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SECURITY AGREEMENT - INTELLECTUAL PROPERYTY

WHEREAS, pursuant to that certain Loan and Security Agreement ainong the Secured
Party and the Debtor of even date herewith {(the “Loan Agreement™), the Secured Party has
agreed to malke loans to the Debtor in the maximum aggregate puincipal aroount of
$35,000,000.00; and

WHEREAS, the Debtor has agreed to enter into this Security Agreemeni-Intellectual
Property in order o induce the Secured Party, inter alia, to enter inte the Loan Agreement and to
purchase the Notes issued by the Debtor thereunder,;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hercby acknowledged, the parties hereby agree as follows:

Section 1. Definitions. Hxcept as to those terms otherwise defined in this
Agreement, all capiislized terms used in this Agreement shall have the respective meanings
ascribed to them in the Loan Agreement.

Section 2. The Securuy Interests,

~

2.1, Inorder to secure the due and punctual payment of the Notes, and the
performance of all other Liabiiities of the Debtor owing to the Secured Party from time to
time {including, without lunitation, Liabilities pursuant to the Loan Agreerent and this
Agreerent), the Deblor hereby grants to the Secured Party a continuing security inleres
in and o any and ali of Debtor’s:

2.1.1. Patents. Patents, whether now owned or hereafter acquired, or in which
the Diebtor now has or hereafter acquires any rights {the term “Patent”
means and includes (1) all letters patent of the United States or any other
country or any political subdivision thereof, now cxisting or hereafter
acquired, ali registrations and recordings thereof, and all applications for
tetters patent of the United States or any other country or any political
subdivision thereof, now existing or hereafler acquired, including without
hrmiation registrations, recordings and applications in the United States
PFatent and Trademark Office or in any similar office or agency of the
United States, any Sate thereof or any other country or any political
subdivision thereof and (i1} ali reissues, contimaations, continuations-in-
part or extensions thereof), including without Himitation each Patent listed
on Schedule A hereto, and all of the inventions now or hereafier described
and claimed in the Debtor’s Patenis:
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2.1.4.

2.1.5.

Patent Licenses. Patent Licenses, whether now owned or hereatter
acquired, or in which the Debtor now has or hereafter acquires any rights
{the term “Patent Licenses” means and includes any written agreement
graniing to any person any right to exploil, use or practice any invention
on which a Patent 1 owned by another person), including without
limitation each Patent License Hsted on Schedule A hercto, and all
roysities and other sums due or o become due under or in respect of the
Debtor’s Patent Licenses, together with the right to sue for and collect all
such royalties and other sums;

owned or hereafter acquired, or in which the Debtor now has or hereafior
acguires any rights {the term “Trademarks” means and includes (1) all
trademarks, trade names, trade styles, service marks and logos, all prints
and labels on which said trademarks, trade names, trade styles, service
marks and logos have appeared or appear and all designs and general
intangibles of like nature, now existing or hereafter adopted or acquired,
all registrations and recordings thereof, and all applications iv connection
therewith, including without Hmitation registrations, recordings and
applications 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 (i) all reissues, extensions
or renewals thereof), including without limitation each Trademark
registration listed on Schedule A hereto, and all of the goodwill of the
business connected with the use of, and symubolized by, each Trademark
and Trademark registration and all customer lsts and other records of the
Debtor relating to the distribution of products bearing a Tradermark;

Trademark Licenses. Trademark Licenses, whether now owned or
hereafier acquired, or in which the Debtor now has or hereafter acquires
any rights {the term “Trademark Licenses” means and includes any written
agreement granting to any person any right to use or exploit any
Trademark or Trademark registration of another person), including
without Hmitation the agreements described in Schedule A hereto, and all
of the goodwill of the business connected with the use of, aud symbolized
by, each Trademark licensed and all royaliies and other sums due or to
become due under or in respect of the Debtor’s Trademark Licenses,
together with the right to sue for and coliect alf such rovalties and other
BUMS;

or hereafter acquired, or in which the Debtor now has or hereafter BCQUITES
avy rights {the term “Copyrights” means and includes (i) all copyrights,
whether or not published or registered, and all works of authorship and
other intellectual property and the rights therein, including without
iimitation copyrights for materials incorporated within any Supplemental
Type Certificate or computer programs and data bases, and all
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1.6

