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Electronic Version v1.1 01/07/2005
Stylesheet Version v1.1 200017696
I SUBMISSION TYPE: NEW ASSIGNMENT l
NATURE OF CONVFYANCF: SFCGLRITY INTEREST I

CONVEYING PARTY DATA

|_ ) ___Name Formerly " Executinn Date I Entity Type |
[inetic Systems, Inc. ' [o10672005 |[coRPORATION: CALIFORNIA |
IIKinetic Systems Caribe, Inc. I llo1o6r2005  JlcORPORATION: DELAWARE |
"I{inetic Systems International,, Inc. ]I ] o - "01/06!2005 "CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

’Name: Canyon Capital Advisors LLC, as Collataral Agent l
Street Address: 9665 Wilshire Baulevard, Suite 200 |
[ty Beverly Hills |
[lstatciCountry: CALIFORNIA |
liPostal Code: |l20212 |
l[Entity Type: ||Limited Liability Company: DELAWARE |

L
PROPERTY NUMBERS Tofal; 7 b
]

1 -

Property Type Number Word Mark _Il o
Registration Number: 2158214 KINETICS o
=

Registration Number: 2281908 g
Registration Number: 2285861 | @
Registration Mumber: IE‘] 80105 " l 5

Registration Number: || 2278282 ' |

Registration Number: || 2168804 l| x50
Registration Number: 2854511 || SYSTEM SOLUTIONS FOR A CHANGING WORLD

CORRESPONDENCE DATA

Fax Numbaer: (213)886-6600

Commespondence wilf be sert via US Mall when the fax sHempt is unsuccessiul,
Phane: 213-896-6769

Email: kbernstein@sidley.cam

Correspondent Name: Sidlay Austin Brown & Wood LLP
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SECURITY AGREEMENT

THIS SECTURITY AGREFMENT dated as of January 6, 2005 (as amended,
restated, supplemented and otherwise modified from time to time, this “Agreement”), is among
Kinetic Systems, Inc.. a California cotporation (the “Company™), each of the Subsidiaries of the
Company identified under the caption “Subsidiary Guarantors™ on the signature pages hereto
(individually, a “Subsidiary Guarantor” and, collectively, the “Subsidiary Guarantors” and,
together with the Company, the “Obligors™), and Canyon Capital Advisors LLL, as collateral
agent under the Purchase Agreement referred to below (together with iis successors and assigns

in such capacity, the “Collatcral Agent™).

The Company, the Subsidiary Guarantors, the “Purchasers™ signatory thereto and

the Collateral Agent are parties to that certain Assignment and Assumption Agreement dated as

" of the date hereof (as amended, restaied, supplemented and otherwise modified from time to

time, the “Purchase Agreement™), providing imrer alig, subject to the terms and conditions

thereof, for the purchase of notes by said Purchasers from the Company in an aggregate principal
or face amount of $235,500,000.

To induce said Purchasers to enter into the Purchase Agreement and to purchase
the notes thereunder, and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, cach Obligor has agreed to grant a security interest i the
Pledgedt Collateral {as hercinafter dofined) as sceurity for the Secured Obli gations {(as so
defined). Accordingly, the parties hereto agree as fullows: .

Section 1, Definitions.

(a) Terms defined in the Purchase Agreement are used herein as defined
therein.

G]] The terms “Accounts”, “Chatte] Paper”, “Contract™, “Deposit Account”,
“Document”, “Electronic Chaitel Paper”, “Equipment”, “Fixtures”, “General Intangible®,
“Goods”, “Instrument”, “Inventory”, “Investment Property”, “Letter-of Credit Right”, “Fayment
Tntangible™, “Proceeds” and “Software™ have the respective meanings ascribed thereto in Article
g of the UCC. The term “Financial Assets” and *Securities Accouni” shafl have the meaging
ascribed thereto in Article 8 of the UCC. -

{¢)  Inaddition, as used herein:

“Cgllateral Account” has thc meaning assigned to such term in Section 4.

“Cammercial Tort Claims™” means “Commercial Tort Claims” as such term is
defined in the UCC and which are described on Annex 8 hereto,

“Copyright Collateral” means all Copyrights, whether now owned or hereafter
acquired by any Obligor, including each Copyright identified in Annex 4.

LAY 53436743
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“Copyrights” means ail copyrights, copyright registrations and applications for
copyright registrations, including, without Limitation, all renewals and extensions thereof, the
right to recover for ell past, present and future infringements thereof, and all other rights of any
kind whatsoever accruing thereunder or pertaining thereto.

“Intellectual Property” means, collectively, all Copyright Collateral, all Paten!
Collateral and all Trademark Collateral, together with (a} all inventions, processes, production
methods, proprietary information, know-how and trade secrets; (b} all licenses or user or other
agreements granted to any Obligor with respect o any of the foregoing, in each case whether
now or hereafter owned or used including, without limitation, the licenscs or other agreements
with respect to the Copyright Coilateral, the Patent Collateral or the Trademark Collateral, listed

i Annex 7; (c) all information, customer lists, identification of suppliers, data, plans, blueprints,
specifications, designs, drawings, recorded knowledge, surveys, engineering repeoris, test reports,
manuals, materials standurds, processing standards, performance standards, catalogs, compuier
and aulomatic machinery software and programs; (d) all field repair data, sales data and other
information relating to sales or service of products now or hereafter manufactured; (e) all
accounting information and all media in which or on which any information or knowledge or
data or records may be recorded or stored and all eomputer programs used for the compilation or
printout of such information, knowledge, records or data; (f) all Ncenses, consents, permits,
variances, certifications and approvals of governmental agencies now or hereafter held by any
Obligor; and (g) all canses of action, claims and warranties now or hereafter owned or acquirec

by any Obligor in respect of any of the items listed above.

“Issuers” means, collectively, {a) the respective corporations, partnerships or
other entities identified next to the names of the Obligors on Annex 3 under the eaption “Issuer”
and (b} any other entity that shall at any time be a Subsidiary of any of the Obligors.

“Motor Vehicles” means motor vehicles, tractors, trailers and other like property,
whether or not the title thereto is governed by a certificate of title or ownership.

“Patent Collateral” means all Patents, whether now owned or hereafter acquired
by any Obligor, including each Patent identified in Annex 5.

“Patents” means all patents and patent applications, includirg, without limitation,
the inventions and improvements described and claimed therem together with the reissues,
divisions, continuations, renewals, extemsions and continuations-in-part thereof, all income,
royalties, damages and payments now or hereafter due anddor payable under and with respect
thereto, including, without limitation, damages and payments for past or future infringements
thereof, the right to sue for past, present and future infringements thereof, and all rights
correspencing therato throughout the world,

«pledged Collateral” has the mzaning assigned ta such term in Section 3.
“Pledged Stock™ has the meaning assigned to such term in Section 3(k).

“Yecured Obligations” means, collectively, () in the case of the Company, the
principal of and interest on the Notes and all other amounts whatsoever now or hersafter from
time to time owing by the Company to the Secured Parties, or any of ther, under the Transaction

2
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Documents and (b) in the case of cach Subsidiary Guarantor, alf present and future obligations of
such Subsidiary Guarantor under the Purchase Agreement and the other Transaction Documents
to which it is party (including, without limitation, in respect of its (Guaranty under the Purchase
Agreement). The term “Secured Obligations” shall include any interest, fees and any and all
other amounts accruing or arising after the date of any filing by any Obligor of any petition in
bankruptcy or the commencing of any bankruptcy, insolvency or similar proceedings with
respect to such Obligor, whether or not such interest, fees or other amounts are allowable as a
claim in any such proceeding.

