TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|GDX North America, Inc, | [01/18/2007 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Komagata Holding B.V. |
|Street Address: ||Oude Utrechtseweg 16 |
|City: ||Baarn |
|State/Country: INETHERLANDS |
|Postal Code: 13743 KN |
[Entity Type: |ILIMITED LIABILITY COMPANY: NETHERLANDS |

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark S
(=]
Serial Number: 75904158 D %
M~
Serial Number: 73110576 DRAFTEX
Registration Number: 2143054 DRAFTEX 8
Registration Number: 2143053 ROLLFORM E
>
Registration Number: 2806941 GDX
-
Serial Number: 76172722 GIVING SHAPE TO INNOVATION
Registration Number: 2806943 GDX AUTOMOTIVE
Registration Number: 2806958 GDX AUTOMOTIVE
CORRESPONDENCE DATA
Fax Number: (212)593-5955
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (212) 756-2000
Email: marc.wyttenbach@srz.com
Correspondent Name: Marc A. Wyttenbach
Address Line 1: Schulte Roth & Zabel LLP
TRADEMARK

900068236 REEL: 003472 FRAME: 0153



Address Line 2:
Address Line 4:

919 Third Avenue
New York, NEW YORK 10022

ATTORNEY DOCKET NUMBER: 014951/0567

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER:

Marc A. Wyttenbach

Signature:

/beb for maw/

Date:

01/31/2007

Total Attachments: 63
source=henniges#page tif
source=henniges#page2. tif
source=henniges#page3.tif
source=henniges#page4. tif
source=henniges#pageb. tif
source=henniges#page6.tif
source=henniges#page?7 tif
source=henniges#page8.tif
source=henniges#page9.tif
source=henniges#page0.tif
source=henniges#page1.tif
source=henniges#page2.tif
source=henniges#page3.tif
source=henniges#page14.tif
source=henniges#page15.tif
source=henniges#page6.tif
source=henniges#page17.tif
source=henniges#page8.tif
source=henniges#page19.tif
source=henniges#page20.tif
source=henniges#page21.tif
source=henniges#page22.tif
source=henniges#page23.tif
source=henniges#page24.tif
source=henniges#page25.tif
source=henniges#page26.tif
source=henniges#page27 tif
source=henniges#page28.tif
source=henniges#page29.tif
source=henniges#page30.tif
source=henniges#page31.tif
source=henniges#page32.tif
source=henniges#page35.tif

TRADEMARK
REEL: 003472 FRAME: 0154




source=henniges#page36.tif
source=henniges#page37 tif
source=henniges#page38.tif
source=henniges#page39.tif
source=henniges#page40.tif
source=henniges#page41.tif
source=henniges#page42.tif
source=henniges#page43.tif
source=henniges#paged4 tif
source=henniges#page45b.tif
source=henniges#page46.tif
source=henniges#page47 tif
source=henniges#page48.tif
source=henniges#page49.tif
source=henniges#page50.tif
source=henniges#pageb1.tif
source=henniges#page52.tif
source=henniges#page53.tif
source=henniges#pageb4.tif
source=henniges#page55.tif
source=henniges#page56.tif
source=henniges#page57 tif
source=henniges#page58.tif
source=henniges#pageb9.tif
source=henniges#page60.tif
source=henniges#page61.tif
source=henniges#page62.tif
source=henniges#page63.tif
source=henniges#page64.tif
source=henniges#page65.tif

TRADEMARK
REEL: 003472 FRAME: 0155




EXECUTION COPY

SECURITY AGREEMENT

SECURITY AGREEMENT dated as of January 18, 2007 (this "Agreement” or
this "Security Agreement”), made by the grantors identified on the signature pages hereto (each a
"Grantor" and, collectively, the "Grantors"), in favor of Komagata Holding B.V., as lender
(the "Lender").

WHEREAS, Henniges Automotive Gmbh & Co. KG, a limited partnership
organized under the laws of Germany (the "Borrower"), the Grantors, and the Lender are parties
to the Credit Agreement, dated as of the date hereof (such agreement, as amended, restated,
supplemented or otherwise modified from time to time, being hereinafter referred to as the
"Credit Agreement"), pursuant to which the Lender has agreed to make to the Borrower loans in
an aggregate principal amount not to exceed $50,000,000 (collectively, the "Loans");

WHEREAS, it is a condition precedent to the making of any Loan to the
Borrower pursuant to the Credit Agreement that each Grantor shall have executed and delivered
to the Lender a security agreement providing for the grant to the Lender of a security interest in
all personal property of such Grantor (except as limited herein);

WHEREAS, the Grantors are mutually dependent on each other in the conduct of
their respective businesses as an integrated operation, with the credit needed from time to time
by each Grantor often being provided through financing obtained by the other Grantors and the
ability to obtain such financing being dependent on the successful operations of all of the
Grantors as a whole; and

WHEREAS, each Grantor has determined that the execution, delivery and
performance of this Agreement directly benefit, and are in the best interest of, such Grantor;

NOW, THEREFORE, in consideration of the premises and the agreements herein
and in order to induce the Lender to make and maintain the Loans pursuant to the Credit
Agreement, each Grantor hereby jointly and severally agrees with the Lender as follows:

SECTION 1. Definitions.

(a) Reference is hereby made to the Credit Agreement for a statement of the
terms thereof. All terms used in this Agreement and the recitals hereto which are defined in the
Credit Agreement or in Article 9 of the Uniform Commercial Code (the "Code™) as in effect
from time to time in the State of New York and which are not otherwise defined herein shall
have the same meanings herein as set forth therein; provided that terms used herein which are
defined in the Code as in effect in the State of New York on the date hereof shall continue to
have the same meaning notwithstanding any replacement or amendment of such statute except as
the Lender may otherwise determine.
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(b) The following terms shall have the respective meanings provided for in
the Code: "Accounts", "Cash Proceeds", "Chattel Paper”, "Commercial Tort Claim",
"Commodity Account”, "Commodity Contracts”, "Deposit Account”, "Documents”,
"Equipment”, "Fixtures", "General Intangibles"”, "Goods", "Instruments”, "Inventory",
"Investment Property”, "Letter-of-Credit Rights”, "Noncash Proceeds", "Payment Intangibles”,
"Proceeds”, "Promissory Notes", "Record”, "Security Account”, "Software"”, and "Supporting

Obligations".

© As used in this Agreement, the following terms shall have the respective * ~
meanings indicated below, such meanings to be applicable equally to both the singular and plural
forms of such terms: ‘

"Copyright Licenses" means all licenses, contracts or other agreements, whether
written or oral, naming any Grantor as licensee or licensor and providing for the grant of any
right to use or sell any works covered by any copyright.

