shall have no duty as 1o the collection or protecuion of
Collateral or the proceeds of it, nor as to the preservation of any related rights, beyond the use of
reasonable care in the custody and preservation of Collsteral in the possession of Bank. Debtor agreces
to take all steps necessary lo preserve rights against peior parties with respect to the Collateral

Nothing in this Section 3.1 shall be dcemed a consent by Bank to any sale, lease or other disposition o!
any Collateral.

3.2 Dehtor agrees that, upon an Event of Default, the Indebiedness shall be on a “rerittance basis™ as
follows: Debior shall at 1ts sole expense esuablith and maimain (and Bank, at Bank's option mar
cstablish and maintain at Debtor's expense): (s) an United States Post Office lock box (the ~Loch
Box'), 1o which Bank shall have exclusive access and control. Debtor expressly asuthonzes Bank. from
time to time, to remove contents from the Lock Box, for disposition in accordance with this
Agreement. Debtor agrees 10 notify all account deblors and other parties obligated 1o Debtor that all
payments made to Debtor (other than payments by electronic funds transfer) shall be remitied, for the
credit of Debtor, to the Lock Box, and Deblor shall include a like staiement on all invoices, and (b)
non-interest bearing deposit account with Bank which shall be titled as designated by Bank (the “Cash
Collateral Account™) to which Bank shall have exclusive access and control. Debtor agrees 10 nonfs
all account debtors and other parties obligated 1o Debtor that all payments made to Debtor by clectroni
funds transfer shall be remitted to the Cash Collateral Account, and Debitor, at Bank's request, shali
include a like statement on all invoices. Debtor shall execute all documents and authonzanons a.
required by Bank 10 establish and maintain the Lock Box and the Cash Collateral Account.

3.3 All items or amounts which are remitted to the Lock Box, to the Cash Collateral Account, or otherwise
delivered by or for the benefit of Debtor to Bank on account of partial or full payment of, or with
respect to, any Collateral shall, at Bank's option, (i) be appliod 1o the payment of the Indebtedness.
whether then due or not, in such order or at such time of application as Bank may detcrmunc n s sulc
discretion, or, (ii) be deposited to the Cash Collateral Account. Debtor agrees that Bank shall not be
lisble for any loss or damage which Debtor may suffer as a result of Bank's processing of items or 1y
exercise of any other nghts or remedies under this Agreement, including without limitation indurect.
special or consequential damages, loss of revenues or profits, or any claim, demand or action by «n:
third party arising out of or in connection with the processiag of itcms or the excrcise of any other
rights or remedies under this Agreement. Debtor agrees to indemnify and hold Bank harmless from and

against all such third party claims, demands or actions, and all relatod cxpenses or liabilitics, including.
without limitation, attomey fees.

4. Defaults, Eaforcement and Application of Proceeds.

4.1 Any Event of Default (as defined in the Loan Agreement) shall constitute an event of default (“Exen
of Default””) under this Agreement,

4.2 Upon the occurrence of any Event of Default, Bank may at its discretion and without pnor notice to
Debtor (unless otherwise provided below) declare any or all of the Indebtedness to be immeduately duc
and payable, and shall have and may exercise any one or more of the following rights and remedics

4
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(8) Exercisc all the nghts and remedies upon default, in foreclosure and otherwise, available 10 secured
parties under the provisions of the Uniform Commercial Code and other applicable law,

(b) Institute legal proceedings to foreclose upon the lien and security interest granted by this
Agreement, lo recover judgment for all amounts then due and owing as Indebtedness, and 10 collect
the same out of any Collateral or the proceeds of any sale of it;

(c) Institute legal proceedings for the ssle, under the judgment or decree of any count of competent
jurisdiction, of any or all Collateral; and/or

(d) Personally or by agents, sttomeys, or appointment of a receiver, enter upon any premises where
Collateral may then be located, and take possession of all ot any of it and/ot render 1t unusable, and
without being rcsponsible for Joss or damage w such Collateral, hold, operate, sell, tease. o
dispose of all or any Collateral at one or more public or private sales, leasings or other dispoution,
at places and times and on terms and conditions as Bank may deem fit, without any previous
demand or adventisement, provided, however, Bank will provide Debtor with any notice of sale.
lease or other disposition, and advertisement as required by applicable law. Except as otherwise
provided in this Agreement, any other notice or demand, any right or equity of redemption, and any
obligation of a prospective purchaser or lessee 1o inquire as 1o the power and avthonty of Bank to
scll, lease, or otherwise dispose of the Collsteral or as to the application by Bank of the proceeds o!
sale or otherwise, which would otherwise be required by, or availadble to Dedtor under, applicable
law are expressly watved by Debtor 1o the fullest extent permitied.