“Jecured Parties™ means, collectively, the Holdets and the Collateral Agent.
«Stock Collateral” has the meaning assigned to such term in Section 3(kXii).

“Trademark Collateral” means all Trademarks, whether now owned or hereafter
acquired by any Obligor, including each Trademark identified in Annex 6. Notwithstanding the
foregoing, the Trademark Collateral does not and shall not include any Trademark that would be
rendered invalid, abandoned, void or unenforceable by reason of its being included as part of the
Trademark Collateral. .

“Trademarks” means all trade names, trademarks and service marks, logos,
trademark and service marl registrations, and applications for trademark and service mark
registrations, including, without limitation, all renewals of trademark and service mark
registrations, all rights cotresponding thereto throughout the world, the right to recover for all
past, present and future infringements thereof, all other rights of any kind whatsoever accruing
thereunder or pertaining thereto, together, in each case, with the product lines and goodwill of
the business comnected with the use of, and symbolized by, each such trade name, trademark and
service mark,

“[JCC” means the Uniform Commercial Code as in effect from time to time in the
State of New York.

Section 2. Representations and Warranties. Fach Obligor represents and
warrants to the Secured Partics that:

(a) Title and Priority. Such Obligor is the sole beneficial owner of the Pledged
Collateral, and no Lien exists upon such Pledged Collateral, except for Permitted Coliateral
Liens as defined in clause (2) and clause (b) of the definition thereof. The security interest
created pursuant hereto constifutes a valid and perfected security interest in the Pledged
Collateral, subject to no equal or prior Lien except for Permitted Collateral Liens set’ forth in
clause (2) end clause (b) of the definition thereof.

{b) MNames, Fic,

(i The full and correct legal name, type of organization,
jurisdiction of organization, organizational ID numher (if applicable) and
mailing address of each Obligor as of the date hereof ure correctly set
forth in Amnex 1,

LAl 6343673
SECURITY AGREEMENT
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(i) Annex 1 correctly specifies (i) the place of business of each
Obligor or, if such Obligor has more than one place of business, the
locasion of the chief executive office of such Obligor, and (ii) each
location where Goods of each Obligor are located (other than Motor
Vehicles constituting Equipment and Goods in transit).

(e} Changes in Cireypgstances. Such Obligor has not (i) within the period of
four months prior to the date hereof, changed its location {(as defined in Section 9-307 of the
UCC), (i) except as specified in Annex 1, herctofore changed its name, or {ii) except as
specified in Annex 2, heretofore become a “new debtor” (as defined in Section 9-102(a)(36) of
the UCC) with respect to a currently effective security agreement previously entered inte by any
other Person. ‘

. (d)  Pledeed Stock. The Pledged Stock identified under the name of such
Obligor in Annex 3 is, and all other Pledged Stock in which such Obligor shall hercafter grant 2
security interest pursuant to Section 3 will be, duly authorized, validly existing, fully paid and
non-assessable and none of such Pledged Stock is or will be subject to any contractual
restriction, or any restriction under the charter or by-laws of the respective lssuer of such
Pledged Stock, upon the transfer of such Pledged Stock (except for any such resiriction
contained herein or in the Purchase Apreement). The Pledged Stock identified under the name of
such Obligor in Annex 3 constitutes all of the issued and outstanding shares of Stock of any class
of the Issuers beneficially owned by such Obligor on the date hereof (whether or not registered in
the name of such Obligar) and Annex 3 correctly identifies, as at the date hereof, the respective
Issuers of such Pledged Stock, the respective ¢lass and par value of the shares constituting such
Pledged Stock and the respective number of shares (and registered cwners thereof) represented
by cach such certificate.

(e) Intellectual Property. Annexes 4, 3, and 6, respectively, set forth under the

name of such Obligor a complete and correct list of all Copyrights, Patents and Trademarks
owned by such Obligor on the date hereof; except prirsnant to licenses and other user agreements
entered into by such Obligor in the ordinary course of business that are listed in Annex 7, such
Obligor owns and possesses the right to use, and has done nething to suthorize or enable any
other Person to use, any Copyright, Patent or Trademark listed in Annexes 4, 5, and 6, and all
registrations listed in Annexes 4, 5, and §, are valid and in full force and effect; and except as
may be set forth in Annex 7, such Obligor owns and possesses the right to use all Copyrights,
Patents and Trademarks. '

Annex 7 sets forth a complete and correct list of all licenses and other user
agreements included in the Intellectual Property on the dale hereof.

To such Obliger’s knowledge, (i) except as set forth in Apnex 7, there is no
violation by others of any right of such Obligor with respect to any Copyright, Patent or
Trademark listed in Annexes 4. 5, and 6, respectively, under the name of such Obligor and (i)
such Obligor is not infringing in any respect upon any Copyright, Patent or Trademark of any
other Person; and no proceedings have been instituted or are pending against such Obligor or
threatened, and no claim against such Obliger has been received by such Obligor, alleging any
such violation, cxcept as may be set forth in Annex 7. _

4
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Such Obligor does not own any Trademarks registered in the United States of
America to which the last sentence of the definition of Trademark Collateral applies.

3] Fair Labor Standards Act. Any Goods now or hereafter produced by such
Obligor or any of its Subsidiaries included in the Pledged Collateral have been and wiil be

produced in compliance with the requirements of the Fair Labor Standards Act, as amended.

(g) Commercial Tort Claims. Fach Commercial Tort Claim in which such
Obligor, to such Obligor's knowledge, has an interest as of the date hereof is described in
reasonable detail on Agnex 8.

(h) Deposit Accounts and Securities Accounts. Annex 9 attached hereto
identifies each deposit account and securities account in the name of each Obligor, the deposit
bank or securities intermediary, respectively, at which such deposit account or securities account
is held, and the function of such deposit account or securities account. ‘

. Hection 3, Collateral. As collateral security for the prompt payment in full
when due (whether at stated matwrity, by acceleration or atherwise) of the Sceured Obligations.
whether now existing or hereafter from, time to time arising, each Obligor hereby grants to the
Collateral Agent, for the benefit of the Secured Partics as hereinafier provided, a security imerest
in all of such Obligor’s right, titls and interest in, to and under the following property, assets and
revenues, whether now owned by such Obligor or hereafter acquired and whether now existing
or hereafter coming into existence (all of the property, assets and revenues described in this
Section 3 being collectively referred 1o herein as the “Pledzed Collateral™):

{a)  all Accounts;

(&) all Deposit Accounts and Securities Aceounts;

{c) all Instruments;

{(d) all Documents;

(&) all Chattel Paper (whéther tangible or electronic),

(D all Inventory; '

(e}  all Equipment;

(hy  all Fixtures;

i) all Goods not covered by the preceding clauses of this Section 3;
{)] all Letter-of-Credit Rights;

(k}  the shares of Stock of cach Issuer identified in Annex 3 (which, in the case

of Issuers that are Foreign Subsidiaries, shall not exceed 66% of the shares of such Issuers) under
the name of such Obligor and ali other shares of Stock of whatever class of each Issuer, and all

5
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options and warrants for the purchase of shares of such Stock held in the name of Obligor, now
or hereafier cwned by such Obligor (which, in the case of Issuers that are Foreign Subsidiaries,
shall not exceed 66% of the shares of such Issuers), and all certificates evidencing the same
(collectively, the “Pledged Stock™), together with, in each case:

5y all sharcs, securities, meneys or property representing a
dividend on any of the Pledged Stock, or representing a distribution or
return of capital upon or in respect of the Pledged Stock, or resulting from
a split-up, revision, reclassificaiion or other like change of the Pledged
Stock or otherwise roccived in exchange therefor, and any subscription
warrants, rights or options issued to the holders of, or otherwise in respect
of, the Pledged Stock, and

) (i)  without affecting the obligations of such Obligor under any
provision prohibiting such action hereunder or under the Purchase
Agreement, in the event of any consolidation or merger in which an lssuer
is not the surviving entity, all shares of cach class of the Stock of the
successor entity (unless such successor entity is such Obligor itself)
formed by or resulting from such consolidation or merger (the Pledged
Stock, topether with all other certificates, shares, securities, properties or
moneys as may from time to time ke pledged hereunder pursuant to this
clause (if) and ¢lauge (i) above being herein collectively called the “Stock
Collateral”);

(1) all Investment Property and Financial Assets not covered by glause (k) of
this Section 3; ‘

(m)  all Intellectual Property; -

(n)  all Payment Intangibles, Software and all other General Intangibles
whatsoever not covered by the preceding clauses of this Scction 3; .

(o) all Commercial Tort Claims described on Annex &;

(p)  ail other tangible and intangible personal property whatsoever of such
Obligor; and

(Q all Proceeds, products, offspring, accessions, remts, profits, mcome,
benefits, substitutions and replacements of and to any of the Pledged Collateral and, to the extent
related to any Pledged Collateral, all books, correspondence, credit files, records, invoices and
other papers (including without limitation all tapes, cards, computer runs and other papers and
documents in the possession or under the contrel of such Obligor or any computer bureau or
service cumpany from time to time acting for such Obligoer).

Notwithstanding the foregoing provisions of this Section 3, the grant, assignment and transfer of
a sccurity interest as provided herein shall not extend to, and the term “Pledged Collateral” shall
not include (a) “intent-to-use” Trademarks at all times prior to the first use thereof, whether by
actual use thereof in commerce, the recording of a statement of use with the United States Patent

6
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and Trademark Office or otherwise or (b) any Contract, Instrument or Chattel Paper in which any
Obligor has any right, title or interest if and to the extent such Contract, Instrument or Chattel
Paper includes a provision containing a resiriction on assignment such that the creation of a
security interest in the right, title or interest of Obligor therein would be prohibited and would, in
and of itself, cause or result in 2 default thereunder enabling another person party to such
Contract, Instrument or Chattel Paper to enforee any remady with respect thereto; provided that
the foregoing exelusion shall not apply if (i) such prohibition has been waived or such other
person has otherwise consented to the creation hereunder of a security interest in such Contract,
Instrument or Chattel Paper or (ii) such prohibition would be rendered ineffective pursuarmt to
Sections 9-407(a) or 9-408(a) of the UCC, as applicable and as then in effect in any relevant
jurisdiction, or any other applicable law (including the Bankruptcy Cede) or pringiples of
equity).

Section 4. Cash Procceeds of Collateral.

{a) Collateral Account. The Collateral Agent will canse to be established at a
banking institution to be selected by the Collateral Agent a cash collateral account (the
“Collateral Account”), which ‘

(i) to the extent of all Investment Property or Financial Assets
(other than cash) shail be a “securities account” (as defined in Section 8-
501 of the UCC) in respect of which the Collateral Agent shall be the
“entitlemnent holder™ (as defined in Section 8-102(a)(7) of the UCC) and

(ii)  to the extent of any cash, shall be a Deposit Account and
into which there shall be deposited from time to time the cash proceeds of
any of the Pledged Collateral {including proceeds of insurance thereon)
required 1o be delivered to the Collutural Agent pursuant hereto and into
which the Obligors may from time to time deposit any additional amounts
that any of them wishes to pledge to the Collateral Agent for the benefit of
the Secured Parties as additional collateral security hereunder. The balance
from time to time in the Collateral Account shall constitute part of the
Pledged Collateral hereunder and shall not constitute payment of the
Sccured Obligations until applied as hereinafter provided. Except as
expressly provided in the next sentence, the Collateral Agent shall remit

 the collected balance standing to the credit of the Collateral Account to or
upon the order of the respective Obligor as such Obligor through the
Company shall from time to time instruct, However, at any time following
the oceurrence and during the continuance of an Event of Default, the
Collateral Agent at the request of the Requited Holders may apply or
cause to be applied (subject to coliection) the balance from time to time
standing 1o the credit of the Collateral Account to the payment of the
Secured Obligations in the manner specified in Section 5.09. The balance
from time 10 time in the Collateral Account shall be subject to withdrawal
only as provided herein.
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{B Proceeds of Accounts, If so requested by the Collateral Agent at any time
after the occurrence and during the continuance of an Event of Dcfault, each Cbligor shall
instruct all account debters in respect of Accounts, Chattel Paper and General Intangibles and all
obligors or Instruments to make all payments in respect thereof either (2} directly fo the
Collateral Agent (by instructing that such payments be remitted to a post office box which shall
be in the name and under the control of the Collateral Agent} or (b) to one or more other banks in
the United Stales of America (by instructing that such payments be remitted to a post office box
which shall be in the name and under the control of the Collateral Agent) under arrangements, in
form and substance satisfactory lo the Collateral Agent, pursuant to which such Obligor shall
have imevocably instructed such other bank (and such other bank shall have agreed) to remit all
proceeds of such paymests directly to the Collateral Agent for deposit into the Collateral
Account. All payments mads to the Cotlateral Agent, as provided in the preceding sentenee, shall
be immediately deposited in the Collateral Account. In addition to the foregoing, each Obligor
agrees that, at any time after the occurrence and during the continuance of an Eventl of Default, if
the proceeds of any Pledged Collateral hereunder (including the payments made in respect of
Accounts) shall be received by it, such Obligor shall, upon the request of the Collateral Agent, as
promptly as possible deposit such proceeds into the Collateral Account. Until so deposited, all
such proceeds shail be held in trust by such Obligor for and as the property of the Collateral
Agent and shall not be commingled with any other funds or property of such Obligor.

(c) Investment of Balance in Collateral Aceount. The cash balance standing to
the credit of the Coliateral Account shall be invested from time to time in such Permitted
[nvestments as the respective Obligor through the Company (or, after the occurrence and during
the continuance of a Default, the Collateral Agent) shail determine, which Permitted Invesimants
shall be held in the name and be under the control of the Collateral Agent (and credited to the
Collateral Account), provided that at any time after the occurrence and during the continuance of
«n Event of Default, the Collateral Agent at the request of the Required Holders may in their
discretion at any time and from time to time elect to liquidate any such Permitted Investments
and to apply or cause to be applied the proceeds thereof to the payment of the Secured
Obligations in the manner specified in Section 5.09.