"Copyrights” means all domestic and foreign copyrights, whether registered or
unregistered, including, without limitation, all copyright rights throughout the universe (whether
now or hereafter arising) in any and all media (whether now or hereafter developed), in and to ali
original works of authorship fixed in any tangible medium of expression, acquired or used by
any Grantor (including, without limitation, all copyrights described in Schedule 11 hereto), all
applications, registrations and recordings thereof (including, without limitation, applications,
registrations and recordings in the United States Copyright Office or in any similar office or
agency of the United States or any other country or any political subdivision thereof), and all
reissues, divisions, continuations, continuations in part and extensions or renewals thereof.

“Intellectual Property" means the Copyrights, Trademarks and Patents.

"L icenses" means the Copyright Licenses, the Trademark Licenses and the Patent
Licenses.

"Patent Licenses” means all licenses, contracts or other agreements, whether
written or oral, naming any Grantor as licensee or licensor and providing for the grant of any
right to manufacture, use or sell any invention covered by any Patent.

"Patents” means all domestic and foreign letters patent, design patents, utility
patents, industrial designs, inventions, trade secrets, ideas, concepts, methods, techniques,
processes, proprietary information, technology, know-how, formulae, rights of publicity and
other general intangibles of like nature, now existing or hereafter acquired (including, without
limitation, all domestic and foreign letters patent, design patents, utility patents, industrial
designs, inventions, trade secrets, ideas, concepts, methods, techniques, processes, proprietary
information, technology, know-how and formulae described in Schedule 11 hereto), all
applications, registrations and recordings thereof (including, without limitation, applications,
registrations and recordings in the United States Patent and Trademark Office, or in any similar
office or agency of the United States or any other country or any political subdivision thereof),
and all reissues, divisions, continuations, continuations in part and extensions or renewals
thereof.
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"Security Documents” means the US Security Agreement, the German Security
Documents and any other security agreement, pledge agreement or other similar agreement
executed by a Loan Party.

"Trademark Licenses" means all licenses, contracts or other agreements, whether
written or oral, naming any Grantor as licensor or licensee and providing for the grant of any
right concerning any Trademark, together with any goodwill connected with and symbolized by
any such trademark licenses, contracts or agreements and the right to prepare for sale or lease
and sell or lease any and all Inventory now or hereafter owned by any Grantor and now or
hereafter covered by such licenses.

"Trademarks” means all domestic and foreign trademarks, service marks,
collective marks, certification marks, trade names, business names, d/b/a's, Internet domain
names, trade styles, designs, logos and other source or business identifiers and all general
intangibles of like nature, now or hereafter owned, adopted, acquired or used by any Grantor
(including, without limitation, all domestic and foreign trademarks, service marks, collective
marks, certification marks, trade names, business names, d/b/a’s, Internet domain names, trade
styles, designs, logos and other source or business identifiers described in Schedule II hereto), all
applications, registrations and recordings thereof (including, without limitation, applications,
registrations and recordings in the United States Patent and Trademark Office or in any similar
office or agency of the United States, any state thereof or any other country or any political
subdivision thereof), and all reissues, extensions or renewals thereof, together with all goodwill
of the business symbolized by such marks and all customer lists, formulae and other Records of
any Grantor relating to the distribution of products and services in connection with which any of
such marks are used.

SECTION 2. Grant of Security Interest. As collateral security for all of the
Obligations (as defined in Section 3 hereof), each Grantor hereby pledges and assigns to the
Lender, and grants to the Lender a continuing security interest in, all personal property of such
Grantor, wherever located and whether now or hereafter existing and whether now owned or
hereafter acquired, of every kind and description, tangible or intangible (the "Collateral"),
including, without limitation, the following: '

(a) all Accounts;
® all Chattel Paper (whether tangible or electronic);
() the Commercial Tort Claims specified on Schedule IV hereto;

(d) all Deposit Accounts, all cash, and all other property from time to time
deposited therein and the monies and property in the possession or under the control of the
Lender or any affiliate, representative, agent or correspondent of the Lender;

(e) all Documents;
H all Equipment;

(g) all Fixtures;
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(h) all General Intangibles (including, without limitation, all Payment
Intangibles);

) all Goods;

() all Instruments (including, without limitation, Promissory Notes);
&) all Inventory:

O all Investment Property;

(m) all Copyrights, Patents and Trademarks, and all Licenses;

n) all Letter-of-Credit Rights;

(0) all Supporting Obligations;

(p) all other tangible and intangible personal property of such Grantor
(whether or not subject to the Code), including, without limitation, all bank and other accounts
and all cash and all investments therein, all proceeds, products, offspring, accessions, rents,
profits, income, benefits, substitutions and replacements of and to any of the property of such
Grantor described in the preceding clauses of this Section 2 (including, without limitation, any
proceeds of insurance thereon and all causes of action, claims and warranties now or hereafter
held by such Grantor in respect of any of the items listed above), and all books, correspondence,
files and other Records, including, without limitation, all tapes, disks, cards, Software, data and
computer programs in the possession or under the control of such Grantor or any other Person
from time to time acting for such Grantor that at any time evidence or contain information
relating to any of the property described in the preceding clauses of this Section 2 or are
otherwise necessary or helpful in the collection or realization thereof; and

(Q all Proceeds, including all Cash Proceeds and Noncash Proceeds, and
products of any and all of the foregoing Collateral;

in each case howsoever such Grantor's interest therein may arise or appear (whether by
ownership, security interest, claim or otherwise) provided, however, that the Collateral shall not
include 35% of the shares of Capital Stock of any controlled foreign corporation (as defined in
Section 957(a) of the Internal Revenue Code of 1986, as amended) or any proceeds thereof.

Notwithstanding anything herein to the contrary, the Collateral does not include and no security
interest attaches to intent-to-use United States trademark applications for which an amendment to
allege use or statement of use has not been filed under 15 U.S.C. § 1051(c) or 15U.8.C. §
1051(d), respectively, or if filed, has not been deemed in conformance with 15 U.S.C. § 1051(a)
or examined and accepted, respectively, by the United States Patent and Trademark Office,
provided that, upon such filing and acceptance, such intent-to-use applications shall be included
in the definition of Collateral.