At any sale pursuant to this Section 4.2, whether under the power of sale, by virtue of judicial
proceedings or otherwise, it shall not be necessary for Bank or a public officer under otder of a
count 1o have present physical or constructive possession of Collateral 10 be sold. The recitahs
conlained in any conveyances and receipts made and given by Bank or the public officer 1o any
purchaser st any sale made pursuant to this Agreement shall, to the extent permitted by applicable
law, conclusively establish the truth and accuracy of the matters stated (including, without himit, as
to the amounts of the principal of and interest on the Indebtedness, the accrual and nonpayment o!
it and advertiscment and conduct of the sale); and all prerequisites to the sale shall be presumed to
have been satisfled and performed. Upon any sale of any Collsteral, the receipt of the office.
making the sale under judicial proceedings or of Bank shall be sufficient discharge to the purchaser
for the purchase money, and the purchaser shall not be obligated 10 see 10 the application of the

money. Any sale of any Collsteral under this Agreement shall be a perpetual bar sganst Dedior
with respect to that Collateral.

4.3 Debtor shall at the request of Bank, notify the account debtors or obligors of Bank's secunty nterest in
the Collateral and direct payment of it to Bank. Bank may, itself, upon the occurrence of any Event of
Default so notify and direct any account debtor ot obligor.

1.4 The proceeds of any sale or other disposition of Collateral authorized by this Agreement shall be
spplied by Bank first upon all cxpenses authonzed by the Uniform Commercial Code and ali
reasonable attomey fees and legal expenses incurred by Bank; the balance of the proceeds of the sale or
other disposition shall be applied in the payment of the Indebtodness, first to interest, then 1o pnncipal,
then to remaining Indebtedness and the surplus, if any, shall be paid over to Debtor or to such other
person(s) as may be entitled to it under applicable law. Debtor shall remain liable for any deficiency.
which it shall pay to Bank immediately upon demand.

4.5 Nothing in this Agreement is intended, nor shall 1t be construed, to preclude Bank from pursuing ant
other remedy provided by law for the collection of the Indebiodness or for the recovery of any other
sum to which Bank may be entitled for the breach of this Agreement by Debtor. Nothing in this
Agreement shall reduce or release in any way any rights or security interests of Bank contained 1n 4n»
existing agreement between Debtor or any Guarantor and Bank.

s
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4.6 No waiver of default or consent to any act by Debror shall be effective unless in wniting and signed bv
an authonized officer of Bank. No waiver of any default or forbearance on the part of Bank 1n enforcing

any of its nghts under this Agreement shall opersie as 8 waiver of any other defauR or of the same
default on s future occasion or of any nights.

4.7 Debtor irevocsbly appoints Bank or any agent of Bank (which sppointment is coupled with an

interest) the true and lawful attorney of Debtor (with full power of substitution) in the name. place and
stead of, and at the expense of, Debtor:

(a) to demand, receive, sue for, and give reccipts or acquittances for any moneys due or to become duc

on any Collsteral and 1o endorse any itern representing any payment on or proceeds of the
Collateral;

(b) to execute and file in the name of and on behalf of Debior all financing statements or other filings
deemed necessary or desirable by Bank to evidence, perfect, or continue the secunty intcrests
granted in this Agreement; and

(¢) to do and perform any act on behalf of Debtor permitted or required under this Agreement

4.8 Upon the occurrence of an Event of Default, Debtor also agrees, upon request of Bank, 1o assembic the

Collatcral and make it available to Bank at any place designated by Bank which 15 reasonabiy
convenient to Bank and Debtor,

S. Miscellaneous.

5.1 Unul Bank is advised in writing by Debtor to the contrary, all notices, roquests and demands reyuired

undet this Agreement or by law shall be given to, or made upon, Dedtor at the first address indicated in
Section 5.14 below.

5.2 Debtor will give Bank not less than 90 days prior wnitien notice of all contemplated changes .o
Debtor's name, chief executive office location, and/or location of any Collateral, but the piving of s
notice shall not cure any Event of Default caused by this changs.