Section 5. Further Assurances; Remedies. In furtherance of the grant of the
pledge and security interest pursuant to Section 3, the Obligors hereby agree with the Collateral
Agent for the benefit of the Secured Parties as follows:

5.01 Delivery and QOther Perfection. Each Obligor shall:

(a)  deliver to the Collateral Agent any and all Instruments constituting part of
the Pledged Collateral in which such Obligor purports to grant & sccuzity interest hereunder,
endorsed and/or accompanied by such instruments of assignment and transfer in such form and
substance as the Collateral Agent may request; provided, that so fong as no Default or Event of
Delault shall have occurred and be continuing, such Obligor may retain for coliection in the
ordinary course any Tnstruments received by such Obligor in the ordinary course of its business

and the Collateral Agent shall, promptly upon request of such Obligor through the Company,
make appropriate arrangements for making any Instrument pledged by such Obligor available to

such Obligor for purposes of presentation, collection or renewal (any such arrangement to be
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effected, to the cxtent deemed appropriate by the Collateral Agent, against trust receipt or like
document);

(b) give, execute, deliver, file, record, authorize or obtain ail such financing
statements, notices, instruments, documents, agreements or cunsenis or other papers as may be
necessary or desirable in the judgment of the Collateral Agent to create, preserve, petrfect or
validate the security interest granted pursuant hereto or to enable the Collateral Agent to exercise
and enforee its rights hereunder with respect to such pledge and security interest, including,
without limitation, causing any or all of the Stock Collateral to be transferred of record into the
name of the Collateral Agent or its nominee (and the Collateral Agent agrees thai i any Stock

" Collateral is transferred into its name or the name of its nominee, the Collateral Agent will
thercafier promptly give to the respective Obligor copies of any notices and communications

received by it with respect to the Stock Collateral pledged by such Obligor hereunder). provided
that notices to account debtors in respect of any Accounts, Chattel Paper or General Intangibles
and to obligors on Instruments shall he subject to the provisions of clause (¢} below;

{c) upon the occurrence and during the continvance of any Event of Default,
upon requcst of the Collateral Agent, promptty notify (and such Obligor herehy authorizes the
Collateral Agent so to nutify) each account debtor in respect of any Accounts, Chatte: Paper,
Instruments or (eneral Intangibles of such Obliger that such Pledged Collateral has been
assigned to the Collateral Agent hereunder, and that any payments due or to become due in
respect thereof are to be made directly to the Collateral Agent;

{(d)  without limiting the obligations of such Obligor under Section 3.04(c),
upon the acquisition after the date hercof by such Obligor of any Equipment covered by a
certificate of title or ownership, cause the Collateral Agent to be listed as the lienholder on such
certificatc of title and take such other stcps as may be required under the law applicable to
perfection of a security interest in such property to perfect such security interest, and within 60
days of the acquisition thereof deliver evidence of the same to the Collateral Agent;

{(e) keep full and accurate books and records relating to the Pledged
Coilateral, and stamp or otherwise mark such books and records in such manner as the Collaieral
Agent may rcasonably require in crder to reflect the security interests granted by this Agreement;
and

{H permit representatives of the Coltateral Apent, at the Collateral Agent’s
expense and upon reasonable notice, at any time during normal business hours o inspect and
make abstracts from its books and records pertaiming to the Pledged Collateral, and permut
represantatives of the Collateral Agent, at the Callateral Agent’s expense, {0 be present at such
Obligor’s place of business to receive copies of all communications and remittances relating to
the Pledged Collateral, and forward copies of any notices or communications received by such
Obligor with respect to the Pledged Collateral, all in such manner as the Collateral Agent may
reasonably require.

5.02 Other Financing Statements and Liens Fxcept in connection with
Permitted Collateral Liens, without the prior written consent of the Collateral Agent (granted

with the authorization of the Required Holders as specified in Section 16.10 of the Purchase
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Agreement), no Obligor shall (a) file or suffer to be on file, or authorize ot permit to be filed or
to be on file, in any jurisdiction, any financing statement or like mstrument with respect to any of
the Pledoed Collateral in which the Colateral Apent is not named as the sole secured party for
the benefit of the Secured Parties, or (1) cause or permit any Person cther than the Collateral
Agent to have “conirol” (as defined in Section 9-104, 9-105, 9-106 or 9-107 of the UCC) of any
Deposit Account, Securities Account, Electronic Chartef Paper, Investment Property or Letter-of-
Credit Right constituting part of the Pledged Coilateral.

503 Preservation of Rights. No Secured Party shall be required to take steps
necessary to preserve any rights against prior parties to any of the Pledged Collateral, except for
Pledged Collateral in possession of such Secured Party. The powers conferred on the Coilateral
Agent hercunder are solely to protect the Secured Party’s inferest in the Pledged Collateral and
shall not impose any duty upon any Secured Party to exercise any such powers. Except for the
safe custody of any Pledged Collateral in iis possession and the accounting for montes actually
received by it hercunder, the Collateral Agent shall not have any duty as to any Pledged
Collateral. The Collateral Agent shall be deemed to have exercised reasonable care in the
custody and preservation of the Pledged Collateral in its possession if the Pledged Collateral is
accorded treatment substantially equal to that which the Collateral Agent accords its oWl
property, it being understood that the Collateral Apent shall be under no obligation to take any
necessary steps to preserve rights against prior parties or any other rights pertaining 0 any
Pledged Collateral, but may do so at their option, and all reasonable expenses incurred in
conntection therewith shall be for the sole account of Obligors and shall be added o the
Liabilities. Obligors bears all risk of loss or damage of any of the Pledged Collateral, except to
the extent such loss or damage shall arise solely from the gross negligence or willful misconduct '
of the Collaleral Agent.

5.04 Special Provisions Relating to Certain Collateral.
(1)  Stock Collateral.

(D) The Obligors will cause the Stock Collateral to constitute at all
times 100% (or, in the case of any Issuer that is a Forcign Subsidiary, §6%) of the total number
of shares of each class of Stock of each Issuer then outstanding.

(2)  If any of the shares, securities, moneys or property required ta be
pledged by such Obligor under Section 3 are received by such Obligor, forthwith either (x)
transfer and deliver to the Collateral Agent such shares or securities so received by such Obligor
(together with the certificates for any such shares and securities duly endorsed in blank or
accompanied by undated stock powers duly executed in blank}, all of which thereafter shall be
held by the Coilateral Agent, pursuant to the terms of this Agreement, as part of the Pledged
Collateral or (v) take such other action as the Collateral Agent shall deem nccessary or
appropriate to duly record the Lien created hereunder in such shares, securities, moneys of
property in said Segtion 3.

()] So long as no Event of Default shall have occui-red and be
continuing, the Obligors shall have the ripht to exercise all voting, consensual and other powers
of ownership pertaining to the Stock Collateral for all purposes not inconsistent with the terms of
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this Agrecement, the Purchase Agrecemcent or any other instrument or agreement referred to herein
or therein, provided that the Obligors jointly and severally agree that they will not vote the Stock
Collateral in any manner that is inconsistent with the terms of this Agreement, the Purchase
Agreement or any such other instrument or agreement; and the Collateral Agent shall execute
and deliver to the Obligors or cause to be exceuted and delivered 1o the Obligors all such proxies,
powers of attorney, dividend and ather orders, and all such instrizments, without recourse, as the .
Obligors may reasonably request for the purpose of enabling the Obligors to exercise the rights
and powers that they are entitled to exercise pursuant to this Scction 5.04(a}3) or Section

5.04(a)4).

1 Unless and untii an Event of Default has occwrred and is

continuing, the Obligors shall be entitled to receive and retain any and all dividends, income,
distributions and procceds on or with respect to the Stock Collateral.