SECTION 3. Security for Obligations. Subject to the last sentence of Section 2
hereof, the security interest created hereby in the Collateral constitutes continuing collateral
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security for all of the following obligations, whether now existing or hereafter incurred (the
"Obligations"):

(@) the prompt payment by each Grantor, as and when due and payable (by
scheduled maturity, required prepayment, acceleration, demand or otherwise), of all amounts
from time to time owing by it in respect of the Loan Documents, including, without limitation,
(i) principal of and interest on the Loans (including, without limitation, all interest that accrues
after the commencement of any Insolvency Proceeding of any Grantor, whether or not the
payment of such interest is unenforceable or is not allowable due to the existence of such
Insolvency Proceeding), (ii) in the case of a Guarantors, all amounts from time to time owing by
such Guarantor in respect of the Guaranty or under any other guaranty to which it is a party,
including all obligations guaranteed by such Grantor and (iii) all fees, commissions, expense
reimbursements, indemnifications and all other amounts due or to become due under any Loan
Document; and

(b) the due performance and observance by each Grantor of all of its other
obligations from time to time existing in respect of the Loan Documents.

SECTION 4. Representations and Warranties. Each Grantor jointly and
severally represents and warrants as follows:

(a) Schedule I hereto sets forth (i) the exact legal name of each Grantor and
(ii) the organizational identification number of each Grantor or states that no such organizational
identification number exists.

(b) The execution, delivery and performance by each Grantor of this
Agreement (i) have been duly authorized by all necessary action, (ii) do not and will not
contravene its charter or by-laws, its Governing Documents, or any applicable law or any
contractual restriction binding on or otherwise affecting such Grantor or its properties, (iii) do
not and will not result in or require the creation of any Lien upon or with respect to any of its
properties other than pursuant to any Loan Document and (iv) do not and will not result in any
default, noncompliance, suspension, revocation, impairment, forfeiture or nonrenewal of any
permit, license, authorization or approval applicable to it or its operations or any of its properties.

© This Agreement is, and when executed and delivered pursuant hereto, will
be, a legal, valid and binding obligation of such Grantor, enforceable against such Grantor in
accordance with its terms, except as may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws.

(d) There is no pending or, to the best knowledge of any Grantor, threatened
action, suit, proceeding or claim affecting any Grantor or to which any of the properties of any
Grantor is subject, before any Governmental Authority or any arbitrator, or any order, judgment
or award by any Governmental Authority or arbitrator, that may adversely affect the grant by any
Grantor, or the perfection, of the security interest purported to be created hereby in the
Collateral, or the exercise by the Lender of any of its rights or remedies hereunder.

(e) Nore of the Accounts is evidenced by Promissory Notes or other
Instruments.
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H The Grantors own and control, or otherwise possesses adequate rights to
use, all Trademarks, Patents and Copyrights, which are the only trademarks, patents, copyrights,
inventions, trade secrets, proprietary information and technology, know-how, formulae, rights of
publicity necessary to conduct its business in substantially the same manner as conducted as of
the date hereof. All such Intellectual Property is subsisting and in full force and effect, has not
been adjudged invalid or unenforceable, is valid and enforceable and has not been abandoned in
whole or in part.

(2) The Grantors are and will be at all times the sole and exclusive owners of,
or otherwise have and will have adequate rights in, the Collateral free and clear of any Lien
except for (i) the Lien created by this Agreement and (ii) the Permitted Encumbrances. No
effective financing statement or other instrument similar in effect covering all or any part of the
Collateral is on file in any recording or filing office except (A) such as may have been filed in
favor of the Lender relating to this Agreement or the Other Credit Agreement and (B) such as
may have been filed to perfect or protect any security interests or Liens permitted by the Loan
Documents .

(h) The exercise by the Lender of any of its rights and remedies hereunder
will not contravene any law or any contractual restriction binding on or otherwise affecting any
Grantor or any of its properties and will not result in or require the creation of any Lien, upon or
with respect to any of its properties.

) No authorization or approval or other action by, and no notice to or filing
with, any Governmental Authority or other regulatory body, or any other Person, is required for
(i) the grant by any Grantor, or the perfection, of the security interest purported to be created
hereby in the Collateral or (ii) the exercise by the Lender of any of its rights and remedies
hereunder, except (A) for the filing under the Uniform Commercial Code as in effect in the
applicable jurisdiction of the financing statements described in Schedule I1I hereto, all of which
financing statements have been duly filed and are in full force and effect, (B) with respect to the
perfection of the security interest created hereby in the United States Intellectual Property, for
the recording of the appropriate Assignment for Security, substantially in the form of Exhibit A
hereto in the United States Patent and Trademark Office or the United States Copyright Office,
as applicable, (C) with respect to the perfection of the security interest created hereby in foreign
Intellectual Property and Licenses, for registrations and filings in jurisdictions located outside of
the United States and covering rights in such jurisdictions relating to the Intellectual Property
and Licenses, (D) with respect to the perfection of the security interest created hereby in motor
vehicles for which the title to such motor vehicles is governed by a certificate of title or
ownership (collectively, the "Motor Vehicles"), for the submission of an appropriate application
requesting that the Lien of the Lender be noted on the certificate of title or ownership, completed
and authenticated by the applicable Grantor, together with the certificate of title, with respect to
each Motor Vehicle, to the appropriate state agency, (E) with respect to any action that may be
necessary to obtain control in Collateral described in Sections 5(d) hereof, the taking of such
action and (F) the taking possession of all Documents, Chattel Paper, Instruments and cash
constituting Collateral.

Q)] This Agreement creates in favor of the Lender a legal, valid and
enforceable security interest in the Collateral, as security for the Obligations. The Lender's
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having possession of all Instruments, Documents, Chattel Paper and cash constituting Collateral
and obtaining control of all Collateral described in Sections 5(d) hereof from time to time, the
recording of the appropriate Assignment for Security executed pursuant hereto in the United
States Patent and Trademark Office and the United States Copyright Office, as applicable, the
submission of an appropriate application requesting that the Lien of the Lender be noted on the
certificate of title or ownership, completed and authenticated by the applicable Grantor, together
with the certificate of title or ownership, with respect to such Motor Vehicles, to the applicable
state agency, and the filing of the financing statements described in Schedule 111 hereto and, with
respect to the Intellectual Property hereafter existing and not covered by an appropriate P
Assignment for Security, the recording in the United States Patent and Trademark Office or the
United States Copyright Office, as applicable, of appropriate instruments of assignment, result in
the perfection of such security interests. Such security interests are, or in the case of Collateral
in which any Grantor obtains rights after the date hereof, will be, perfected, first priority security
interests, subject only to the Permitted Encumbrances and the recording of such instruments of
assignment. Such recordings and filings and all other action necessary or desirable to perfect and
protect such security interest have been duly taken, except for (i) the Lender's having possession
of Instruments, Documents, Chattel Paper and cash constituting Collateral after the date hereof,
(i) the Lender obtaining control of any Collateral described in Section 5(d) hereof and (iii) the
other filings and recordations described in Section 4(j) hereof.

k) No Grantor holds any Commercial Tort Claims or is aware of any such
pending claims, except for such claims described in Schedule IV.