5.3 Bank assumes no duty of performance or other responsibility under any contracts contained within tti
Collateral.

5.4 Bank has the nght to sell, assign, transfer, negotiate or grant participations or any interest in, any or 4i.
of the Indcbiedness and any related obligations, including without limit this Agreement. In connection
with the above, but without limiting its ability to make other disclosures to the full extent allow sbic
Bank may disclose all documents and information which Bank now or later has relsting to Debtor '
Indebtedness or this Agreement, however obtained. Debtor further agrees that Bank may prosv.d

information relating to this Agreement or relating to Debtor 10 the Bank's parent, stlitiaes
subsidianes, and service providers.

5.5 In addition to Bank's other nghts, any indebiedness owing from Bank to Debtor can be set 1! nd

applicd by Bank on any Indcbtedness at any timo(s) cither before or ater maturity or demand w ih..
notice to anyone.

5.6 Debtor waives any right to require the Bank to: (a) proceed against any person or propens .« . %
pursue any other remedy in the Bank's power. Debtor waives notics of acceptance of this Agriun
and presentment, demand, protest, notice of protest, dishonor, notice of dishonor, notice o1 <uta.
notice of intent to accelerate or demand payment of any Indebtedness, any and all other noticv
which the undersigned might otherwise be entitled, and diligence in collecting any Indebtednus. .o
agree(s) that the Bank may, once or any number of times, modify the terms of any Indubrodn. ..
compromise, extend, increase, accelerate, renew or forbear 10 enforce payment of anv .

6
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Indebtedness, all without notice to Debtor end without affecting in any manner the unconditional
obligation of Debtor under this Agreement. Debtor unconditionally and irevocably waives each and
cvery defense and sc10fT of any nature which, under principles of guaranty or otherwise, would operate
to impair or diminush in any way the obligation of Debtor under this Agreement, and scicyow ledges
that such waiver is by this reference incorporsted into each security agreement, collateral assignment,
pledge and/or other document from Deblor now or later securing the Indebtedness, and acknowtedges
that as of the date of this Agreement no such defense or setofT exists.

5.7 In the event that applicable law shall obligate Bank to give pnor notice to Debtor of any action 1o be
taken under this Agreement, Debtor agrees that a written notice given to Deblor at least five davsy
before the date of the act shall be rzasonable notice of the act and, specifically, reasonable notficaton
of the time and place of any public sale or of the time afler which any private sale, lease, or other
disposition is to be made, unless a shorter notice period is reasonable under the clrcumstances. A notice
shall be deemed to be given under this Agreement when delivered to Debtor or when placed 1n an
envelope addressed 1o Deblor and deposited, with postage prepaid, in o post office or official
dcpository under the exclusive care and custody of the United States Postal Service or delivered 10 an
overnight couner. The mailing shall be by overnight couner, certified, or first class mal.

5.8 Notwithstanding any prior revocation, \ermination, surrender, or discharge of this Agreement 1n whoic
or in pan, the efTectiveness of this Agreement shall automatically continue or be reinstated in the event
that any payment received or credit given by Bank in respect of the Indebtodness i3 returncd.
disgorged, or rescinded under any spplicable law, including, without limitation, bankyupicy o
insolvency laws, in which case this Agreement, shall be enforceable against Debtor as if the returnad.
disgorged, or rescinded payment or credit had not been received or given by Bank, and whether or nat
Bank relied upon this payment or credit or changed its position as a consoquence of it. In the exent «f
continuation or reinstatement of this Agreement, Deblor agrees upon demand by Bank to execute and
deliver to Bank those documents which Bank determines are sppropriate to further evidence (:n the
public records or otherwise) this continuation or reinstatement, although the failure of Debior 10 Jo 3o
shall not afTect in any way the reinstatement or continuation.

5.9 This Agrcement and all the nghts and remedics of Bank under this Agreement shall inure to the benefit
of Bank's successors and assigns and to any other holder who derives from Bank title 1o or an interest
in the Indcbtedness or any portion of it, and shall bind Deblor and the heirs, legal representatncs.

successors, and assigns of Debtor. Nothing in this Section 5.9 is deemed a consent by Bank 10 an:
assignment by Debtor.