=) If any Event of Default shall have cccurred, then so long as such
Event of Default shall continue, and whether or not the Collateral Agent or any Holder exercises
any available right to declare any Secured Obligation due and payable or seeks or pursues any
other relief or remedy available to it under applicable law or under this Agreement, the Purchase
Agreement or any other agreement relating to such Secured Obligation, all dividends and other
distributions on the Stock Collateral shall be paid directly to the Collateral Agent and retained by
it in the Collateral Account as part of the Stock Collateral, subject to the terms of this
Agreement, and, if the Collateral Agent shall so request in writing, the Obligors jointly and
severally agree to execute and deliver to the Collateral Agent appropriate additional dividend,
distribution and other orders and documents to that end, provided that if such Event of Default is
cured, any such dividend or distribution theretofore paid to the Collateral Agent shall, upon
request of the Obligors {except to the extent theretofore applied to the Secured Obligations), be
returned by the Collateral Agent to the Obligors., ‘

_ (1) For the purpose of ¢nabling the Collateral Agent to exercise rights -
and remedies under Scction 5.05 at such time as the Collateral Agent shall be lawfuily entitled to
exercise such rights and remedies, upon the occurrence and during the continuance of an Event
of Default, and for no other purpose, eack Obligor hereby grants to the Collateral Agent, to the
extent assignable, an irrevocable, non-exclusive license (exercisable without payment of royalty
or other compensation to such Obligor) 1o use, assign, license or sublicense any of the
Intellectual Property now owned or hereafter acquired by such Obligor, wherever the same may
be located, including in such license reasonable access (o ell media in which any of the ficcnsad
items may be recorded or stored and to all computer programs used for the compilation or
printout thereof. :

(2)  Notwithsianding anything contained herein to the contrary, but
subject to the provisions of Sections 12.01 and 12,02 of the Purchase Agreement that limit the
rights of the Obligots to dispose of their property, so long as no Event of Default shail have
oceurred and be continuing, the Obligors will be permitted to exploit, use, enjoy, protect, license,
cublicense, assign, sell, dispose of or take other actions with respect to the Intellectual Property
in the ordinary course of the business of the Obligors. In furtherance of the foregoing, unless an
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Event of Default shall have accurred and be continuing the Collateral Agent shall from time to
time, upon the request of the respective Obligor, execute and deliver any instruments, certificates
or other documents, in the form so requested, that such Obligor through the Company reasonably
request to allow it to take any action permitted above (including relinquishment of the license
provided pursuant to clause (1) immediately above as to any specific Intellectual Property).
Further, upon the payment in full of all of the Securcd Obligations or earlier expiration of this
Agreement or release of the Pledged Collateral, the Collateral Agent shall grant back to the
Obligors the license grantsd pursuant to clause (1) immediately above. The exercise of rights and
remedies under Section 5.05 by the Collateral Agent shall not terminate the rights of the hoiders
of any licenses or sublicenses theretofore granted by the Obligors in accordance with the first
sentence of this glause (2).

3 The Obligors will furnish ta the Collateral Agent from time to time
(but, unless an Event of Default shall have accurred and be continuing, no more frequently than
quarterly) statements and schedules further identifying and describing the Copyright Collateral,
the Patent Collateral and the Trademark Collatcral, respectively, and such other reports in
connection with the Copyright Collateral, the Pafent Collateral and the Trademark Collateral as
the Collateral Agent may reasonably request, all in reasonable detail; and promptly upon request
of the Collateral Agent, following receipt by the Collatcral Agent of any statements, schedules or
reports pursuant to this glause (3}, modify this Agreement by amending Annexes 2, 3 and/or 4, as
the case may be, to include any Copyright, Patent or Trademark that becomoes part of the Pledged '
Collateral under this Agreement.

(©) Motor Vehicles. Upon the occurrence and during the continmance of an
Ewvent of Default:

(1)  Each Obligor shall deliver io the Collateral Agent originals of the
certificates of title or ownership for the Motor Vehicles owned by it with the Collateral Agent
listed as lienholder and take such other action as the Collateral Agent shall deem appropriaie to
perfect the sceurity interest created hereunder in all such Motor Vehicles. '

(2) Without limiting the generality of the foregeing, upon the
acquisition after the date hereof by any Obligor of any Motor Vehicle, such Obligor shall deliver
to the Collateral Agent originals of the certificates of title or ownership for such Motor Vehicles,
together with the manufacturer’s statement of origin with the Collateral Agent listed as
lienholder; provided, however, if the Motor Vehicle to be acquircd is subject to a purchase
money security interest, the Collateral Agent shall be listed as a junior lienholder to the Person
holding such purchasc money security interest.

3 Without limiting Section 5.10, each Obligor hereby appoints the
Collateral Agent as its attomey-in-fact, effective the date hereof and terminating upon the
termination of this Agreement, for the purpose of (i) executing on behalf af such Ohligor title or
ownership applications for filing with appropriate state agencies to enable Motor Vehicles now
owned or hereafier acquired by such Obligor to be retifled and the Collateral Agent listed as
lienholder thereon, (ii} filing such applications with such state agencies and (iii) executing such

other documents and instruments on behalf of, and taking such other action in the name of, such
Obligor as the Collateral Agent may deem nccessary or advisable to accomplish the purposes
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hereof (including, without limitation, the purposc af creating in favor of the Collateral Agent &
perfected lien on the Motor Vehicles and exercising the rights and remedies of the Coliateral
Agent under Section 5.05). This appointment as attorney-in-fact is irrevocable and coupled with
an interest.

‘ (4}  Any certificates of title or ownership delivered pursuant to the
terms hereof shall be accompanied by odometer statements for each Motor Vehicle covered

thereby.

505 Evenis_of Default, Etc. During the period during which an Event of
Default shall have oceurred and be continuing:

(a) eack Obligor shall, at the written request of the Collateral Agent, asscmble
the Pledged Coliateral owned by it at such place or places, 1easonably convenient to both the
Collateral Agent and such Obligor, designated in its request;

(h} the Collateral Agent may make any reascnable compromise or settiement
deemed desirable with respect 1o any of the Pledged Collateral and may cxtend the time of
payment, arrange for payment in instaliments, or otherwise modify the terms of, any of the
Pledged Collateral; ‘

(¢)  the Collateral Agent shall have all of the rights and remedics with respect
to the Pledged Collateral of a secured party under the UCC (whether or not said UCC is in effect
in the jurnsdiction where the zights and remedies are asserted) and such additional rights and
remedies to which a secured party is entitled under the laws in cffect in any jurisdiction where
any rights and remedies hereunder may be asserted, including, without limitation, the right, to the
lullest extent permiticd by applicable law, to exercise all voting, consensual and other powers of
ownership pertaining to the Pledged Collateral as if the Collateral Agent were the sole and
absolute owner thereof (and each Obligor agrees to take all such action as may be approptiate 10

give effect to such right);

() the Collateral Agent in its discretion may, in its name oz in the name of the
Obligors or otherwise, demand, sue for, collect or reccive any money or property at any time
payable or receivable on account of or in exchange for any of the Pledged Collateral, but shall be
under no obligation to do so;

(¢)  the Collateral Agent may deliver to any deposit bank at which any Obligor
maintains deposit accounts or deliver (o any sccurities intermediary at which any Obligor
maintains a securities account, notice of such Event of Defauit and notice that such Obligor may
no longer give instructions with respect to, or make withdrawals from, such deposit account or
securities account; and

43)] the Collateral Agent may, upon ten days’ prior written notice to the
Obligors of the time and place, with respect to the Pledged Collateral or any part thereof that
shall then be or shall thereafter come into the possession, custody or control of the Collateral
Agent, the Holders or any of their respective agents, sell, leasc, assign of otherwise dispose of all
or any part of such Pledged Collateral, at such place or places as the Collateral Apent deems
best, and for cash or for credit or for future delivery (without thereby assuming any credit risk),
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at public ot private sale, without demand of performance or notice of intention to effect any such
disposition or of the time or place therenf {except such notice as is required sbove or by
applicable starute and cannot be waived), and any Secured Party or anyone elsc may be the
purchaser, lessee, assignee or recipient of any or all of the Pledged Collatersl so disposed of at
any public sale (or, to the extent permitted by law, at any private sale) and thereafier hold the
same absolutely, free from any claim or right of whatsoever kind, including any right or equity of
redemption (statutory or otherwise), of the Obligors, any such demand, notice and right or equity
being hereby expressly waived and released. In the cvent of any sale, assignment, or other
disposition of any of the Trademark Collateral, the poodwiil connected with and symbolized by
the Trademark Collateral subject to such disposition shall be included, and the Obligors shatl
supply to the Collateral Agent or its designee, for inclusion in such sale, assignment or other
disposition, all Intellectual Property relating to such Trademark Collateral. The Collateral Agent
may, without notice or publication, adjourn any public or private sale or cause the same io be
adjourned from time to time by announcement at the time and place fixed for the sale, and such
sale may be made at any time or piace to which the sale may be so adjourned.