SECTION 5. Covenants as to the Collateral. So long as any of the Obligations
shall remain outstanding and all Commitments shall not have expired or terminated, unless the
Lender shall otherwise consent in writing:

(a) Further Assurances. Each Grantor will at its expense, at any time and
from time to time, promptly execute and deliver all further instruments and documents and take
all further action that may be necessary or desirable or that the Lender may request in order to
(i) perfect and protect the security interest purported to be created hereby; (ii) enable the Lender
to exercise and enforce its rights and remedies hereunder in respect of the Collateral; or
(iii) otherwise effect the purposes of this Agreement, including, without limitation:

(A) executing and filing (to the extent, if any, that such Grantor's signature is required thereon)
or authenticating the filing of, such financing or continuation statements, or amendments thereto,
as may be necessary or desirable or that the Lender may request in order to perfect and preserve
the security interest purported to be created hereby, (B) furnishing to the Lender from time to
time statemnents and schedules further identifying and describing the Collateral and such other
reports in connection with the Collateral as the Lender may reasonably request, all in reasonable
detail, and (C) taking all actions required by any earlier versions of the Uniform Commercial
Code or by other law, as applicable, in any relevant Uniform Commercial Code jurisdiction, or
by other law as applicable in any foreign jurisdiction.

(b) Intellectual Property.

(i) In the event that any Grantor shall (A) obtain rights to any new
Trademarks, or any reissue, renewal or extension of any existing Trademark, (B) obtain rights to
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or develop any new patentable inventions, or become entitled to the benefit of any Patent, or any
reissue, division, continuation, renewal, extension or continuation-in-part of any existing Patent
or any improvement thereof (whether pursuant to any license or otherwise) or (C) obtain rights to
or develop any new works protectable by Copyright, or become entitled to the benefit of any
rights with respect to any Copyright or any registration or application therefor, or any renewal or
extension of any existing Copyright or any registration or application therefor, the provisions of
Section 2 shall automatically apply thereto and such Grantor shall give to the Lender prompt
notice thereof in accordance with the terms of this Agreement and the Loan Documents.

(ii) Each Grantor shall execute, authenticate and deliver any and all
assignments, agreements, instruments, documents and papers as required by this Agreement or the
Loan Documents, or as the Lender may otherwise reasonably request, to evidence the Lender's
security interest hereunder in such future acquired Intellectual Property and the General Intangibles
of such Grantor relating thereto or represented thereby, and each Grantor hereby appoints the
Lender its attorney-in-fact to execute and/or authenticate and file all such writings for the
foregoing purposes, all acts of such attorney being hereby ratified and confirmed, and such power
(being coupled with an interest) shall be irrevocable until the termination of all Commitments, the
repayment of all of the Obligations in full and the termination of each of the Loan Documents.

(©) Motor Vehicles.

1 If requested by the Lender after the occurrence and during the
continuance of a Default or Event of Default, each Grantor shall deliver to the Lender originals
of the certificates of title or ownership for all Motor Vehicles owned by it with the Lender listed
as lienholder; provided that the Lender shall not be required to be listed as the lienholder if a
Motor Vehicle is subject to a purchase money security interest permitted by Section 6.01 of the
Credit Agreement.

(i)  Each Grantor hereby appoints the Lender as its attorney-in-fact,
effective the date hereof and terminating upon the termination of this Agreement, for the purpose
of (A) executing on behalf of such Grantor title or ownership applications for filing with
appropriate state agencies to enable Motor Vehicles now owned or hereafter acquired by such
Grantor to be retitled and the Lender listed as lienholder thereof, (B) filing such applications with
such state agencies, and (C) executing such other documents and instruments on behalf of, and
taking such other action in the name of, such Grantor as the Lender may deem necessary or
advisable to accomplish the purposes hereof (including, without limitation, for the purpose of
creating in favor of the Lender a perfected Lien on the Motor Vehicles and exercising the ri ghts
and remedies of the Lender hereunder). This appointment as attorney-in-fact is coupled with an
interest and is irrevocable until all of the Obligations are paid in full after all Commitments have
been terminated.

(i)  Any certificates of title or ownership delivered pursuant to the
terms hereof shall be accompanied by odometer statements for each Motor Vehicle covered
thereby.

(d) Control. At the request of the Lender each Grantor hereby agrees to take
any or all action that may be necessary or desirable in order for the Lender to obtain control in
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accordance with Sections 9-104, 9-105, 9-106 and 9-107 of the Code with respect to the
following Collateral: (i) Deposit Accounts, (ii) Electronic Chattel Paper, (ii1) Investment
Property, and (iv) Letter-of-Credit Rights.

SECTION 6. Additional Provisions Concerning the Collateral.

(a) Each Grantor hereby (i) authorizes the Lender to file, one or more
financing or continuation statements, and amendments thereto, relating to the Collateral and
(ii) ratifies such authorization to the extent that the Lender has filed any such financing or
continuation statements, or amendments thereto, prior to the date hereof. A photocopy or other
reproduction of this Agreement or any financing statement covering the Collateral or any part
thereof shall be sufficient as a financing statement where permitted by law.

(b) Each Grantor hereby irrevocably appoints the Lender as its attorney-in-
fact and proxy, with full authority in the place and stead of such Grantor and in the name of such
Grantor or otherwise, from time to time in the Lender's discretion, to take any action and to
execute any instrument which the Lender may deem necessary or advisable to accomplish the
purposes of this Agreement (subject to the rights of a Grantor under Section 5 hereof), including,
without limitation, (i) to obtain and adjust insurance required to be paid to the Lender, (ii) to ask,
demand, collect, sue for, recover, compound, receive and give acquittance and receipts for
moneys due and to become due under or in respect of any Collateral, (iii) to receive, endorse, and
collect any drafts or other instruments, documents and chattel paper in connection with clause (i)
or (ii) above, (iv) to file any claims or take any action or institute any proceedings which the
Lender may deem necessary or desirable for the collection of any Collateral or otherwise to
enforce the rights of the Lender with respect to any Collateral, and (v) to execute assignments,
licenses and other documents to enforce the rights of the Lender with respect to any Collateral.
This power is coupled with an interest and is irrevocable until all of the Obligations are paid in
full after all Commitments have been terminated.