copyrightable raaterials, and all tangible property embodying such
copyrights or copyrightable materials, now existing or hereafter adopted or
acquired, all registrations and recordings thereot, and all applications in
connection therewith, including without fimitation registrations,
recordings and applications in the Untted States Copyright Office or in
any smmilar office or agency of the Untted Staies, any state thereof any
other country or any political subdivision thereof, and (ii) all renewals,
derivative works, enhancements, modifications, new releases and other
damages and payments now or hereafier due and/or pavable with respect
thereto, including without Hmitation payvments under all Heenses entered
into i connection therewith, and (iv) all vights corresponding thereto
throughout the world), including without limitation cach Copyright

regisiration listed on Schedule A hereto;

Copyright Licenses. Copyright Licenses, whether now owned ot hereatter
acquired, or iy which the Debtor now has or hercalier acquires any rights
{the term “Copyright Licenses” mesns and includes any written agreement
granting to any person the right 10 use or exploit any Copyright or
Copyright registration of another person, including without limitation the
right to use the foregoing to prepare for sale or distribution and sell or
distribute any and all inventory now or hereafier owned by the Debtor and
now or hereafter covered by such leenses), including without limitation
the license and sebscription sgreements listed on Schedule & hersto, and
all rovalties and other sums due or o become due under or in respect of
the Debtor’'s Copyright Licenses, together with the right to sue for and
collect all such royalties and other sums;

Kovw-How and Trade Seeret Collateral. Al know-how, inventions,
processes, methods, information, data, pians, blueprints, specifications,
designs, drawings, engineering reports, test reports, material standards,
processing standards and performance standards, to the extent that the
foregoing pertain to manufacturing, production or processing operations of
the Debtor and constitute trade secrets of the Debior, and all Heenses or
other similar agreements granted to or by the Debtor with respect to any of
the foregoing;

General Intangibles and Records Relating Thercto. General intangibles
relating to any of the above-deseribed property and supporting evidence
and documenis relating to any of the above-described property, tncluding
without ligsitation written applications, correspondence, delivery receipts
and notes, together with all hooks of account, ledgers and cabineis in
which the same are reflected or maintaived, all whether now existing or
hereafter arising;

Y
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2,190 Accessions and Additions. Al accessions and additions o and
substitutions and replacements of any and all of the foregoing, whether
now existing or hereafter arising; and

2.1.10. Proceeds and Products. All proceeds and products of the foregoing and all
insurance of the foregeing and proceeds thereot, whether now existing or
herveafter arising, including without limitation (i} any claim of the Debtor
against third parties for damages by reason of past, present or future
miringement of any (a} Pstent or any Patent Licensed under any Patent
License, {b) Trademark or Trademark registration or of any Trademark
licensed under any Trademark Liceuse, or for injury fo the goodwill of the
business connected with the use of, or symbolized by, any Trademark or
Trademark registration or of any Trademark licensed under any
Trademark License, or (¢} Copyright or Copyright registration or of any
Copyright Hicensed under any Copyright License, and (11} any claim by the
Drebtor against third parties for damages by reason of past, present or
future ruisappropriation or wrongful use or disclosure of any trade secret
ot other property or right described above or of any such trade secret or
other property or right Heensed under any Heense or agreement described
above, and together with the right to sue for and collect the damages
described in the immediately preceding clauses (1) and {ii);

B

2.2, 'the security interests granted pursusnt to this Section 2 {the “Security Interests™
are granted as securtly only, and unless cansed by the Secured Party’s own gross
negligence or willful misconduct shali not subject the Secured Party to, or transfer or in
any way affect or modify, any obligation or hability of the Debtor with respect to any of
the Collateral or any transaction which gave rise thereto,

Section 3. Use of Collateral. Motwithstanding anvthing to the conirary contained
herein, unless an Bvent of Default has occurred and is continuing, the Debior may continue to
explott, license, use, enjoy and protect the Collateral throughout the world and the Secured Party
shall from e to Ume execute and deliver, upon written request of the Debtor, any and all
mstruments, certificates or other documents, in the form so requesied, necessary or appropriate in
the reasonable pudgment of the Debior to enable the Debtor to continue to exploit, license, use,
enjoy and protect the Collateral throughout the world,