The Proceeds of cach collection, sale or other disposition under this Section 5.03, including by
virtue of the exercise of the licanse granted to the Collateral Agent in Section 5.04(b), shall be
applied in the manner specified in Section 5.05.

The Obligots recognize that, by reason of certain prohibitions contained in the
Securities Act of 1933, as amcnded, and applicable state securities laws, the Collateral Agent
may be compelled, with respect 1o any sale of 2il or any part of the Pledged Collateral, to limit
purchasers to those who will agree, among other things, to acquire the Pledged Collateral for
their own account, for investment and not with a view to the distribution or resale thereof. The
Obligors acknowledge that any such private sales may be at prices and on terms less favorable 1o
the Collateral Agent than those obtainable through a public sale without such restrictions, and,
notwithstanding such circumstances, agree that any such private sale shall be deemed to have
been made in a commercially reasonable manner and that the Collateral Agent shall have no
obligation to engage in public sales and no obligation to delay the sale of any Pledged Collateral
fmi: 'ihe gfl:riod of time necessary to permit the respective Issuer or issuer thereof to regisier it for
public sale.

506 Deficiency. If the proceeds of sale, collection or other realization of of
upon the Pledged Collateral pursuant to Section 5.05 are insufficient to cover the costs and
expenses of such realization and the payment in full of the Secured Obligations, the Obligors
shall remain liable for any deficiency.

5.7 Locatipns: Names, Without at least 30 days’ prior written notice to the
Collateral Agent, no Obligor shall change its location (as defined in Scetion 9-307 of the UCC)
or change its name from the name showa as its current fegal namc on Annex 1.

508 Private Sale. None of the Securcd Partica shall incur any Lability as a
result of the sale of the Pledged Collateral, or any part thercof, at any private sale pursuant to
Section 5.05 conducted in a commercially rcasonable manner. Each Obligor hereby waives any
claims against any Secured Party arising by reason of the fact that the price at which the Pledged
Cotlatetal may have been sold at such a private sale was less than the price that might have been
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obtained at  public salc or was Jess than the aggregatc amount of the Secured Obligations, even
if the Collateral Agent accepts the first offer received and does not offer the Pledged Collateral to

more than one offerce.

509 Application of Proceeds. Except as otherwise herein expressly provided
and except as provided below in this Section 5.09, the Proceeds of any collection, sale or other
realization of all or uny part of the Pledged Collateral pursuant hereto, and any other cash at the
time held by the Collateral Agent under Section 4 or this Section 5, shall be applied by the
Collateral Agent in the following order:

Fitst, to the payment of the taxes (excluding any taxes based on income 10 a

Sccured Party or similar concepts) and rcasonable costs, expenses, fees and commissions

in connection with the exercise of such remedies, inciuding reasonable cut-of-pocket

costs and expenses of the Secured Parties and the reasonable fees and expenscs of its

agenis and counsel, and all reasonable costs, expenses or other liabilities incurred and

~ advances made by the Secured Parties or agent of the Secured Patties in connection with
the preservation or preparation for sale of the Pledged Collateral;

Sceond, to the payment in full of the Secured Obligations, in each case equally
and ratably in accordance with the respective amounts thereof then duc and owing or as
the Holders may otherwise agree; and

Finally, to the payment to the relevant Obligors, or their respective successors or
assigns, or as a court of competent jurisdiction may direct, of any surplus then remaining.

510 Attorney-in-Fact. Without limiting any tights or powers granted by this
Agreement to the Collateral Agent while no Event of Default has occurred and is continuing,
upon the occurrence and during the continuance of any Event of Default, the Collateral Agent is
hereby appointed the attorney-in-fact of each Obligor for the purpose of carrying out the
provisicns of this Section 5 and taking any action and executing any instruments that the
Collateral Agent may deem necessary or advisable to accomplish the purposes hereof, which
appointment as attorney-in-fact ig irrevocable and coupled with an interest. Without limiting the
generality of the forcgoing, so long as the Collateral Agent shall be entitled under this Section 5
to make collections in respect of the Pledged Collateral, the Collateral Agent shall have the right
and power to recetve, endorse and collect all checks made payable to the order of any Obligor
representing any dividend, payment or other distribution in respect of the Pledged Collateral or
any part thereof and to give full discharge for the same. -

5.11 Perfegtion. Priot 10 ot coneurrently with the execution and delivery of this
Agreement, cach Obligor shall (i) file such financing statemenis and other docunents in such
offices as the Collateral Agent may request to perfect the securily inierests granted by Section 3
of this Agreement, (fi) deliver to the Collateral Agent all certificates identified in Annex 1,
accompaniced by undated stock powers duly executed in blank and (iii) execute and deliver such
short form assignments or security agreements relating to Pledged Coliateral consisting of the
Intellectual Property as the Collateral Agent may reasonably request. Without limiting the
foregoing, each Obligor consents that UCC financing statcments may be filed Jescribing the
Pledged Collatera! as “all assets™ or “all personal property” of such Obligor (provided that no
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such description shall be deemed to modify the description of Pledged Collateral set forth in

Section 3).

512 Termination. When all Secured Obligations shall have been indefeasibly
paid in full in cash, this Agreement shall terminate, and the Collateral Agent shall forthwith
cause to be assigned, transferred and delivered, against receipt but without any recourse,
warranty or representation whatsoever, any remaining Pledged Collateral and money received in
respect thereof, to or on the order of the respective Obligor and to be released and canceled all
licenses and rights referred to in Section 5.04(b). The Coliateral Agent shall also execute and
deliver, at the expense of the Obligors, to the respective Obligor upon such termination such
Uniform Commercial Code termination statements, certificates for terminating the Liens on the
Motor Vehicles and such other documentation as shall be reasonably requested by the respective
Obligor to effect the termination and release of the Liens on the Pledged Coilateral.

5.13 TFurther Assurances. Each Obligor agrecs that, from time to time upon the
written request of the Collateral Agent, such Obligor will execute and deliver such further
documents and do such other acis and things as the Collateral Agent may reasonably request in
order fully to ¢ffect the purposes of this Agreement. Each Obligor shall furnish to the Collaterai
Agent revised Anncxes hereto as and when necessary to make the information therein accurate as
of any date hereafter, including, but not limited to, (a) updating Annex 1 to reflect any change in
the information required to be set forth therein with respect to the Obligors, (b} updating Acnex
3 with respect to Pledged Stock, (b) updating Annexes 4, 5, 6 and 7 with respect to Intellectual
Property, (c} updating Schedule 8 to identify any Commercial Tort Claims and (d) updating
Schedule 9 to identify any deposit accounts or securities accounts.