(©) For the purpose of enabling the Lender to exercise rights and remedies
hereunder, at such time as the Lender shall be lawfully entitled to exercise such rights and
remedies, and for no other purpose, each Grantor hereby grants to the Lender, to the extent
assignable, an irrevocable, non-exclusive license (exercisable without payment of royalty or
other compensation to any Grantor) to use, assign, license or sublicense any Intellectual Property
now owned or hereafter acquired by any Grantor, wherever the same may be located, 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 programs used for the compilation or printout thereof.
Notwithstanding anything contained herein to the contrary, but subject to the provisions of the
Loan Documents that limit the right of a Grantor to dispose of its property, so long as no Event
of Default shall have occurred and be continuing, each Grantor may exploit, use, enjoy, protect,
license, sublicense, assign, sell, dispose of or take other actions with respect to the Intellectual
Property in the ordinary course of its business. Further, upon the payment in full of all of the
Obligations after the cancellation or termination of the Revolving Credit Commitments, the
Lender (subject to Section 12(e) hereof) shall release and reassign to the Grantors all of the
Lender's right, title and interest in and to the Intellectual Property, and the Licenses, all without
recourse, representation or warranty whatsoever. The exercise of rights and remedies hereunder
by the Lender shall not terminate the rights of the holders of any licenses or sublicenses

10328496.4 -0~

TRADEMARK
REEL: 003472 FRAME: 0164



theretofore granted by any Grantor in accordance with the second sentence of this clause (¢).
Each Grantor hereby releases the Lender from any claims, causes of action and demands at any
time arising out of or with respect to any actions taken or omitted to be taken by the Lender
under the powers of attorney granted herein other than actions taken or omitted to be taken
through the Lender's gross negligence or willful misconduct, as determined by a final
determination of a court of competent jurisdiction.

(d) The powers conferred on the Lender hereunder are solely to protect its
interest in the Collateral and shall not impose any duty upon it to exercise any such powers.
Except for the safe custody of any Collateral in its possession and the accounting for moneys
actually received by it hereunder, the Lender shall have no duty as to any Collateral or as to the
taking of any necessary steps to preserve rights against prior parties or any other rights pertaining
to any Collateral.

(e) Anything herein to the contrary notwithstanding (i) each Grantor shall
remain liable under the Licenses and otherwise with respect to any of the Collateral to the extent
set forth therein to perform all of its obligations thereunder to the same extent as if this
Agreement had not been executed, (ii) the exercise by the Lender of any of its rights hereunder
shall not release any Grantor from any of its obligations under the Licenses or otherwise in
respect of the Collateral, and (iii) the Lender shall not have any obligation or liability by reason
of this Agreement under the Licenses or with respect to any of the other Collateral, nor shall the
Lender be obligated to perform any of the obligations or duties of any Grantor thereunder or 10
take any action to collect or enforce any claim for payment assigned hereunder.

SECTION 7. Remedies Upon Default. If any Event of Default shall have
occurred and be continuing:

(a) The Lender may exercise in respect of the Collateral, in addition to any
other rights and remedies provided for herein or otherwise available to it, all of the rights and
remedies of a secured party upon default under the Code (whether or not the Code applies to the
affected Collateral), and also may (i) take absolute control of the Collateral, including, without
limitation, transfer into the Lender's name or into the name of its nominee or nominees (to the
extent the Lender has not theretofore done so) and thereafter receive, for the benefit of the
Lender, all payments made thereon, give all consents, waivers and ratifications in respect thereof
and otherwise act with respect thereto as though it were the outright owner thereof, (ii) require
each Grantor to, and each Grantor hereby agrees that it will at its expense and upon request of
the Lender forthwith, assemble all or part of the Collateral as directed by the Lender and make it
available to the Lender at a place or places to be designated by the Lender that is reasonably
convenient to both parties, and the Lender may enter into and occupy any premises owned or
leased by any Grantor where the Collateral or any part thereof is located or assembled for a
reasonable period in order to effectuate the Lender's rights and remedies hereunder or under law,
without obligation to any Grantor in respect of such occupation, and (iii) without notice except as
specified below and without any obligation to prepare Or process the Collateral for sale, (A) sell
the Collateral or any part thereof in one or more parcels at public or private sale, at any of the
Lender's offices or elsewhere, for cash, on credit or for future delivery, and at such price or
prices and upon such other terms as the Lender may deem commercially reasonable and/or
(B) lease, license or dispose of the Collateral or any part thereof upon such terms as the Lender
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may deem commercially reasonable. Each Grantor agrees that, to the extent notice of sale or any
other disposition of the Collateral shall be required by law, at least 10 days' notice to a Grantor of
the time and place of any public sale or the time after which any private sale or other disposition
of the Collateral is to be made shall constitute reasonable notification. The Lender shall not be
obligated to make any sale or other disposition of Collateral regardless of notice of sale having
been given. The Lender may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such sale may, without further notice, be
made at the time and place to which it was so adjourned. Each Grantor hereby waives any
claims against the Lender arising by reason of the fact that the price at which the Collateral may
have been sold at a private sale was less than the price which might have been obtained at a
public sale or was less than the aggregate amount of the Obligations, even if the Lender accepts
the first offer received and does not offer the Collateral to more than one offeree, and waives all
rights that such Grantor may have to require that all or any part of the Collateral be marshalled
upon any sale (public or private) thereof. Each Grantor hereby acknowledges that (i) any such
sale of the Collateral by the Lender shall be made without warranty, (ii) the Lender may
specifically disclaim any warranties of title, possession, quiet enjoyment or the like, and

(iii) such actions set forth in clauses (i) and (ii) above shall not adversely effect the commercial
reasonableness of any such sale of the Collateral. In addition to the foregoing, (i) upon written
notice to any Grantor from the Lender, each Grantor shall cease any use of the Intellectual
Property or any trademark, patent or copyright similar thereto for any purpose described in such
notice; (ii) the Lender may, at any time and from time to time, upon 10 days' prior notice to any
Grantor, license, whether general, special or otherwise, and whether on an exclusive or non-
exclusive basis, any of the Intellectual Property, throughout the universe for such term or terms,
on such conditions, and in such manner, as the Lender shall in its sole discretion determine; and
(iii) the Lender may, at any time, pursuant to the authority granted in Section 6 hereof (such
authority being effective upon the occurrence and during the continuance of an Event of
Default), execute and deliver on behalf of a Grantor, one or more instruments of assignment of
the Intellectual Property (or any application or registration thereof), in form suitable for filing,
recording or registration in any country.

® Any cash held by the Lender as Collateral and all Cash Proceeds received
by the Lender in respect of any sale of or collection from, or other realization upon, all or any
part of the Collateral may, in the discretion of the Lender, be held by the Lender as collateral for,
and/or then or at any time thereafter applied (after payment of any amounts payable to the
Lender pursuant to Section 8 hereof) in whole or in part by the Lender against, all or any part of
the Obligations in accordance with Section 9 hereof (subject to the limitations contained in
therein). Any surplus of such cash or Cash Proceeds held by the Lender and remaining after
payment in full of all of the Obligations after all Commitments have been terminated shall be
paid over to whomsoever shall be lawfully entitled to receive the same or as a court of competent
jurisdiction shall direct.