Section 4, Filing of Financing Statements and Other Instrurnents. The Debtor: (1)
wiil, at its expense, execute, deliver, file and record (in such rmanver and form as the Secured
Party shall reasonably require), or permnit the Secured Party to file and record, such financing
staterments, gssignments, continuation statements and other instruments aud documents
{(including without limitation this Agreement) in such offices {including without limitation the
United States Patent and Trademark Office, the United States Copyright Office, or the offices of
the FAA) as the Secured Party may reasonably deem necessary or appropriate in order to perfect
and preserve the rights and mterests granted to the Secured Party hereunder (all of such
documents referred to in the preceding senitence, with the exception of this Agreement, are
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heremnatier referced {0 as the “"Fioancing Siatements™) ; (ii) hereby authorizes the Sccured Party
to file and record such instruments and documents and any other instruoments or documents
refated thereto without the signature of the Debtor where permitted by law; and {iii} agrees to do
such further acts and things, and to exceute and deliver to the Secured Party such additional
instruments and documents, as the Secured Party may reasonably require to carry into effect the
purposes of this Agreement or to betier assure and confirm unto the Scoured Party its respective
rights, powers and remedies hereunder; provided, however, that the Secured Party shall give the
Debtor notice of any action taken ot o be taken by the Sccured Party pursuant to this Section 4.
Aldl of the foregoing are to be at the sole cost of the Debtor. Any costs of the foregoing incurred
by the Secured Party shall be payable by the Debtor within ten {10} days of demand by the
Secured Party, together with mterest thereon from the date that is ten days after the Secured
Party’s demand, at the Default Rate {as defined in the Loan Agreement) until 8o paid, and shall
constitute 50 much additional Liabilities. The Debtor herehy appoints the Secured Party as the
Debior’s attorney-in-fact o execuote and file, in the name and on behalf of the Debtor, any
additional Financing Statements as the Secured Party may request.

Section 5. Representations and Warranties of Debtor. The Diebtor hereby represents
and warrants that:

5.1, The Debtor is, and, as to the Collateral acgunired by it from time to time after the
date hereof, the Debtor will be, the owner or, as applicable, Licensee of all the Coliateral
atiributed to it pursuant to the Schedule A hereto. The Debtor’s rights in such Collateral
arc and shall remain free and clear ot any lien, pledge, security interest, encumbrance,
License, assignment, collateral assignment or charge of any kind, including without
Hmitation sny filing of or agreement to file a financing statement as debtor under the
Uniform Commercial Code or any similar statute, except for the Hen and security interest
created by this Agreerent and except for the Permiited Lions. The Debtor has not made
a previous assignment, conveyance, transfer or agreement in conflict herewith. The
Debstor further represents and warranis 1o the Secured Party that Schedule A hereto is a
trae and correct hist of all Patents, Patent Licenscs, registered and material unregistered
rademarks, Trademark Licenses, registered and material pnregistered Copyrights and
Copyright Licenses owned or used by the Debtor as of the date hereof and that Schedule
A s a true and correct with respect to the matters sef forth therein as of the date hereof.
5.2, The Debior has full corporate power to pledge and grant a security interest in ail
the Collateral pursnant to this Agreement,

5.2, No authorization, consent, approval, Hoense, qualification or exeraption from, nor
any iling, declaration or registration with, any court, governmental agency or regulatory
authority, or with any securities exchange or any other party, is required in conhection
with {1} the Debtor’s execution, delivery or performance of this Agreervent, (if} the
securtty interest (including the priority thereof when the appropriate filings have been
maie and accepted) in the Collateral in the manner and for the purpose conternplated by
this Agreement or (i) the rights of the Secured Party created hereby, except those that
have already been obtained or made and those referred to in Section 3.6

W
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S.4, The Debtor has made all necessary filings and recordations to protect ifs interest
in the Collateral.

5.5, The use of the Collateral by the Debtor does not, to the best of the Debtor’s
knowledge afier due inguiry, infringe on the rights of any party, nor has any claim of
such infringement been made.