5.101f there 15 more than one Debtor, all undertakings, warranties and covenants made by Debtor and !l
nghts, powers and authorities given to or conferred upon Bank are made or given jointly and sex crally

5.11 Except as otherwise provided in this Agreement, all terms in this Agreement have the meanings
assigned to them in Article 9 (or, absent definition in Article 9, in any other Article) of the Uniform
Commercial Code. “Uniform Commercial Code™ means Act No. 174 of the Michigan Publhic Acts « !
1962, as amended.

5.12 No single or partial exercise, or delay in the exercise, of any right or power under this Agreement, sha 'l
preclude other or further exercise of the rights and powers under this Agreement. The unenforcesbiin
of any provision of this Agreement shall not affect the enforcesbility of the remainder of ths
Agrecment. This Agreement constitutes the entire agreement of Debtor and Bank with respect 10 the
subject matter of this Agreement. No amendment or modification of this A greement shall be effectine
unless the same shall be in wniting and signed by Debtor and an authorized officer of Bank  This

Agreement shall be governed by and construed in accordance with the internal laws of the State of
Michigan, without regard 10 conflict of laws principles.
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5.13To the extent that any of the Indebiedness is payable upon demand, nothing contained in this
Agreement shall modify the terms and conditions of that Indebtedness nor shall anything contained in
this Agreement prevent Bank from making demand, without notice and with or without reason, for
immediste psyment of any or all of that Indebtedness at any time(s), whether or not an Event of
Default has occurred.

S.14 Debtor's chief executive office is located and shall be maintained at

STREET ADDRESS

Auburn Hills Michigan 48329 Oaklang
CITY STATEZIP CODE COULNTY
If Collateral is located at other than the chief executive office, such Collateral is located and shall be
maintained at
STREET ADDRESS
CITY STATEZIP CODE COUNTY

Collateral shall be maintained only at the locations identified in this Section $.14.

5.15 A carbon, photographic or other reproduction of this Agrecement shall be sufficient as a financiny,
statement under the Uniform Commercial Code and may be filed by Bank in any filing office

5.16 This Agreement shall be terminated only by the filing of a termination statement in accordance with the
applicable provisions of the Uniform Commercial Code, but the obligations contained in Section 2 17
of this Agreement shall survive termination.

DEBTOR AND BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A
CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH PARTY, AFTER
CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT
WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING
THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS
AGREEMENT OR THE INDIBTEDNESS.

Debdtor:

HADEN SCHWEITZER CORPORATION

lis: Wk?owr

MI-02379 (4-96)
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AMENDMENT TO SECURITY AGREEMENT

This Amendment to Security Agreement CCAmendment™) dated 83 of August 1, 2001, is
by and between COMERICA BANK, a Michigan banking cotporation ("Bank™) and HADEN
SCHWEITZER CORPORATION, an Ohio corporation (“Debtor™)

WHEREAS, in connection with that certain Loan Agreement between Debtor and Bank

dated December 29, 1999, as amended (the “Loan Agreement™), Deblor previously executed in
favor of Bank a Security Agreement dated as of December 29, 1999 (the “Agraement™), and

WHEREAS, of even date herewith Debtor and Bank have amended the Loan Agreement
pursuant to that certsin Amended and Restated Loan Agreement (the “"Amended and Restated
Agreement™) and in connection therewith, the parties desire to amend the Agreement,

NOW, THEREFORE, for value and other good and valuable consideration, the receipt of
which is hercby acknowledged the parties hereby amend the Agreement as follows

A AMENDMENTS TO AGREEMIENT

! Section | of the Agreement shall be deleted in its entirety and replaced with the
following

"] Collateral/DelNnitions

1.1 Collateral: Collateral shall mean all of the following property Deblor now or
later owns or has an interest in, wherever located:

(a) all Accounts Receivable (for purposes of this Agreement, “Accounts Receivable™
consists of all accounts, general intangibles, chattel paper (including without limit
clectronic chattel paper and tangible chattel paper), contract rights, deposit
accounts;, documents; instruments; rights 1o payment evidenced by chattel paper.
documenis or instruments, health care insurance receivables. commercial ton

claims; letters of credit, letter of credit rights, supporting obligations, and nghts to
payment for money or funds advanced or sold),

(b) all Inventory,

(c) all Equipment and Fixtures,

(d) all Software (for purposes of this Agreement, “Software™ consists of all (i)
computer programs and supporting information provided in connection with a
transaction relating to the program, and (ii) computer programs embedded in
goods and any supporting information provided in connection with a transaction
relating to the program whether or not the program is associated with the goods in
such a manner that it customarily is considered part of the goods, and whether or
not, by becoming the owner of the goods, a person acquires a right to use the
program in connection with the goods, and whether or not the program is