(c) In the event that the proceeds of any such sale, collection or realization are
insufficient to pay all amounts to which the Lender is legally entitled, the Grantors shall be
jointly and severally liable for the deficiency, together with interest thereon at the highest rate
specified in any applicable Loan Document for interest on overdue principal thereof or such
other rate as shall be fixed by applicable law, together with the costs of collection and the

10328496.4 -11-

777777 "TRADEMARK
REEL: 003472 FRAME: 0166



reasonable fees, costs, expenses and other client charges of any attorneys employed by the
Lender to collect such deficiency.

(d)  Each Grantor hereby acknowledges that if the Lender complies with any
applicable state or federal law requirements in connection with a disposition of the Collateral,
such compliance will not adversely effect the commercial reasonableness of any sale or other
disposition of the Collateral.

(e) The Lender shall not be required to marshal any present or future
collateral security (including, but not limited to, this Agreement and the Collateral) for, or other
assurances of payment of, the Obligations or any of them or to resort to such collateral security
or other assurances of payment in any particular order, and all of the Lender's rights hereunder
and in respect of such collateral security and other assurances of payment shall be cumulative
and in addition to all other rights, however existing or arising. To the extent that any Grantor
lawfully may, such Grantor hereby agrees that it will not invoke any law relating to the
marshalling of collateral which might cause delay in or impede the enforcement of the Lender's
rights under this Agreement or under any other instrument creating or evidencing any of the
Obligations or under which any of the Obligations is outstanding or by which any of the
Obligations is secured or payment thereof is otherwise assured, and, to the extent that it lawfully
may, each Grantor hereby irrevocably waives the benefits of all such laws.

SECTION 8. Indemnity and Expenses.

(a) Each Grantor jointly and severally agrees to defend, protect, indemnify
and hold the Lender harmless from and against any and all claims, damages, losses, liabilities,
obligations, penalties, fees, costs and expenses (including, without limitation, legal fees, costs,
expenses, and disbursements of Lender's counsel) to the extent that they arise out of or otherwise
result from this Agreement (including, without limitation, enforcement of this Agreement),
except claims, losses or liabilities resulting solely and directly from the Lender's gross
negligence or willful misconduct, as determined by a final judgment of a court of competent
jurisdiction.

(b) The Grantors will upon demand pay to the Lender the amount of any and
all costs and expenses, including the reasonable fees, costs, expenses and disbursements of
counsel for the Lender and of any experts and agents (including, without limitation, any
collateral trustee which may act as agent of the Lender), which the Lender may incur in
connection with (i) the preparation, negotiation, execution, delivery, recordation, administration,
amendment, waiver or other modification or termination of this Agreement, (ii) the custody,
preservation, use or operation of, or the sale of, collection from, or other realization upon, any
Collateral, (iii) the exercise or enforcement of any of the rights of the Lender hereunder, or
(iv) the failure by any Grantor to perform or observe any of the provisions hereof.

SECTION 9. Application of Proceeds. (a) All cash proceeds received by the
Lender in respect of any sale of, collection from, or other realization upon all or any part of the
Collateral (or to the extent any other Security Document requires proceeds of collateral under
such other Security Document (such collateral, together with the Collateral, the "Total
Collateral") to be applied in accordance with the provisions of this Agreement) shall be held by
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the Lender as collateral for, and applied (after payment of any amounts payable to the Lender
pursuant to Section 8) in whole or in part by the Lender against, all or any part of the Obligations
as follows:

@) first, to the reasonable out-of-pocket costs and expenses of the
Lender in connection with the retaking, holding, preparing for sale, selling or
other disposition of the Total Collateral, including, without limitation, all court
costs and the reasonable fees and expenses of its agents and legal counsel;

(ii) second, to the extent proceeds remain after the application
pursuant to the preceding paragraph (i), an amount equal to the outstanding
Obligations shall be paid to the Lender; and

(iii) third, to the extent proceeds remain after the application
pursuant to the preceding paragraphs (i), and (ii), and following the termination of
this Agreement, to the Grantors or their successors and assigns or, to the extent
directed by a court of competent jurisdiction, to whomever may be lawfully
entitled to receive such surplus. The Grantors shall remain liable to the Lender
for any deficiency.

SECTION 10. Notices, Etc. All notices and other communications provided for
hereunder shall be in writing and shall be mailed (by certified mail, postage prepaid and return
receipt requested), telecopied or delivered by hand, Federal Express or other reputable overnight
courier, if to a Grantor, to it in care of the Borrower at its address specified in the Credit
Agreement and if to the Lender to it, at its address specified in the Credit Agreement; or as to
any such Person, at such other address as shall be designated by such Person in a written notice
to such other Person complying as to delivery with the terms of this Section 10. All such notices
and other communications shall be effective, (a) if mailed (certified mail, postage prepaid and
return receipt requested), when received or 3 days after deposited in the mails, whichever occurs
first, (b) if telecopied, when transmitted and confirmation received, or (c) if delivered by hand,
Federal Express or other reputable overnight courier, upon delivery.

SECTION 11. Security Interest Absolute. All rights of the Lender, all Liens and
all obligations of each of the Grantors hereunder shall be absolute and unconditional irrespective
of (a) any lack of validity or enforceability of the Loan Documents or any other agreement or
instrument relating thereto, (b) any change in the time, manner or place of payment of, or in any
other term in respect of, all or any of the Obligations, or any other amendment or waiver of or
consent to any departure from the Loan Documents, (¢) any exchange or release of, or non-
perfection of any Lien on any Collateral, or any release or amendment or waiver of or consent to
departure from any guaranty, for all or any of the Obligations, or (d) any other circumstance
which might otherwise constitute a defense available to, or a discharge of, any of the Grantors in
respect of the Obligations. All authorizations and agencies contained herein with respect to any
of the Collateral are irrevocable and powers coupled with an interest.

SECTION 12. Miscellaneous. (a) No amendment of any provision of this
Agreement shall be effective unless it is in writing and signed by each Grantor and the Lender,
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and no waiver of any provision of this Agreement, and no consent to any departure by any
Grantor therefrom, shall be effective unless it is in writing and signed by the Lender, and then
such waiver or consent shall be effective only in the specific instance and for the specific
purpose for which given.