5.6, Upon filings and the acceptance thereof in the appropriate offices under the
Uniform Commercial Code and in the United States Patent and Trademark Office, the
United States Copyright Office, and the offices of the FAA, this Agreement will create a
valid and duly perfected Hen and security interest in the Collateral located in the United
States subject only to the lien and security interest created by this Agreement and the
Permitted Liens,

Section 6. Covenants of the Debtor. The Debtor hereby covenants and agrees that:

6.1, Dxcept for Permitted Licos, for any Collateral material to the conduct of the
Debtor’s business, the Debtor will defend the Collateral and the Security [nterests agatnst
all claims and demands of all Persons at any timne claiming any adverse interest with
respect thereto,

6.2, The Debtor will give writien notice thereof to the Secured Party at least thinty 30)
days prior to any change in the principal executive office of the Debtor or the office
where the Debtor maintains 113 books and records.,

6.3, The Debtor will promptly pay any and all taxes, assesaments and governmental
charges upon the Collateral prior to the date that penaliies are atiached thereto or the
sane becoroe a lien on any of the Collateral, except to the extent that such taxes,
assessments and charges shall be contested by the Debtor in good faith,

6.4, The Debtor will immediately notify the Secured Party of any event causing a loss
or diminution in the value of all or any material part of the Collateral, and the amount {or
the Deblor’s best estimaie of the amount) of such loss or diminution.

0.5, The Debtor (i) will not enter into any agreement that would impair or contlict
with such Debtor’s obligations hereunder, (11} will, promptly following its becoming
aware thereot, notity the Secured Party of (A) any final adverse determination in any
proceeding in the United States Patent and Trademark Office, the United States
Copyright Otfice, or the offices of the FAA with respect o any of the Collateral or (B)
the institution of any proceeding or any adverse determination in any federal, state, local
or foreign court or administrative bodies regarding the Debtor’s claim of ownership in or
right to use any of the Collateral, its right to register any such Collateral or tis right to
keep and maintan such regisiration; provided, however, that the Secured Party waives all
notices from Debtor in the event that such proceedings or determinations deseribed in
Sections 6,501 A) and (B) are not likely o cause a Matenial Adverse Effect on Debtor’s
business.
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6.6.  The Debtor will not self or offer to scil or otherwise assign, transfer or dispose of)
or grant any option with respect to any of the waterial Collateral or any interest therein
without the prior written consent of the Secured Party.

6.7, Except for Permitied Liens, the Debtor will keep all of the material Collateral free
from any and all adverse liens, security interests or encombrances.

6.8, The Debtor will not use any of the material Collateral in violation of any
applicable faw.

6.9, The Debtor authorizes the Sccured Party 1o modify this Agreement by amending

Schedule A hereto to include any furure Collateral.

Section 7. Records Relating to Collaigral. The Debtor will keep and maintain
complete and accurate records concerning the Collateral at its principal executive office, or at
such other place{s) of business as the Secured Party may approve in writing, The Debtor will {a)
faithinily bold and preserve such records, (b} permit representatives of the Secured Party, at any
time during normal business hours, upon reasonable notice, to examine and inspect the Collateral
and to make copies and abstracts of such vecords, and (¢} furnish to the Seeured Party such
information and reports regarding the Collateral as the Secured Party may from tme to time
reasonably request.

Section &. Crant of License to Patents, Trademarks, Copyrights, Ete. Without in any
way limiting the scope of the lien and security interest ereated hereby, the Debtor hereby grants
to the Secured Party, upon the occurrence and continuance of an Event of Default, an
irrevocable, nonexclusive license and right to use all of the Debtor’s Patents, Patent applications,
Patent Licenses, Trademarks, Trademark registration, Trademark Licenses, trade names, trade
styles, Copyrights, Copyright registrations, Copyright Licenses and similar intangibles in the
processing, production, marketing, distribution or sale by the Secured Party of all or any part of
ita collateral for the Liabilities in connection with any foreclosure or other realization on such
collateral. The license and nights granted the Secured Party hereby shall be exercisable upon the
cccurrence and continuance of an Event of Default without the payment of any royalty, fee,
charge or any other compensation to the Debtor or any other party. Such license and rights shail
include reasonable access to all records in which any of the licensed items may be recorded or
stored. Such license and rights shall be absolute and wnconditional 1o the exient used for the
purpose stated above,

Section 9. General Authonty.