DELIB.2281724.202275103902

TRADEMARK
REEL: 002730 FRAME: 0447



embedded in goods that consist solely of the medium in which the program is
embedded),

(e) all Intellectual Propeny,

n all goods, instruments, documents, policies and certificates of insurance, deposts,
money, investment property or other property (except real property which is not a
fixture) which are now or later in possession or control of Bank. or as to which
Bank now or laier controls possession by documents or otherwise, and

(g) all additions, attachments, accessions, pants, replacements, substitutions, rencwals,
interest, dividends, distributions, tights of any kind (iacluding but not limited to
stock splits, stock rights, voting and preferential rights), products. and proceeds of
or pertaining to the above including, without limit, cash or other Propenty which
were proceeds and are recovered by a bankruptey trustee or othervise as a
preferential transfer by Debtor

In the definition of Callateral, a reference 10 a type of collateral shall not be limited by a
scparate reference to a more specific or nartower type of that collateral

1.2 Definitions: As used in this Agrecment, the following terms have the meanings
specified below.

(a) "Copyright License” means any written agreement, now or hercafler in effect,
granting any right 1o any third panty under any copyright now or hercafter omned

by Debtor or that Debtor ofherwise has the right to license, or granting any nighi

to Debtor under any copyright now or heteafter owned by any third panty, and al)
rights of Debtor under any such agreement

(b) "Copyrights” means all of the following now owned or heteafler acquired by
Debtor. (i) all copyright rights in any work subjoct 10 the copyright laws of the
United States or any other country, whether as author, assignee, transferce or
otherwise, and (ii) all registrations and applications for registration of any such
copyright in the Uniied States or any other coumry, including registrations.
recordings, supplemental registrations and pending applications for registration in
the United States Copytight Office, including those listed on Schedule ]

(c) “Intellectual Propeny” means all intellectual and similar property of Debtor of
every kind and nature now owned or hercafter acquired by Debtor, including
inventions, designs, Patents, Copyrights, Licenses, Trademarks, trade secrcts,
confidential or proprietary technical and business information, know-how,
show-how or other data or information, sofiware and databases and ali
embodiments or fixations thereof and related documentation, registrations and
franchises, and all additions, improvements and accessions to, and books and
records describing or used in connection with, any of the foregoing
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(d) "License™ means any Patent License, Trademark License, Copyright License or

other license or sublicense to which Debtor is a party, including those listed on
Schedule 1.

(¢) "Patent License™ meant any written agreement, now or hercafler in effect,
granting 1o any third party any right to make, use of sell any invention on which a
patent, now or hereafier owned by Debtor or that Debtor otherwise has the right to
license, i in existence, or granting to Debtor any right 10 make, use or scll any
invention on which 2 patent, now or hereafier owned by any third pany, is 1n
existence, snd all rights of Debtor under any such agreement.

N "Patents” means all of the following now owned or hereafier acquired by Debtor
(i) all letters patent of the United States or any other country, all registrations and
recordings thereof, and all applications for letters patent of the United States or
any other country, including registrations, recordings and pending applhications in
the United States Patent and Trademark Office or any similar offices in any other
country, including those listed on Schedule 1, and (ii) all reissucs, continuations,
divisions, continuations-in-pant, renewals or  extensions thereof, and the

inventions disclosed o1 claimed therein, including the nght 10 make, use and/or
scll the inventions disclosed or claimed therein

(8) "Trademark License”™ means any writien agreement, now of hercafler in effect.

granting to any third pany any right to use any trademark now or hereafier owned
by Dcbtor or that Debtor otherwise has the right 1o license, or granting 10 Debtor

any right 10 use any trademark now or hereafter owned by any third panty, and all
rights of Debtor under any such agreement.

(h) "Trademarks® means all of the following now owned or hercafter acquired by
Debtor. (i) all uademarks, service marks, trade names, corporate names,
company names, business names, fictitious business names, trade styles, trade
dress, logos, other source or business identifiers, designs and general intangibles
of like nature, now existing or hercafier adopted or acquired, all registrations and
recordings thereof, and all registration and recording spplications filed in
connection therewith, including registrations and registration applications in the
United States Patent and Trademark Office or any similar offices in any State of

the United States or any other country or any political subdivision thereof, and all
extensions or renewals thereof, including those listed on Schedulel, (ii) all

goodwill assnciated therewith or symbolized thereby and (111) all other assets,
rights and interests that uniquely reflect or embody such goodwill.