(b) No failure on the part of the Lender to exercise, and no delay in
exercising, any right hereunder or under any other Loan Document shall operate as a waiver
thereof; nor shall any single or partial exercise of any such right preclude any other or further
exercise thereof or the exercise of any other right. The rights and remedies of the Lender or any
Lender provided herein and in the other Loan Documents are cumulative and are in addition to,
and not exclusive of, any rights or remedies provided by law. The rights of the Lender or any
Lender under any Loan Document against any party thereto are not conditional or contingent on
any attempt by such Person to exercise any of its rights under any other Loan Document against
such party or against any other Person, including but not limited to, any Grantor.

(c) Any provision of this Agreement which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining portions hereof or thereof or affecting the
validity or enforceability of such provision in any other jurisdiction.

(d) This Agreement shall create a continuing security interest in the Collateral
and shall (i) remain in full force and effect until the later of (A) the payment in full of the
Obligations and (B) the termination of all of the Revolving Credit Commitments, and (ii) be
binding on each Grantor and all other Persons who become bound as debtor to this Agreement in
accordance with Section 9-203(d) of the Code and shall inure, together with all rights and
remedies of the Lender, to the benefit of the Lender and its permitted successors, transferees and
assigns. Without limiting the generality of clause (ii) of the immediately preceding sentence,
without notice to the Grantors, the Lender may assign or otherwise transfer its rights and
obligations under this Agreement and any other Loan Document, to any other Person and such
other Person shall thereupon become vested with all of the benefits in respect thereof granted to
the Lender herein or otherwise. Upon any such assignment or transfer, all references in this
Agreement to the Lender or any such Lender shall mean the assignee of the Lender or such
Lender. None of the rights or obligations of any Grantor hereunder may be assigned or
otherwise transferred without the prior written consent of the Lender, and any such assignment
or transfer shall be null and void.

(e) Upon the satisfaction in full of the Obligations and the termination of all
of the Revolving Credit Commitments, (i) this Agreement and the security interests created
hereby shall terminate and all rights to the Collateral shall revert to the Grantors and (ii) the
Lender will, upon the Grantors' request and at the Grantors' expense, (A) return to the Grantors
such of the Collateral as shall not have been sold or otherwise disposed of or applied pursuant to
the terms hereof and (B) execute and deliver to the Grantors such documents as the Grantors
shall reasonably request to evidence such termination, all without any representation, warranty or
recourse whatsoever.

() THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED
AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
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YORK, EXCEPT AS REQUIRED BY MANDATORY PROVISIONS OF LAW AND
EXCEPT TO THE EXTENT THAT THE VALIDITY AND PERFECTION OR THE
PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION OF
THE SECURITY INTEREST CREATED HEREBY, OR REMEDIES HEREUNDER, IN
RESPECT OF ANY PARTICULAR COLLATERAL ARE GOVERNED BY THE LAW
OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.

(g) ANY LEGAL ACTION, SUIT OR PROCEEDING WITH RESPECT
TO THIS AGREEMENT OR ANY DOCUMENT RELATED THERETO MAY BE
BROUGHT IN THE COURTS OF THE STATE OF NEW YORK IN THE COUNTY OF
NEW YORK OR THE UNITED STATES OF AMERICA FOR THE SOUTHERN
DISTRICT OF NEW YORK, AND APPELLATE COURTS THEREOF, AND, BY
EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH GRANTOR HEREBY
ACCEPTS FOR ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY AND
UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAID COURTS. EACH
GRANTOR HEREBY EXPRESSLY AND IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION, INCLUDING,
WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE OR
BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW
OR HEREAFTER HAVE TO THE BRINGING OF ANY SUCH ACTION, SUIT OR
PROCEEDING IN SUCH RESPECTIVE JURISDICTIONS AND CONSENTS TO THE
GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEMED
APPROPRIATE BY THE COURT.

(h) EACH OF THE GRANTORS AND (BY ITS ACCEPTANCE OF
THE BENEFITS OF THIS AGREEMENT) THE LENDER WAIVES ANY RIGHT IT
MAY HAVE TO TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON,
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, VERBAL OR WRITTEN STATEMENT OR OTHER ACTION OF THE
PARTIES HERETO.

6)) Each Grantor irrevocably consents to the service of process of any of the
aforesaid courts in any such action, suit or proceeding by the mailing of copies thereof by
registered or certified mail (or any substantially similar form of mail), postage prepaid, to such
Grantor at its address provided herein, such service to become effective 10 days after such
mailing.

) Nothing contained herein shall affect the right of the Lender to serve
process in any other manner permitted by law or commence legal proceedings or otherwise
proceed against any Grantor or any property of any Grantor in any other jurisdiction.

(k) Each Grantor irrevocably and unconditionally waives any right it may
have to claim or recover in any legal action, suit or proceeding referred to in this Section any
special, exemplary, punitive or consequential damages.
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o)) Section headings herein are included for convenience of reference only
and shall not constitute a part of this Agreement for any other purpose.

(m)  This Agreement may be executed in any number of counterparts and by
different parties hereto in separate counterparts, each of which shall be deemed to be an original,
but all of which taken together constitute one in the same Agreement.

(n) All of the obligations of the Grantors hereunder are joint and several. The
Lender may, in its sole and absolute discretion, enforce the provisions hereof against any of the- - .
Grantors and shall not be required to proceed against all Grantors jointly or seek payment from
the Grantors ratably. In addition, the Lender may, in its sole and absolute discretion, select the
Collateral of any one or more of the Grantors for sale or application to the Obligations, without
regard to the ownership of such Collateral, and shall not be required to make such selection
ratably from the Collateral owned by all of the Grantors. The release or discharge of any Grantor
by the Lender shall not release or discharge any other Grantor from the obligations of such
Person hereunder.

(0) The Lender will hold in accordance with this Security Agreement all items
of the Collateral at any time received under this Security Agreement and any other Security
Document. It is expressly understood and agreed that the obligations of the Lender as holder of
the Collateral and interests therein and with respect to the disposition thereof, and otherwise
under this Security Agreement, are only those expressly set forth in this Security Agreement.
The Lender shall act hereunder and thereunder on the terms and conditions set forth herein.

SECTION 13. Special Provisions applicable to GDX Canada Inc. As further
collateral security for the Obligations (as defined in Section 4 hereof), GDX Canada Inc. hereby
hypothecates to the Lender all of the movable property of such Grantor, wherever located and
whether now or hereafter existing and whether now owned or hereafter acquired, of every kind
and description, tangible or intangible. For the purposes of Quebec law, this hypothec is for the
amount of $50,000,000 plus interest accruing from the date hereof on such amount at the annual
rate of 25%.