9.1, Inthe event that the Debtor shall {1t to satisty ite obligations under Section 6.3
hereot, then the Secured Party shall have the right, but shall not be obligated, to take such
steps and malce such payments as may be reguired in order fo effect compliance, and the
Secured Party shall have the right etther to demand and receive immediate reimbursement
from the Debtor for all costs and expenses incurred by the Secured Party in connection
therewith, and/or to add such costs and expenses to the Liabilities.

9.2, The Debtor hereby trrevocably appoints the Secured Party the true and lawful
attorney for such Debtor, with fll power of substitution, in the name of such Debtor, the

ed
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Secured Party or otherwise, for the purposes of carrving out the terms of this Agresment,
but at such Debtor’s expense, to the extent permitted by law to exercise, at any time and
from time to time after any Event of Default has occorred and is continuing or upon
acceleration, any or all of the bllowing powers with respect to any or all of the Collateral
{which powers shall be in addition and supplemenial to any powers, rights and remedies
of the Secured Party described heramn):

.21 to demand, sue for and collect any and all moneys due or o become due
upon or by virtue therent] and

9.2.2. toreceive, take, endorse, assign and deliver any and all checks, notes,
drafts, documents and umcr negotiable and non-negot a’oh msiruments
and chattel paper taken or received by the Sccured Party in conneciion
therewith; and

9.2.3. o settle, compromise, discharge, extend, compound, prosecute or defend
any action or proceeding with respect thercio; and

9.2.4. to sell, transter, assign or otherwise deal in or with same, or the proceeds
thereof, as fully and effectually as if the Secured Party were the absolute
owner thereof; and

o
g
s

St extend the time of payment of any or all thereof and to make any
allowance and other adjustments with reference thereto; and

9.2.6. o discharge any taxes, Hens, security interesis or other encumbrances at
any time placed thereon provided, that the Secured Party shall give the
Debtor not leas than thirty (30} days” prior written notice of the time and
place of any sale or other intended disposition of any of the Collateral.
The Secur cd Party and the Debtor hereby agree that such notice
constitutes “ressonable avthenticated notification” within the meaning of
Section 2-61 1{1) of the Uniform Commercial Code, as adopted in the
State of New York {the “Code™).

Section 0. temeddies Lipon Event of Defauil, I any Event of Defanlt shall have

occurred and be continuing, the Secured Party way exercise all of the rights and remedies of 5

secured party under the Code (whether or not the Code is in effect in the jurisdiction where such
i'ights andt remedies are exercised} and, in addition, the Secured Party may, without being
reguired o give any nolice, except as herein provided or as may be required by mandatory
provisions of faw, {a} apply the cash, if any, then held by 1t as Collateral in the rmanner specified
i Section 11 hereof, and (b} #f there shall be no such cash or if such cash shall be insufficient to
pay all of the Liabilittes in full, sell the Collateral, or any part thereof, at public or private sale,
for cash, upon credit or for future delivery, and at such price or prices as the Secured Party may
deem satistact m'"\/ The Secured Party may require the Debtor to assemble all or any pari of the
Collateral {or tangible documents, plans, ete., representing any Coliateral which is intangibic)
and make i available to the Secured Party at a place to be designated by the Secured Party which
is reasoniably convenient to the Debtor and the Secured Party. Awny holder of a Mote may be the
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purchaser of any or all of the Coliateral so sold at any public sale {or, 1 the Collateral is of a type
custornarily sold n a recogrived market or 13 of a type which is the subject of widely distribuie
standard price gquotations, at any private sale} and thereafier hold same, absolately free from any
right or claim of whatsoever kind. Upon any such sale, the Secured Party shall have the right to
deliver, assign and transter to the purchaser thereof the Collateral so sold. Fach purchaser at any
such sale shall hold the Collateral so sold absolutely free from any claim or right of whatsoever
kind, including any equity or right of redemption of the Debtor. To the extent peruitted by law,
the Debtor hereby specifically waives all rights of redemption, stay or appraisal which it has or
may have under any rule of law or statute now existing or hereafier adopted. Anv such public
sale shall be held at such time or times within ordinary business hours and at such place or places
as the Secured Party may {ix 1 the notice of such sale. At any such sale, the Collateral may be
sold iy one lot as an entirety or in separate parcels, as the Secured Party may determine. The
Secured Party shall not be obligated to malke such sale pursuant to any such notice. The Secured
Party may, without notice or publication, adjourn any public or private sale or cause the same to
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 place to which the same way be adiourned. In case of any
sale of all or any part of the Collateral on credit or for future delivery, the Collateral so sold may
be retained by the Secured Party until the selling price is paid by the purchaser thereof, but the
Secured Party shall not incur any Hability in the case of the fallure of such purchaser to take up
and pay for the Collateral so sold and, in case of any such failure, such Collateral may again be
sold upon like notice. The Secured Party, instead of exercising the power of sale herein
conferred upon i, may proceed by a suit or suits at law or in equity to foreclose the Security
Interests and sell the Collateral, or any portion thereof, under a judgment or decree of a court of
competent jurisdiction.

