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SECURITY AGREEMENT

THIS SECURITY AGREEMERNT (hs "Agresment’) dated as of December 59; 2018, iz enterad info by and
among the Borrowers {as defined below) {(coflectively, the “Deblors” and each individually a "Dablor” and The
Huntington National Bank ("Bank”). The addresses for the Deblors and the Bank, as of the dals hereof, are sef forth on
the signature pagss atlached hereta,

REGCITALS:

A Automotive Medig, LLT, a Michigan limited Habilty company and Whitehead LLE, a Michigan limitsd
liabilty company {the “"Borrowers’) have entered into that certain Credit Agreement dated as of December ___, 2018 (as
amended, supplemenisd, amendsd and resiated or otherwise maodified from time o time, the "Credit Agrssment’
pursuant to which the Bank has agreed, subject {o the salisfaction of cerlain terms and conditions, o exend or o
continus to extend financial accommuodations to the Borrowsrs, as provided therein,

8. The Deblors have direclly and indirectly bensefited and will dirgctly and indirectly bensfit from the
transactions svidenced by and contempiated in the Cradit Agresmant and the Loan Dosuments,

HOW, THEREFORE, in consideration of the premises and for other good and valuable consideralion, the
adequacy, receipt and sufficlency of which are herseby acknowledgsd, the parties herelo hereby agres as follows:

ARTICLE ¢
Definitions

Saction 1.4 Definltions.  As used in this Agreement, sxcept as ctherwise provided, caplialized terms not
othenwise defined herein have the meanings provided for such terms in the Credit Agresment. References (o “Sections,”
“subsections,” “Exhibits” and "Schedules” shall be to Sections, subsactions, Exhibits and Schadules, respectively, of this
Agreament unless otherwise specifically provided including any amendments, modifications, or replacements thereto, Al
referances to stalides and regulations shall include any amendments of the same and any successor statutes and
regulations. References to particular sections of the UCC should be read o refer also to paralle! sections of the Uniform
Commercial Code as enacled in sach siale or other jrisdiction which may be applicable o the grant and perfection of
the Lisns held by the Bank pursuant {o this Agreemsnt.

Tha following terms have the meanings indicated below, all such definitions 1o be equally applicable o the
singular and plural forms of the larms defined:

*Acsount” means any “account,” as such term is defined in Asticle or Chapter 8 of the UCC, now owned or
hareafter acquirad by & Deblor, and, in any svent, shall include, withou! imitaion, each of the following, whether now
owned of hereafter acquired by such Deblon {8} all rights of such Debtor o payment for goads sold or leased or services
rendersd, whether or not eamed by performancs, (b} all accounts recaivabls of such Dablor, {o) all rights of such Dablor
o receive any payment of money or other form of consideration, {d) all security pledged, assigned or granted to or held by
such Debtor to secure any of the foregoing, {e} all guarantiss of, or indemnifications with respect to, any of the foregoing,
and {f} all rights of such Debtor as an unpaid seller of goods or services, including, but not limitad 1o, all rights of stoppags
in {ransil, replevin, reclamation and resale.

*Acoount Bebtors” shall mean any Account deblor, as such term Is defined in Adticle or Chapter § of the UCQC,
now owned or hereafler acquired by any Deblor,

“Affiliate” shall mean as o any Person, any othar Person {sxcluding any Subsidiary} which, directly or indirectly,
is in control of, is controfled by, or is under common control with such Person. For purposes of this definition, a Parson
shall be deamead to be "controfled by" a Person i such Person possesses, dirsctly or indirectly, power either {1} to vole ten
percent {10%) or mora of the sscurilies having ordinary voting power for the elsction of directors of such Person or (i) to
diract or cause the direction of the management and policies of such Person whether by control or otherwise.

Execulive order No. 13224, the USA Patriot Act (Fublic Law 107-58), the Bank Sscrecy Act (Public Law 81-508), the
Trading with the Enemy Act (80 U.8.C. App. Bection 1 &f. seq.}, ths International Emergency Boonomic Powers Act (50
U.8.C. Section 1701 et seq.}, and the sanclion regulations promulgated pursuant therelo by the Office of Foreign Assets
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Cantrol, as well as laws relating to prevention and detection of money laundering in 18 U.8.C, Bections 1856 and 1857
Jas any of the foregoing may from time [0 time be amendead, renewed, extandad or replaced).

‘Blocked Person” means any of the following: (8} a Persen that is lisied in the annax to, or is otherwise subleot to
the provigions of, the Executive Order Mo, 13324, (0} a Person owned or controfled by, or acting Tor or on behalf of, any
Person that is listed in the annax to, or is otherwise subjest to the provisions of, the Executive Order No. 13224, (o) a
Parson with which Sank is prohibited from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law,
{) & Person that commits, threatens or conapires 1o commit or supports “terrorism” as defined in the Executive Order Neo.
13224; {s} a Person that is named as & "specially designatsd national” on the most current ist published by the U.8.
Treasury Department Office of Forsign Asset Control at s official websile or any replacement websile or other
reptacement official publication of such list; or (f) a Person who is affiliated or associated with a Person listad above,

“‘Business Day” means any day other than s Saturday, a Sunday, or a federal holiday, on which Bank is open for
husiness.