SECTION 14. Special Provisions applicable Luxembourg Grantors.
Notwithstanding the foregoing, the aggregate amount payable by any of the Grantors organized
under the laws of Luxembourg hereunder shall, at all times, be limited to an amount not
exceeding the smaller of:

(a) the principal amount (if any) borrowed by such Grantor or any of its
Subsidiaries from another member of the group of companies to which such Grantor belongs and
financed directly or indirectly by a borrowing hereunder;

(b) 80 per cent of such Grantor's "capitaux propres" (as referred to in the
Luxembourg Law of 19 December 2002 concerning the Trade and Companies Register as well
as the accounting and annual accounts of companies) or as reflected in its last annual accounts
(approved by a shareholders' meeting) available on the date of payment under this Agreement;
and
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(c) 80 per cent of such Grantor's "capitaux propres" (as referred to in the
Luxembourg Law of 19 December 2002 concerning the Trade and Companies Register as well
as the accounting and annual accounts of companies) as reflected in its last annual accounts
(approved by a shareholders' meeting) available as at the date hereof.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, cach Grantor has caused this Agreement to be
executed and delivered by its officer thereunto duly authorized, as of the date first above written.

GRANTORS:

GDX HOLDINGS LTD.

o

-
B“yf}/}«_ DAt .
Nbme: e S5100

Title: Cfpw e}{‘f)

GDX IPHERNATIONAL HOLD\%GS,‘SQ L.
By: f
ame.

Title:

GDX BOLDINGS, S.AR.L.
By ‘Z//r.’/’/— —

ame; - v
itie:

GDX HOLDINGS INC.

B&—ﬁ. ANAL . S
Neme: Jard \ & STipp

Title: ¢ gy o e\p

SECURITY AGREEMENT
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GDX NORTH AMERICA INC.

q/ <«
Bys—rtza N ALE Po

Nidme: g SMpr
Tiﬁ?é@*@? >

GDX AUTOMOTIVE INC.

BYQ‘/ {’A W Aoy c‘f&-—«.ﬁ'w_ww
Najpe: _Jyas i€ SNPP
Title: C/@ e EN‘S

PENN INTERNATIONAL INC.

Nane:_yrl i S5170p
© Title: 0D ~oYf

GDX CANADA INC.

Byl~— % é'U\/\« e
Narpe: jgpl i é’;ﬁ,ﬂ,ﬂ

SECURITY AGREEMENT

TRADEMARK
REEL: 003472 FRAME: 0174



SCHEDULE 1

LEGAL NAMES; ORGANIZATIONAL IDENTIFICATION NUMBERS; STATES OR
JURISDICTION OF ORGANIZATION

Legal Name I denct)ilgca::tiif){fgﬁiber Jurisdiction of Organization
GDX North America Inc. 3835307 Delaware
GDX Automotive Inc. Delaware
GDX Holdings Inc. 3836330 Delaware
Penn International Inc. Ohio
GDX Holdings Ltd. Bermuda
GDX Holdings, S.ar.l. R.C.S. Luxembourg B Luxembourg
102.377
GDX International Holdings, S.ar.l. R.C.S. Luxembourg B Luxembourg
102.376
GDX Canada Inc. Canada
10328496.4 Sched. I-1
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SCHEDULE I

UCC-1 FINANCING STATEMENTS

Delaware

GDX Holdings Inc.
GDX North America Inc.
GDX Automotive Inc.

Ohio
Penn International Inc.

District of Columbia

- GDX Holdings Lid.

GDX International Holdings, S.ar.L.
GDX Holdings, S.ar.l.

GDX Canada Inc.

10328496.4 Sched. 111-1
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SCHEDULE 1V

COMMERCIAL TORT CLAIMS

GDX North America, Inc. is a creditor in the bankruptcy of Venture Holdings
Company, LLC, et al; Case Number 03-48939-TLT; United States Bankruptcy Court; Eastern
District of Michigan, Southern Division. '

10328496.4 Sched. IV-1
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EXHIBIT A

ASSIGNMENT FOR SECURITY

[TRADEMARKS] [PATENTS] [COPYRIGHTS]|

WHEREAS, (the "Assignor") [has adopted, used and is
using, and holds all right, title and interest in and to, the trademarks and service marks listed on
the annexed Schedule 1A, which trademarks and service marks are registered or applied for in
the United States Patent and Trademark Office (the "Trademarks")] [holds all right, title and
interest in the letter patents, design patents and utility patents listed on the annexed Schedule 1A,
which patents are issued or applied for in the United States Patent and Trademark Office (the
"Patents")] [holds all right, title and interest in the copyrights listed on the annexed Schedule 1A,
which copyrights are registered in the United States Copyright Office (the "Copyrights")];

WHEREAS, the Assignor, has entered into a Security Agreement, dated as of
January 18, 2007 (the "Security Agreement"), in favor of Komagata Holding B.V., as lender (the

"Assignee");

WHEREAS, pursuant to the Security Agreement, the Assignor has assigned to the
Assignee and granted to the Assignee for the benefit of itself a continuing security interest in all
right, title and interest of the Assignor in, to and under the [Trademarks, together with, among
other things, the good-will of the business symbolized by the Trademarks] [Patents] [Copyrights]
and the applications and registrations thereof, and all proceeds thereof, including, without
limitation, any and all causes of action which may exist by reason of infringement thereof and
any and all damages arising from past, present and future violations thereof (the "Collateral”), to
secure the payment, performance and observance of the Obligations (as defined in the Security
Agreement);

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Assignor does hereby pledge, convey, sell,
assign, transfer and set over unto the Assignee and grants to the Assignee for the benefit of itself
a continuing security interest in the Collateral to secure the prompt payment, performance and
for the benefit of itself observance of the Obligations.

The Assignor does hereby further acknowledge and affirm that the rights and
remedies of the Assignee with respect to the Collateral are more fully set forth in the Security
Agreement, the terms and provisions of which are hereby incorporated herein by reference as if
fully set forth herein.

IN WITNESS WHEREOF, the Assignor has caused this Assignment to be duly

executed by its officer thereunto duly authorized as of _ .20
[GRANTOR]
By:
Name:
Title:
10328496.4 Exh. A-1
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STATE OF
8s.:
COUNTY OF

Onthis ____dayof ., 20__, before me personally came -
. to me known to be the person who executed the foregoing instrument, and
who, being duly sworn by me, did depose and say that s/he is the of

,a , and that s/he
executed the foregoing instrument in the firm name of
, and that s/he had authority to sign the same,
and s/he acknowledged to me that he executed the same as the act and deed of said firm for the
uses and purposes therein mentioned.

10328496.4 Exh. A-2
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SCHEDULE 1A TO ASSIGNMENT FOR SECURITY

[Trademarks and Trademark Applications]
[Patent and Patent Applications]
[Copyright and Copyright Applications]
Owned by

10328496.4
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