Section 11, Application of Collateral and Proceeds. The proceeds of any sale of, or
other realization upon, ail or any part of the Coliateral shall be applicd in the following order of
priorities:

1.1, first, to pay the expenses of such sale or other realization, and all expenses,
Liabilittes and advances incurred or made by the Secured Party in connection therewith,
and any other unreimbursed expenses for which the Recured Party is to be reimbursed
pursuant to Section 12 hereof;

11.2. second, to the pavment of the Liabilities w such order or manner as the Secured
Party, in its sole discretion, shall determine; and

113, finally, to pay to the Debtor, or 1S successors or assigns, or as a court of
competent jurisdiction may direct, any surplus then remaining from such proceeds.

Section 12, Expenses. The Debtor shall forthwith upon demand pay to the Secured

Party:

12,1, the amount of any taxes or other charges which the Secured Party may have been
required o pay by reason of the Security Interests {including any applicable transfer
taxes) or to free any of the Collateral from any lien thereon; and

i
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12.2.  the amount of any and all reasonable out-of-pocket expenses, including the
reasonable fees and dishursements of its legal counsel and the allocated cost of in-house
legal services, which the Secured Party may incur in connection with (i) the collection,
sale or other disposition ol any of the Collateral, (i1} the exercise by the Secured Party of
any of the powers conferred upon it hereunder, and/or (U1) any continuing default on the
Debtor’s part hereunder,

Section 13, Termuination of Security Interesis: Release of Collateral: Revival of

Interests shall terminate and all rights in the Collateral shall vevert to the Debtor. Upon any such
termisation of the Security Inferests or release of Collateral, the Secured Party will, at the
Debtor’s expense, to the extent permitted by law, execute and deliver to the Debtor such
documents as the Bebtor shall reasonably reguest to evidence the termination of the Security
Interests or the release of such Collateral, as the case may be, 8aid execution and delivery shall
inclade an instroment in form recordable in the United States Patent and Trademark Office, the
Linited States Copyright (Office, or the offices of the FA A, as the case may be, by which the
Secured Parly shall terminate, release and without representation, recourse or warranty, reassign
to the Debtor all rights in each Patent, Patent License, Trademark, Trademark License, Copyright
and Copyright License including each regisiration thereof and application therefor, conveyed and
transferred to the Secured Party pursuant to this Agreement. If any paviment applied by the
secured Party to Liabilities is thereatter set aside, recovered, rescinded or required to be retumed
for any reason {including, without imitation, the bankruptey, insolvency or reorganization of
Debtor or any other obligor), the Liabilities to which such payment was applied shall for the
purposes of this Agreement be deemed fo have continued in existence, notwithstanding such
application, and this Agreement shall be enforceable as to such Ligbilities as fully as if such
application had vever been made, notwithstanding the surrender of any Noie, termination of any
financing statement, or cancellation of any instrament or document.

