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TELLECTT OPERTY SECURITY AGREFMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of January
2_?_‘, 2004 iz made by PSA PROPERTIES CORPORATION, a Delawara corporation
(“Granter™), in favor of GENERAL ELECTRIC CAFITAL CORPORATION, a Delaware
coTporation, in its capacity ¢ agent (in such capacity, the "Agent™) for the Lenders under the
Credit Agreement hereinafter definad, '

WITNESSETH:

WHEREAS, pursuant to that certain Credit Agreement dated as of the date hereof, by and
among Grantor, the ather Credit Parties thereto, Agent and the Persons signatory thereta from
tims to time as lenders (“Lenders™) {(including all annexes, exhibits and schedules thereto, and as
from time to time amended, restated, supplemeénted or otherwise modified, the “Credit
Apreement™), Lenders have agresd, subject to cettain terms and condibions, to make the
Revolving Loans and to meur Letter of Credit Dbhgahons on behalf of (rrantor and the other
Credit Parties; and

WIHEREAS, in order to induce Agent and Leaders to enter into the Credit Agreement and
the other Loan Documents and to induce Lendets t make the Revolving Loans and 0 1ncur
Letter of Credit Oblipations on behalf of the Grantor and the other Credit Parties as provided for
in the Credit Agresment, Grantor has agreed to grant a continuing Lien on the Intellectual
Property Collateral (ae hereinafler defined) to secure the Obligations, but oaly upon the
condition, among others, that Grantor shall have executsd and deliverad to Agent this Intellectual
Property Secutity Agresment.

NOW, THEREFCKE, in consideration of the premises and mutual covepants hersin
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowladged, Grantar herehy agrees as follows:

1.  DEFINED TERMS. All capitalized terms sed tmt not otherwise defined herein
have the meanings given to them in the Credit Agreement orin Annex A theretn,

1,  GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. To secure the complete and timely payment of all the Ubligations of Grantor

now or hereafter exiating from time to time, Grantor hereby pledgas and grants to Agent, for the
benefit of themselves and the Lenders, a contimsing first priority security intersst in all of
Grantor’s right, title and interest in, to and under the following, whether presently existing or
hereafler created or acquired {collectively, the “Intellectual Property Collateral™):

(@  all of its Patents and Patent Licenses to which it is a party, meluding those
referred to on Schedule T hereto;

(b} el of Grantor’s Tradernarks and Trademark Licenses to which it i¢ a party,
meluding those referred to on Schedule IT hereto;
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(6)  all of such Grantor's Copyrights and Copyright Licenses to which it is a
party, including those referred to on Schedule IIT hereto;

(d) all reissues, confinuations or extensions of the foregoing;

(6)  all goodwill of the business connerted with the use of, and symbolized by,
cach Patent, sach Patent License, each Trademark, cach Trademark License, cach Copyripht and
cach Copyright License; and

() all products and prmeends of the foregoing, including, without limitation,
any claim by Grantor against third parties for past, present or future (i) infingement ar dilution
of any Patent or Patent licensed under any Patent License, (ii) injury to the poodwill assaciated
with apy Patent ot any Patent licensed under any Patent License, (iii) infrngement or dilation of
any Trademark or Trademark licensed under any Trademark License, (fv) infury to the goorwill
associated with any Tracemark or any Tradematk licensed under any Teademark License, (v)
infringement or dilution of any Copyright of Copyright licensed under any Copyright License,
and (vi) injury to the goodwill associaied with any Copyright or any Copyright licensed under
any Copyright License. :

3. RFPRESENTATIONS AND WARRANTIES. Grantor represents and warrants
it as of the date hercof Grantor doeg not have any interest in, ar title to, any Patent, Trademark
or Copyright except as set forth in Schedule I, Schedule Il and Schedule TN, respectively, hereto,
This Tntellectual Propetty Security Agreement is effective: to create a valid and continuing Lien
on and, upon the filing hereof with the United States Patent and Trademark Office and the
Uniter! States Copytight Office, perfected security inferests in favor of Agent in all of Grantor's
Patents, Trademarks and Copyrights and such perfected security inierests are enforceable 3 such
as appinst any and all agents of, and purchasers from, Grantor. Upon filing of this Imellectual
Property Seourity Agreement with the United States Patent and Trademark Office and the United
States Copyright Office and the filing of appropriate financing statements all action necessary or
dosirable to protect and perfect Agent’s Licn on Girantet’s Patents, Trademarks and Copyrights

shall have been duly taken.

4. COVENANTS, Grantor covepants and agrees with Agent that from and after the
date of iis Intellzema) Property Security Agresment and until the Termination Date:

(&) Grantor shall notify Agent immediately if it knows ot has reason to know thaf any
application or registration relating to any Patent, Trademark or Copymight (now or hereafier
existing) may become abandoned oF dedicated for public use, or of any adverse determinafion. or
development (inetuding the institution of, ¢z auy such determipation or development in, any
proceeding in the United States Patent and Trademark Office, the United States Copyright Office
or any court) regarding Grantor's ownership of any Patent, Trademark or Copynght, its right to
regicter the eame, or 10 kecp and maintain the same. :