2 Section 2 of the Agreement shall be amended by adding the following Section
2.14 10 the end of Section 2

“2 14 Covenants regarding Patent, Trademark and Copyright Collateral

(a)  Lebtor agrees that during the term of any Patent it will not, and will not permit
any of its licensees to, do any act or omit do 1o any act whereby any Patent that is

3
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material to the conduct of Debtor’s business may become invalidated or dedicated
to the public, and agrees that it shall continue to mark any products covered by a
Patent with the relevant patent number as necessary and sufficient to establish and
preserve its maximum rights under applicable patent laws.

(b)  Decbtor (either itself or through its licensees or its sublicensees) will, for each
Trademark material to the conduct of Debtor's business, (i) maintain such
Trademark in full force {tce from any claim of abandonment or invalidity for
non-use, (ii) maintain the quality of products and services offered under such
Trademark, (iii) display such Trademark with notice of Federal or forcign
registration to the extent nccessary and sufficient to establish and preserve ns
maximum rights under applicable law and (iv) not knowingly use or knowingly
permit the use of such Trademark in violation of any third panty rights

(c) Debtor (either itsell or through its licensees or sublicensces) will, for cach work
covered by a matetial Copyright, continue 10 publish, reproduce, display, adopt
and distribute the work with appropriate copyright notice as necessary and

sufficient to estahlish and preserve its maximum rights under applicable copyright
laws

(d) Debtor shall notify Bank imuncdiately if it knows or has reason to know that any
Patent, Trademark or Copyright material to the conduct of its business may
become abandoned, lost or dedicated to the public (other than as the result of the
expiration of the term of any Patent), or of any adverse determination or
development (including the institution of, or any such determination in, any
proceeding in the United States Patent and Trademark Office, United States
Copyright OfTice or any court or similar office of any country) regarding Debtor's

ownership of any Patent, Trademark or Copyright, its right 1o register the same, or
its right to keep and maintain the same.

(¢) In the event that Dcbtor, cither itself or through any agent, employee, licensee or
designee, files an application for any Patent, Trademark or Copyright (or for the
registcution of any Trademark or Copyright) with the Uniled States Patont and
Trademark OffTice, United States Copyright Office or any office or agency in any
political subdivision of the United States or in any other country or any political
subdivision thereof, Debtor shall promptly inform Bank of the registration of such
Patent, Trademark or Copyright, and, upon request of Bank, executes and delivers
any and all agreements, instruments, documents and papers as Bank may request
1o evidence Bank's security interest in such Patent, Trademark or Copyright, and
Debtor hereby appoints Bank as its attorney-in-fact to exccute and file such
writings for the foregoing purposes, all acts of such attorney being hereby ratified
and confirmed; such power, being coupled with an interest, is irrevocable.

(H Debtor will take all necessary steps that are consistent with the practice in any

proceeding before the United States Patent and Trademark Office. United States
Copyright Office or any office or agency in any political subdivision of the
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United States or in any othet country or any political subdivision thereof, and 10
meintain cach issued Patent and cach registration of the Trademasks and
Copyrights that is material to the conduct of Debtor's business, including imely
filings of applications for renewal, afTidavits of use, affidavits of incontestability
and payment of maintenance fees, and, If consistent with good business judgment,

1o initiate opposition, interference and cancellation proceedings against third
parties.

(g)  In the event that Debior has reason to believe that any Collatera! consisting of a
Patent, Trademark or Copytight material 10 the conduct of Debtor's business has
been or is about to be infringed, misappropristed or diluted by a third pany,
Debtor shall promptly notify Bank and shall take such actions as are appropnate
under the circumstances o protect such Collateral, inchuding without limitation
and il consistent with good business judgment, institute legal procecdings for
inftingement, misappropriation or dilution and to recover any and all damages for
such infringement, misappropnation or dilution

(h)  Upon and duning the continuance of an Event of Default, Debtor shall use its best
efforts to obtain all requisite consents or approvals by the licensor of cach
Copyright License, Patent License or Trademark License to efTect the atsignment
of all Debtor's right, title and interest thereunder to Bank or its designee ™