Section 14, Right of Set-Off. In furtherance and not in Hitation of any provisions
herein contained, the Diebtor hereby agrees that any and all deposiis or other sums at any time
claimed by or due from the Secured Party o the Debtor shall at all times copstitute security for
the Liabilities, and the Secured Party may exercise any right of set-off against sach deposits or
other sums as may accrue or exist hereunder and/or under applicable law.

oy

Section 15, Miscellaneous.

15,1, Changes in Writing. MNeither this Agreement nor any provision hereof may be
changed, waived, discharged or terminated orally but only by a statement in writing
signed by the party against which enforcement of the change, waiver, discharge or
termination is sought,

152, Waivers, Nop-Exclusive Remedies. No failore on the part of the Secured Party to
exercise, and no delay in exercising, and no course of dealing with respect to, any right,
power or remedy under this Agreernent shall operate as a waiver thereot) nor shall any
single or partial exercise by the Secured Party of any right, power or remedy under this
Agreement operate as a waiver thereot] nor shall any single or partial exercise by the
Secured Party ol any right, power or rernedy under this Agreement preciude any exercise
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of any other right, power or remedy. The remedics in this Agreement are cumulative and
are not exclusive of any other remedies provided by law, in equity or otherwise.

15.3.  Assignument. This Agreement may not be assigned by the Debtor without the
Secured Party’s prior written consent, but shall otherwise be binding upon and inure to
the benefit of the parties hereto and their respective successors and assigns.

154, Notiges. Section 14.06 of the Loan Agreement, as amended from time 1o time, 18
incorporated herein by reference and shall apply to all notices required hercunder as if
fully set forth heretn.

15.5. Severability. If any provision hereot 1s held mvaid or uneotorceable in any
jurisdiction, such provision shall (for purposes of enforcement 1n such jurisdiction only}
be reduced in scope and effect to the extent necessary to render same enforceable, and the
other provisions hereof shall remain in full force and cifect,

15.6.  Applicable Law. THIS AGREEMENT SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK, INCLUDING ALL MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANMNCE, WITHOUT REGARD TO CONFLICTS OF
LAWS PRINCIPLES (OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE NEW
YORK GEMNERAL OBLIGATIONS LAW).

15.7. Consent to Jurisdiction and Yenue. FHach party hereby irrevocably and
uneonditionally submits, for itself and its property, to the nonexclusive jurisdiction of the
Supreme Court of the State of New York sitting in New York County and of the United
States District Cowrt of the Southern District of New York, and any appellate court from
any thereof] in any action or proceeding atising out of or relating to this Agreement, or
for recognition or enforcement of any judgment, and each of the parties hereto hereby
frrevocably and unconditionally agrees that all claims i respect of any such action or
procecding may be heard and determined 1u such New York State or, to the extent
permitted by law, in such Federal court. Each of the parties hereto agrees that a final
judgment o any such action or proceeding shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or 1o any other manner provided by faw.
Nothing in this Agreement shall affect any right that any party may otherwise have to
bring any action or proceeding relating to this Agreement against another party or s
propertics in the courts of any jurisdiction. Each party further hereby irrevocably and
unconditionally waives, 1o the fullest extent it may legally and effectively do so, any
objection which it may now or hereafier bave to the laying of venue of any suil, action or
proceeding arising out of or relating to this Agreement in any court referred to in
paragraph (b) of this section. Each of the parties hereto hereby irrevocably waives, to the
fullest extent permitted by law, the defense of an inconvenient torurn to the maintenance
of such action or proceeding in any such court.

EACH PARTY HEREBY IRREVOUABLY WAIVES, TO THE FULLESY
EXTENT PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY

bl
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M ANY LEGAL PROCEEDING ARIBING OUT OF OR RELATING TO THIS
AGREEMENT O THE TRANSAUTIONS CONTEMPLATED HEREBY.

158, Rection Headings. The headings in this Agreement are for convenience of
reference only, and shall not hmnit or otherwise affect the meaning or interpretation of any
provision hereof,

15.9 Counterparts. This Agroement may be executed in any number of counterparts,
each of which shall be an oniginal, but all of which shall constitute one and the same
istroment.
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N WITNESS WHEREOF, the partiss hereto have caused this Socurity Agredinent-
Intsllentual Property to by exsouted as of the day and year firat above written,

BORROWER: PEMCO WORLD AIR SERVICES, INC.