()  Tf at any time prior to the ferminaton Dates, Grantor, either direely or
through any agent, employes, licensee or desipnee, files an application for the registration of any
Patent, Trademark or Copyright with the United States Patent and Trademark Otfice, the United
States Copyright Office or ary cimilar office or aprney, Grantor shall give Agent priar written
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notice thereof, and, upon request of Agent, Grantor shall execute and deliver & supplement hereto
(in form and substence satisfactory 1o Agent) to cvidence Agent’s Lien on such Patent,
Trademark or Copyright, and the General Tnfangibles of Grantor relating thereto or represented
thareby. '

(¢)  Grantor shall take all actions 1t deems reasonably necessary to maintain
and pursue each application, to obtam the relevant regist:stion and to maiptain the registration of
each of tha Patents or Trademarks (now or hereafter existing), including the filing of applications
for renewal, affidavit of e, affidavits of noncontestability and opposition and imterference and
cancellation procesdings (other than with respect t0 Intellectual Property Collateral fhat is in no
way tnaierial to the conduct of its business or operations).

(d)  In the event that Grantor cbtains imowledge that any of the Intellectnal
Property Callateral is infringed uper, of misappropriated or diluted by a third party, Grantor
shall notify Agent promptly after Grantor learns thereof. Orantor shall, unless it shall reasonably
determine that such Intellectual Property Collateral is in no way material to the conduct of its
business o operations, prowpily sue for infringement, misappropriation or dilution and to
recover any and all damages for such infringement, misappropriation of dilution, and shall take
such other actions a3 Agent ehall deem appropriate under the circumstances to protect such
Tntellectual Property Collateral.

5.  SECURITY AGREEMENT. The security interests granted pursuant to this
Intellsctual Property Security Agreement are granted in conjunction with the security interesrs
granted to Agent pursuant to the Barrower Sceurify Agreement dated as of the date herenf by and
between Borrowers and Apent (the “Borrower Seourity Agreement”), Grantor herehy
acknowledges and affirms that the rights and remedies of Agent with respect to the sernrity
soterest in the Intellectual Property Collateral made and granted hereby are more fully sct forth in
the Bomower Security Agreement, the terms end provisions of which are incorporated by
reference herein as if fully set forth herein.

6.  REINSTATEMENT. This Intellectual Property Secutity Agreement shall
vermain in Full force and effect and continue to he effective should any petition be fled by ar
against Grantor for liquidation or rearganization, should Grantor become insolvent or make an
assignmment for the benefit of any Agent or Agents or should a receiver or trigtee be appointed
for all or any significant part of Grantor’s asscts, and ghall continue to be effective or be
reinstated, a3 the case may be, if at any time payment and performance of the Obligations, or any
patt thereof, is, pursuant o applicable faw, rescinded or reduced in amount, or must otherwisc be
restorad of returned by any obligee nf the Obligations, whether s a “voidable preference,”
“frandulent conveyancs,” or atherwise, all as though such payment or performance had nnt heen
made. In the event that any payment, or any part thereof, is rescinded, reduced, restaored or
returmed, the Obligations shall be reinstated and Jeemed reduced only by such amomt paid and
not 5o Teseinded, rednced, rostored or returned. '

7. NOTICES., Whenever it is provided Lerem that any notice, demand, request,
comsent, approval, declaration or other commumcation shall or may be given to ot served upan
any of the parties by any other party, or whenever any of the parties desires to give and serve
npon any other party any commumeation with respest to this Intellecmal Property Seeurity
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Agreement, each such notice, demand, mquest, comsent, approval, declaration or other
communication shall be in writing and shall be: given in the manner, and deemed received, as
provided for in the Credit Agreement,

8  TERMINATION OF THIS SECURITY AGREEMENT. Snubject to Scotion 6
herenf, this Intellectual Property Security Agreement shall terminate upon fhe Termination Date.

[Remainder of page intentionally left blank; next page is signature page]
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IN WITNESS WHEREOF, Grantors have caused this Intellectual Property Security Agreement to be
executed and delivered by ite duly authorized officer as of the date firsi set forih abave.

PSA PROPERTIES CORFORATION,

4 Delaware corporation

s 1Tl

Namc S,I{fmc%M MeNeill
Tatle: Sberetary

doo7

ay of Ja%a 2004 Cirely Beckenrkige, Noafy Publc

Notary Public

ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAFTAL
CORPORATION, as Agent

By:

Name: Keith §, Kennedy

Its Duly Aurhorized Sirnatory

Sworn to and subscribed before me this
_ dayof , 2004;

Notary Public

{5ignature Pags to Intellectual Property Agreement]

s May 28:9007
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TN WITNESS WHEREQF, Grantors have caused this Intellectual Property Security Agreement to be
excented and delivered by its duly authotized officer as of the date firat sat forth above.

P5a FROFERTIES CORFORATION,
A Delaware corperation

By:
Warne: James M, Mcheil]
Title: Secrelaty

Swomn 1o and subsctibed before me this
_dayof , 2004;

Notary Public

ACCEPTED AND ACKNOWLEDGED BY,

GENERAL ELECTRIC CAPITAL
CORPORATION, a5 Agent

By: Y
Name: Keith 3. Kennedy
Its Duly Authorized Signatory

Swormn to and subscribed before ma this
_{p day nf , 2004:

.%JC’TMMQ trﬁ%ﬂ 0{ %M &W

Notary Public i Pl
T e

[§ignature Page to Intellectual Property Afregment]
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