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SUPPLEMENT NO. 1 dated as of October 3, 2003 (this “Supplement™), to the
U.S. Guarantee and Collateral Agreement dated as of February 28, 2003 (the “U.S. Guarantee
and Collateral Agreement™), among TRW Inteilectual Property Corp., 2 Michigan corporation and
JPMORGAN CHASE BANK, a New York banking corporation (“JEMCE™), as Collateral Agent
{in such capacity, the “Collat=ral Agent™) for the Secured Parties (as defined herein).

A Reference is made to the Credit Agreement dated as of February 27, 2003
(as amended, supplemented, waived or otherwise modified from time to time, the “Credit
Agreement”), among Holdings, Intermediate Holdings, the U.S. Borrower, the Foreign
Subsidiary Borrowers parly Lhereto, the Lenders party thereto (the “Lenders™), JPMCB, as
Administrative Agent and Collateral Agent, Credit Suisse First Boston, acting through its
Cayman Islands Branch, Lehman Commercial Paper Inc., and Deutsche Bank Sacurities Inc., as
Co-Syndication Agents, and Bank of America, N.A., as Documentation Agent.

B. Capitalized terms used herein and not otherwise defined herein shall have
the meanings assigned to such terms in the Credit Agreement and the 17.8. Guarantee and
Collateral Agreement referred to therein, : o

C, The Guarantors have entered into the U.S. Guarantee and Collateral
Agreement in order to induce the Lenders to make Loans and each Issuing Bank to issue Letters
of Credit. Section 7.16 of the U.S. Guarantee and Collateral Agreement provides that additiona!
Subsidiaries may become Subsidiary Parties under the U.8. Guarantee and Collateral Agreement
by execution and delivery of an mstrument in the form of this Supplement. The undersigned
Subsidiary (the “New Subsidiary™) is executing this Supplement in accordance with the
requirements of the Credit Agreement to become a Subsidiary Party under the U.S. Guarantee
and Collateral Agreement in order to induce the Lenders to make additional Loans and each
Issuing Bank to issue additional Letters of Credit and as consideration for Loans previously
made and Letters of Credit previously issued, ‘

Accordingly, the Collateral Agent and the New Subsidiary agree as follows;

SECTION 1, In accordance with Section 7,16 of the U.S. Guarantee and
Collateral Agreement, the New Subsidiary by its signature below becomes a Subsidiary Party
and a Guarantor under the 1.5, Guarantee and Collateral Agreement with the same force and
effect as if originally named therein as a Subsidiary Party and a Guarantor, and the New
Subsidiary hereby (a) agreés to all the terms and provisions of the U.S. Guarantee and Collateral
Agreement applicable to it as a Subsidiary Party and Guarantor thereunder and (b) represents and
warrants that the representations and warranties made by it as a Guarantor thereunder are true
and correct, in all material respécts, on and as of the date hereof. In furtherance of the foregoing,
the New Subsidiary, as security for the payment and performance in full of the Obligations (as
defined in the U.S. Guarantee and Collateral Agreement), does hereby create and grant to the
Collateral Agent, its successors and assigns, for the ratable benefit of the Secured Parties, their
successors and assigns, a security interest in and Lien on all the New Subsidiary’s right, titlé dad--
interest in and to the Coliateral (as defined in the U.S, Guarantee and Collateral Agreement) of
the New Subsidiary, Each reference to a “Subsidiary Party” or a “Guuarantor” in the U.S.
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Guarantee and Collateral Agreement shall be deemed to include the New Subsidiary, The U.S.
Guarantee and Collatera] Agreement is hereby incorporated herein by reference.

SECTION 2. The New Subsidiary represents and warrants to the Collateral
Agent and the other Secured Parties that this Supplement has been duly authorized, executed and
delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, subject to (i) the effects of bankruptcy, insolvency, moratorium,
reorganization, fraudulent conveyance or other similar laws affecting creditors’ rights generally,
(1i) general principles of equity (regardless of whether such enforceability is considerad in a
proceeding in equity or at law) and (iil) implied covenants of good faith and fair dealing.

SECTION 3. This Agreement may be executed in two or more counterparts,
each of which shall constituts an original but all of which when taken together shall constitute
but one contract. This Supplement shall become effactive when {a) the Collateral Agent shall
have received a counterpart of this Supplement that bears the signature of the New Subsidiary
and (b) the Collateral Agent has executed a counterpart hercof.

SECTION 4. The New Subsidiary hereby represents and warrants that (a) set
forth on Schedule I attached hereto is a true and correct schedule of the location of any and all
Article 8 Collateral of the New Subsidiary, (b) set forth on Schedule 11 atiached hereto is a true
and correct schedule of all the Pledged Securities of the New Subsidiary and (c) set forth under
its signature hereto, is the true and corrsct legal name of the New Subsidiary, its jurisdiction of
formation and the location of its chief executive office.

SECTION 5. Except as expressly supplemented hereby, the U.S. Guarantee and
Coilateral Agresment shall remain in full force and effect.

SECTION 6. THIS SUPPLEMENT AND THE RIGHTS AND OBLIGATIONS
OF THE PARTIES UNDER THIS SUPPLEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW

YORK.

SECTION 7. Inthe event any one or more of the provisions contained in this
Supplement should be held invalid, illega! or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein and in the U.S. Guarantee and
Collateral Agreement shall not in any way be affected or impaired thereby. The parties shall
endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions
with valid provisions the economic effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

SECTION 8. All communications and notices hereunder shall be in writing and
given as provided in S8ection 7.01 of the U.8. Guarantee and Collateral Agreement.

SECTION 9. The New Subsidiary agrees to reimburse the Collateral Agent for
its reasonable out-of-pocket expenses in connection with this Supplement, includingthe ...
reasonable fees, disbursements and other charges of counsel for the Collateral Agent. '
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IN WITNESS WHEREOQOF, the New Sobsidiary and the Collaternl Agent bave
duly executed this Supplament to the [1.5. Guarantes and Collateral Agreement a8 of the day and

yeur first above written,
QP u)

: Joseph 8. Centle

TRW Intollectual Property Corpx
Jurisdiction ofFarﬁmﬁon:
Michigan
Location of Chief Excoutive Office:
12025 Tech Center Drive
Livonia, MI 48150-2122
Wmm CHASE BANK,

Narfe:
Title:

QFR40-0005-025 £3-YD3 2297660.1
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Schedule I

to Supplement No. 1
to the Guarantae and
Collateral Agreement

LOCATION OF ARTICLE 9 COLLATERAL

Degcription " Locatiog
TRW Trademark Records : 12025 Tech Center Drive

Livonia, MT 48150-2122

DP3340-0005. 0255 B.MY 02, 1297660, 1
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Schedule IT
to Supplement No, 1
te the Guarantee and
Collateral Agreement
Pled urities of bsidi
EQUITY INTERESTS
Number ‘ Number and
of Tssuer Registered Class of Percentage of
Certificate Owner Equity Interests Equity Interests
[None.]
DEBT SECURITIES
Principal |
Issuer Amourit : Date of Note Maturity Date
[None.] C I ) T
OTHER PROPERTY
U.8. Trademark Registrations
Mar] Registration Date . Registration No.
See Exhibit A
attached hereto and made & part hereof.
U.5. Trademark Applications
Mark Filing Date Application No.
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