By:
Mame:
Titls:

SEC UREI‘) PARTY: MERRILL LYNCH CREDIT PRODUCTS,
LLC

By: AJCQV‘\—A

Name: Brandt G: Wilson
Title: Vier President

[Signature page to Security Agresmeni — Intelleciual Froperty]
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i, Trademarks

SCHEDULE A
TOSECURITY AGREEMENT — INTELLECTUAL PROPERTY

United States Patent and Trademark Gifice

NAME

PEMCO WORLD
AR SERVICES
{Service Mark}
{Cls 37, 40, 423

OWHNER

NUMBER

Permoo Aviation
Group, Ine,

PEMCO (and design)
(Cls 6,7, 12)

Pemco Aviation
Oroup, Ine

928070

REGISTRATION

2640562

PEMCO (and design)
(Service Mark) {Cls
35,37, 40, 42

Pemco Aviation
Group, Ine.

PEMOO AFRQPLEX
(Service Mark
(Cls 37, 40, 423

Pemco Aviation

Group, Inc,

I871578

i

%m

TICE

of PEAC VIRLD AR SERVICES and represee
PENCT VORLD AR SERVICES Fetare B bt
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G-1171-13A-458 Data License Agreement tor Boeing Model 737-200 Aircraft dated 9/7/93
o-1171-DBA-260 Pata License Agreement for Boaing Model 737-300 Awrcratt dated 12/15/89

6-1171-[3A-545 Brata License Agreement for Bocing Model 757-200 Adreraft dated 7/16/92

Hardware Material Services General Terms Agreoment Mo, PEF (HMSGTA) dated as of
November 17, 20603 by and between The Boeing Company and Pemceo Waorld Atr Services, fnc,
{myboemngfleet.com)

Supplemental Type Certificates

SA13Y950
SAT64450
SAT74680
SAISRGSO
SAZIRGSO
SAZZGOS0O
SAZ44TRO
SAZRES0
NAZS2280
SAZSYTSO
SAZTERSO
SAJZ4G50
SA3Z4TS0
SATEISO
SAS4-150
STCGO37IAT
SA144450
SAIS980
SATMIR0
SAT66TS0
SAZB6RS0
SAISGOSO
SAZETOS0
SAZSTIS0
STOLZE0AT
STO3387AT
SARE-TH
SATG4E50
SATOWTRO
SA124880
SA 30050

[y
(¥ 1]
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SAT4ZRSO
SAT4E980
SATTI650
SATTA050
SAIB6E3SO
SAZ04050
SARTEZ50
SAZIZ2ERO
SA3Z20250
SAZZTISO
SA3Z62S0
SA3ZETR0
SA94-74
SAS4-T5
SAD4.TT
BABS-TS
SAG5-80
SAS5-81
SAS5-82
STOO06SAT
STOOIZ3AT
STOOT46AT
STOOZOIAT
STOOZTEAY
STUO49TATY
STOO604AT
STOOB46AT
STOIOUSAT
STOIOORAT
STOII7IAT
STHBSS0
STORISO

Federal Aviation Agency Parts Manufacturer Approval
PMA Holder Number: PQIO37CH
Part Numbers: MDL 4060

Software®

Impresa

Oracle BEE DB for Impresa
Oracle Application Server

ML 2373
MIxL 2374

MIDL 815-00031

to
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HRMS

Docoment Bxpress {MHC software)
Oracie SE DB (Time Clock DB)
Rigen (Datamax)

Perceptive

Dashboard

Crystal Enterprise

Crystal Reports

Oracle Collaboration Suite

Content Services

Oracle Voicemail and Fax

Term Server

Virtual Center

FRully integrated into Pemco Asroplex operations and germane 10 its continued productivity,

Non-Exclusive Licenses

Drebior has agreed to provide drawings, information and other technical data to Advanced
Ground Systems Engineering, LLC etffective Inly 2007, for development of engine pailet in
Alaska Atrlines cargoe atroraft.

ot
-
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