3 Scction 4 of the Agreement shall be amended by adding the following Sections
4.9 and 4 10 to the end of Section 4

“4,9  Notwithstanding anything to the contrary contained herein, upon the occurrence
and during the continuance of an Event of Default, with respect 10 any Collateral
consisting of Intelicctual Propeny, Bank shall have the right, on demand, to cause
the security interest granted under this Agreement 10 become an assignment,
transfer and conveyance of any of or all such Collateral by Debtos to Bank, or 1o
license or sublicense, whether general, special or otherwise, and whether on an
exclusive or nonexclusive basis, any such Collateral throughout the world on such
terms and conditions and in such manner as Bank shall determine (other than in

violation of any then-existing licensing arrangements to the extent that waivers
cannot be obtained) ™

“4.10 For the purpose of enabling Bank to exercise righis and remedies under this
Agreement at such time as Bank shall be lawfully entitled to exercise such nghts
and remedies, Debtor hereby grants to Bank an irrevocable, nonexclusive license
(exercisable withoul payment of royalty or other compensation to the Debtors) to
use, license or sublicense any of the Collateral consisting of Intellectual Propeny
now owned or hereafter acquired by Debtor, and wherever the same may be
located, and including in such license reasonable access to all media in which any
of the licensed items may be recorded or stored and to all computer sofiware and
programs used for the compilation or printout thereof. The use of such license by
Bank shall be exercised, at the option of Bank, upon the occurrence and during
the continuation of an Event of Default, provided that any license, sublicense or
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other transaction entered into by Bank in accordance herewith shall be binding
upon the Debtors notwithstanding any subsequent cure of an Event of Default ™

4 Section 5.12 of the Agreement shall be deleted in its entirety and replaced with
the following:

“5$.12 Except as otherwise provided in this Agreement, all terms in this Agreement have
the meanings assigned to them in Anticle 9 (or, absent definition in Article 9, in
any other Article) of the Uniform Commercial Code, as those meanings may be
amended, revised or replaced from time to time  “Uniform Commercial Code”
means Act No 174 of the Michigan Public Acts of 1962, as amended, revised or
teplaced from time to time, including without limit as amended by Act No 348
of the Michigan Public Acts of 2000 Notwithstanding the foregoing, the parties
intend that the terms used herein which are defined in the Uniform Commercial
Code have, at all times, the broadest and most inclusive meanings possible
Accordingly, if the Uniform Commercial Code shall in the future be amended or
held by a coun to define any term used hercin more broadly or inclusively than
the Uniform Commercial Code in efTect on the date of this Agreement, then such
term, as used herein, shall be given such broadened meaning I the Uniform
Commercial Code shall in the future be amended or held by a court to define any
term used herein more narrowly, or less inclusively, than the Uniform
Commercial Code in effect on the date of this Agreement, such amendment or
holding shall be distegarded in defining terms used in this Agreement

5 Section S of the Agreement shall he amended by adding the following Section
5.18 to the end of Section &

“5 18. Decbtor represents and warrants that Debtor's exact name is the name set forth in
this Agreement Debtor further represents and warrants the following and agrees
that Debtor is, and at all imes shall be, located in the following place.

Debior is a registered organization which 1s organized under the laws of
one of the states comprising the United States (e.g corporation, limited
paninership, regisiered limited liability pannership or limited liabiluy
company), and Debtor is located (as determined pursuant to the Uniform

Commercial Code) in the state under the laws of which it was organized.
which is; Delaware.

6 Schedule [ attached hereto shall be added 1o the Agreement as Schedule ! thereto
B. MISCELLANEQUS

1. This Amendment may be executed in counterparts via facsimile, by different
parties hereto on different counterpans, each of which shall constitute an original, but all of
which taken together shall constitute a single agreement.
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2 The parties acknowledge and agree that, except as specifically amended hereby or
in connection herewith, all of the terms and conattions of the Agreement remain in full force and
effect in accordance with their original terms

3 All references in the Agreement 1o l.oan Agreement shall mean the Amended and
Restated Agreement.

{signatures on the following page])
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WITNESS the due execution hereof as of the day and year first above written.

COMERICA BANK

HADEN SCHWEITZER CORPORATION

By:

Ity
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WITNESS the due execution hercof as of the day and year first above written

COMERICA BANK

ITZER CORPORATION
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SCHEDULE]
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