Notwithstanding anything to the contrary set forth in this Agreement, it Is expressly agreed that
Pledged Collateral required to be delivered by the Obligors to the Collateral Agent under this
Agreement may be deliversd to amy agent of the Collateral Agent identified in a writien
agreement with or notice to the Company and any such delivery shall be deemed a delivery to
the Collateral Agent. ‘

5.14 Waivers. Except as otherwise spceifically provided herein, each Obligor
hereby waives presentment, demand, protest or any notice (to the maximum extent permitted by
applicable faw and unless notice is expressly required in the Purchase Agreement or in the
Guaranty) of any kind in connection with this Agreement or any Pledged Collateral.

Section 6.  Misecellancous.

601 Natices. All natices, requests, consents and demands herennder shall be in
writing and telecopied or delivered 1o the intended recipient at its “Address for Notices®
specified pursuant tc Section 16.03 of the Purchase Agreement and shall be deemed to have been
given at the times specifted in said Section.

602 No Waiver. No failure on the part of any Secured Patty to exercise, and no
course of dealing with respect o, and no delay in exercising, any right, power or remedy
hereunder shall operate as a waiver therzol} nor shall any single or partial excreise by any
Secured Party of any right, power or remedy hereunder preclude any other or further exercise
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thereof or the exercise of any other right, power or remedy. The remediey herein are cumulative
and are not exclusive of any remedies provided by law.

6.03 Amendments, Ete. The terms of this Agreement may be waived, altered or
amended only by an instrument in writing duly executed by cach Obligor and the Required
Helders. Any such amendment or waiver shall be binding upon the Secured Parties and each
holder of any of the Secured Obligations and each Obligor.

6.04 Expenses. The Obligors jointly and severally agree to reimburse each of
the Secured Partics for all costs and expenses incurred by them (including, without limitation, the
fees and expenses of legal counsel) in connection with (i) any Default or Event of Default and
any enforcement ot collection proceeding resulting therefrom, including, without limitation, all
manncr of participation in or other involvement with (w) performance by the Collateral Agent of
any obligations of the Obligors in respect of the Pledged Collateral required to be performed
hereunder that the Obligors have failed or refused to perform, (x) bankruptcy, insolvency,
receivership, foreclosure, winding up or liquidation proceedings, or any actual or attempted sale,
or any exchange, enforcement, collection, compromise or settlement in respeet of any of the
Pledged Collateral, and for the care of the Pledged Collateral and defending or asserting rights
and claims of the Collatcral Agent in respect thercof, by litigation or otherwise, including
cxpenses of insurance, (¥) judicial or regulatory proceedings and {z) workout, restructuring or
other negotiations or proceedings (whether or not the workout, restructuring or transaction
contemplated thereby is consummated) and (ii) the enforcement of this Section 6.04, and all such
costs and expenses shall be Secured Obligations entitled o the benefits of the collateral security

provided pursuant to Section 3.

6.05 Buccessors and Assigns. This Aprcement shall be binding upon and inure
to the benefit of the respective successors and assigns of each Obligor and the Secured Parties,
(provided, however, that no Obligor shall assign or transfer its rights or obligations hereunder
without the prior writien consent of the Collateral Agent).

- 606 Counterparts. This Agreemenmt may b¢ cxecuted in any number of
counterparts, all of which taken together shall constitute one and the same instrument and any of
the partics hereto may execute this Agreement by signing any such counterpart.

6.07 Goveming Law. This Agreement shall be govemed by, and construed in
accordance with, the law of the State of New York. This Agreement shall be subject to Section
16.07 of the Purchase Agreement,

6.08  Captions. The captions and section headings appearing herein are included
solely for convenience of reference and are not intended to affect the interpretation of any
provision of this Agreement.

6.09 Agents. The Collateral Agent may employ agents and artorneys—iﬁ-fﬂct in
connection herewith and shall not be responsible for the negligence or misconduct of any such
agenis or attomeys-in-fact selected by it in good faith. The Collateral Agent shall be obligated,

and shall have the right hereunder, to make demands, to give notices, to exercise or refiain ﬁ'pm
exercising any rights, and to take or refrain from taking any action (including without limitation
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the release or substitution of Pledged Collateral), solely in accordance with this Agreement and
the Purchasc Agreement.

6.10 Severability. If any provision hereof is invalid and unenforceable in an¥y
jurigdiction, then, to the fullest extent permitted by law, (a) the other provisions hereof shall
cemain in full force and effect in such jurisdiction and shall be liberally construed in favor of the
Secured Parlies in vrder to carry out the intentions of the parties hereto as nearly as may he
possible and {b) the invalidity or unenforceability of any provision hereof in any jurisdiction
shall not affect the validity or enforceability of such provision in any cther jurisdiction,

6.11 Additional Obligors. As contemplated in Section 11.12 of the Purchase
Agreement, a ncw Subsidiary of the Company formed or acquired by the Company after the date
hereof may bocome a “Subsidiary Guarantor” under the Purchase Agreement and an “Obligor”
under this Agreement, by executing and delivering to the Collateral Agent a Joinder Agreement.
Accordingly, upon the execution and delivery of any such Joinder Agreement by any such
Subsidiary, such new Suhbsidiary shall automatically and immediately, and without any further
action on the part of any Person, become an “Obligor” for all purposes of this Agreement, and
each of the Annexes hereto shall be supplemented in the manner specified in such Joinder
Agreement. ‘

18

LAl 533673
SECURITY AGREEMENT
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IN WITNESS WHEREQF, the parties hereio have caused this Security
Agreement to be duly executed and delivered as of the day and year first above written.

KINETIC SYSTEMS, INC.,
as Company and an Obligor

By: %

Name: KdrPGilson
Title: President and Chief Executive
Officer

SUBSTDIARY GUARANTORS

KINETIC SYSTEMS CARIBE, INC.,
as a Subsidiary Guarantor

By: xafé\

Name: Ktﬂtﬁﬂson
Title: President and Chief Executive
Officer
KINETIC SYSTEMS INTERNATIONAL, INC,,
as a Subsidiary Guarantor
By: {g'f') -~

Name: Kurtj{}lson
Title: Pr ol and Chief Executive
Officer

SIGNATURE PAGE TO SECURITY AGREEMENT
LAl 63d3gin2
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CANYON CAPITAL ADVISORS 1LLC, a8
Collateral Agent

By: i
Name: Mitchell R. jutis
Title: Authorize At

SIGMATURE FAUE 10 SECURITY AQREEMENT
LAl BM3STE
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List of all Patents
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Commercial Tort Claims

Deposit Accounts And Securities Accounts
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-ATTACIIMENT 1 to Annex 1 -

Facility Address

£30 E, Teion, Hangar 3 the
South End

2825 West Thomas Road
1964 West Breadway Road

1667 Martls Priest Drive

3200 5. Dedge Blvd, Suitc
5

955 E. Javelina, Suites
B101 thru B1(3

2805 Mission College
Blvd.

33225 Western Avenue

1013 Tardee Sireet, Suite
102

384 Oyster Point Blvd.,
Suite 10 & Suitc 6

% Marconi Strest

61920 Corte D¢l Cedre

Facllity
City

Tueson

Phoenix

Photnix

Tetmpe

Tucson

Mosa

Santa Clara

[nien Cily

Berkeley

San

Francisco

Irvinc

Carlsbad

Facility
State

AZ

CA

CA

CA

CA

CA

Facility
Country

Usa

UsA

usa

UsA

UsA

U5A

UsA

usa

USA

UBA

U3h

TRADEMARK
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Facility Address

7 Marconi Steeet

2695 Lovery Court Unit 4

1632,1634, 1634, 1618,
1640, 1642-1648, 5.
Murray Blvd.

2416 6 Lake Orengs
Drive, Suite 140

2813 Dirextors Row, Sulte
&40

Dawson Industrial Park, 50
Beigham St

161 Johi Boberts Road

42326 Surles Court, Suite
500, Dedford Duilding,
Imperial Ctr Dus Park

600 Park Avenne, Suite

100
8204/8906 Washington
M.E.

5711-5805 5.°W. [[ood

2108 N.W, York

26055 5. W, Canyon Creck
Road

PAGE 028s046

Facility
City

Irvins

Newbury
Park

Colorado

Springs

Orlande

Crlando

Marlbarg

Souih

Fortland

Durham

Manalapan

Albuguerque

Fortland

Portland

Wilsonville

Kimberly Bernstein

Facility
State

CA

CA

Ca

FL

FL

‘MA

ME

NC

™

NM

OR

OR

OR

Sidley Page 28
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Facility
Coumtry

UsA

UsA

USA

784

USA

Usa

UsA

UsA

USA

USA

UsSa

USA

LEA
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Facility Address

7930 5W Burns way,
Suie B, Stafford Corparate
Park

5 Boyertown Industrial
Park

6 Rowell Road

TO00 West William
~ Canoon Dr., Suitc
2100213002148

400 Parker Drive, Suite
1100

1960 W. Northwast
Highway

3701 Drossedt Drive, Suite
150

5111 Glen Alden Drive

PAGE 0297046

Facility
CHly

Wilsonville

Naw
Berlinville

MNew

Beorlinville

Austin

Austin

Dallag

Austin

Henrico

Facility
State

OR

PA

PA

=

VA

Sidley Page 29
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Farcility
Country

TUSA

UBA

USA

USA

USA

USA
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ANNEX 2

CHANGES IN CIRCUMSTANCES

MNaone
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ANNEX 3
PLEDGED STOCK
- Domestic -
CERT. ISSUER SHAREHOLDER STOCK PAR SHARES
NO. YALUE
1 Kinetic Systems Caribe, [ne. Kinetic Systems, Inc. Commaoti 10.00 1,000
3 Kinetic Systems International, Inc. Kinetic Systems, Inc. Comman 000 100,000
5 Kinetic Systcms, Ing Kinetics Holdings LLC Cotmrhat .01 1,000
TRADEMARK
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PLEDGED STOCK
- Foreign -
CERT. NO, ISSUER SHAREHOLDER STOCK PAR SHARES]
‘ VALUE
2 P.E.I HiTec Systems, Ltd Kinetic Systerns, Inc. (formerly: Management 1800 N.LS. 7
{inactive — defunct) Fultman International, Inc.)
4 F.R.I. Hi-Tec Systems, Lid Kinetic Syatema, Inc. (formerly: Urdinary 1.00 W15, 747
{inactive — defunct) Fullman International, In¢.}
k] KST Mexico, 5.A. de C.V. Kinetic Systems, Ine. Ordinary 1.00 Pea 32,455
5 Kinetics Mexico, S.A. de C.V.  Kinetic Systems, Inc. Ordinary 1,000 Pesos 31
4 Kinetic Systems Singapore Pte  Kinetic Systems International, [nc. Ordinary $1.00 32,500
Lid .
g Kinetics Process Systems Sdn Bhd Kineiic Systerns Internafional, ine. Common RM1 OO 24574000
009 Kinetics TEK Systems Sdn. Bhd.  Kinetic Systems International, Ine Common RM 100,000 7,000
5 Kinetics Australia PTY Limited  Kinetic Systams International, Inc. Qrdinary 31.00 65
5 K5I Canada, Inc. Kinetic System International, Inc. Comaion - 65
4 Kinetics Process System Pte Ttd,  Kinetic System International, [ne. Ordinary SGD1.00 117,000
TRADEMARK
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FLEDGED STOUK
= UNCERTIFICATED -
PAR
I1SSUER SHAREHOLDER STOCK VALUE SHARES

Trimega Ireland Limited Kinetic Systems International, Inc. Ordinary 1.25 eurns  10(0% Cwned
Fullman International {Thailand) Lid  Kinetic Systems, Ioc. N/A . N/A 99,94% Owned
{inactive defunct)

Kinetic Systems Costa Rica S.A. Kinetic Systems Inlernaiional, Inc. N/A N/A 100% Owned
Kinetic Systems Israel Lul. . Kingtic Systems Netherlands B.Y, NiA N/A 100% Owned
Kinetic Systems Netherlands B, V. Kinetic Systems Iaternational, Inc. N/A NA 100% Chwrred
Kinetics Brasil L.id Kinetic Systerms Internationai, Inc. N/A N/A 104% Qwned
Kinetics Europe SPRL (inactive), Kinetic Systerns Internationat, Inc. . iA WA 100% Owned
Kinetles Europe GmbH Kinetic Systems , Inc. N/A WA 100% Owned
Kinetics France, SA Kinetic Systams International, inc. N/A WA 100% Qwmad
Kinetics Germany GmbH Kinetic Systems, Inc. N/A WA 100% Owned
Kinctics Italy stl (pending closure)  Kinetic Systems International, inc. NAA WA 106% Owned
ficriletics Proccss Systems (Shanghai) Kinetic Systems International, Tnc. N/A WA 100% Owned

tdl.
Etigctics Process Systems (Tianjin)  Kinetic Systems International, Inc. N/A /A 100% Owned
Kinelics Process Systems 5.A. Kinctic Systems Netherlands, B.V. N/A MN/A 100% Owned
Kinetics Process Systems UK Litd Kiretics Germany GmbH 7 N/A N/A. 100% Cwned
Kinetics Taiwan Co Ltd Kinetic Systems International, Inc. N/A N/A 190% Owned
MMD Buildiﬁg (Holding) Ltd Kinetic Systems Israel Lid N/A N/A 0% Owned
Reiohold Faeth (Malaysiu) Sdn Bhd  Kinetics Gennany GmbH N/A N/A 100% Owned
Reinhold Faeth Asia Pacific Pto Ltd  Kinetics Germany GmbH N/A N/A 100% Owned
(inactive)
TRADEMARK
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ANNEX 4

LIST OF COPYRIGHTS, COPVRIGHT REGISTRATIONS AND
APPLICATIONS FOR COPYRIGHT REGISTRATIONS

Cassi--caterpillar service skilis inventory  USA Txu-33-913
system: system reference manual / for

Marlin H. Troxell, service training

supervisor, Boyee Machinery Corp.

10/15/1979  Author: Kinetic Systems, Inc.

TRADEMARK
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ANNEX 5

10:278, 748 10/23/2002

LIST OF PATENTS AND PATENT APPLICATIONS
TUSA

M‘in-:.:ﬁ-}Fﬁbricatinn"l;éﬁ‘l Pedé.{ai andMethod
of Use
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ANNEX 7

LIST OF LICENSES AND OTHER AGREEMENTS

Comprehensive Settlement Agreement between Kinetics Mechanical Sr;:rvxces., Inc. (“KMS8™) and
Kinetic Systems, Inc., dated on or about June 15, 2003, permits the use of the mark Kinetics,
Rf:glstratmn No. 21 582 14 to KMS.
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ANNEX B

COMMERCTAL TORT CLAIMS

wone
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