‘Ghattel Paper” means any “chatisl paper,” as such term is dafinsd in Ardicls or Chapter 8 of the UCC, now
owned o hereafter acquired by a Debltor, and shall include both slectronic Chattel Paper and tangible Chaltel Papear,

“Coliateral” means all of the personal property owned by a Deblor, whether now owned or existing, or hersafter
arising of acquired or received by a Deblor, wherever located, including, without limitation, all of the following personal
property owned by 8 Debiton

{a}) alt Accounts; all Invantory, all Equipment and Fixiures; all General Intangibles, Payment Intangibles, and
intelisctual Property Collateral, Titled Properiy; all Invesiment Properly and Subsidiary Interests; all Deposit Accounts and
any and all moniss cradited by or due from any financial institution or any other depository; all Goods and other personal
property, including aff merchandise relumed or rejecied by Account Deblors, relaling o or sesuring any of the Accounis;
alf rights as a consighor, a consignee, an unpaid vendor, mechanic, artisan, or other Banor, including stoppags in transi,
saloff, detinue, replevin, reclamation and repurchase; all additional amounts due to & Debtor from any Account Dablors
relating fo the Acocounts; other property, including warranty claims, relating to any Goods; all contragt rights, rights of
payment eamed under a contract right, Instruments {including, withouwt Bmit, promissory notes), Chattsl Paper {(including,
without im#, electronic Chaltel Papar), Documants, warehouss receipls, letlers of credit, and money; all Commercial Tort
Claims (whather now existing or heresfler arising); all Letter-of Cradit Righis {whather or not such latter of credit is
avidenced by a writing); all Supporting QObligations; all personal properly of third parties in which a Debior has bean
grantad a Hen or security intsrest as security for the payment or enforcement of Accounts; and any other goods or
personat property, if any, in which a Deblor may heresfter in writing grant a securily interest {o Bank hersunder, or in any
amsndment or supplement herelo of thereto, or under any other agresment bebween Bank and [Debiors, or any of them;
arut

{b} sach Debtor's ladger sheels, ledger cards, files, correspondence, records, books of accourt, business
papers, compulers, computer soflware {owned by any such Debtor or in which B has an inlerest), computer programs,
glecironic media, iapss, disks and documents ralating 1o subsection (8) of this definition of Collsteral;, and

{c} all proceads and producis of subssctions (&) and () of this definition of Collateral in whatever form,
including: cash, Deposit Accounts {whether or not comprisad solely of procseds), ceriificales of deposl, insurance
proceads {including hazard, fiood and credil insurance), negotible instruments and other instruments for the payment of
money, Thattel Paper, securly agresments, Documents, sminent domain procesds, condemnation procssds and tord
claim procaads.

‘Commersial Tort Claims” shall mean any Commercial tor claims, a5 such term is defined in Arlicle or Chagter
9 of the UCC, now owned or herealer acquired by any Debtor,

"Computsr Records” means any computer records now owned or hereaflar acquived by any Dabtor.

‘Copyright Licenses’ shall mean all lcense agresments with any other Parson in connaction with any of the
Copyrights or such other Person’s copyrighis, whsther a Deblor is 2 lcensor or a licsnsse under any such license
agreament, including, without imitation, the licenss agreements listed on Schedufe 1.7 herelo and made a part hersof,
subject, i each cass, io the lerms of such licenss agrsements and the right {o prepars for sals, sell and advertise for
sale, all inventory now or hereaftar coversd by such licenses.
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‘Copyrights” shall mean all copyrights and mask works, whethar or not registered, and all applications for
registration of al copyrights and mask works, including, bul not limited to alf copyrights, mask works, and applications for
registration of all copyrights and mask works identified on Schedude 1.1 altached hereto and made a part hereof, and
including without limitation {a) the right to sus or otherwise recover for any and ail past, prasent and fulure infringements
and misappropriations thersof, (b) all incoma, rovalties, damagses and other paymenis now and hereafter duse andfor
payable with respect therelo (including, withouw! fimilation, payments under all Copyright Licenses entered into in
connection therewith, and damages and payments for past or future infringements theareof), and (o all rights
corresponding thereto and aff modifications, adaptations, transiations, enhancements and derivative works, renewsls
thereof, and all other rights of any kind whatsoever of a Deblor accruing thersunder or periaining thereto.

"Beposit Account’ shall mean a demand, time, savings, passhook, or similar account maintained with a bank.
The term does not includs Investment Property, investment accounts or accounts svidenced by an Instrument,

‘Docurment” means any “document,” as such term is defined in Arlicle or Chaptar § of the UCC, now owned or
hereafter acquired by any Dablor, including, without limitation, all documenis of title and all receipls covering, evidensing
or represanting goods now owned or hersafler acguired by a Deblor,

“Eguipment’ means any “equipment,” as such term is defined in Article or Chapter 8 of the UCC, now owned or
hereafter acquired by a Dablor and, In any event, shall include, without limitation, all machinery, equipmant, furniturs,
trade fidures, tractors, irailers, rolling siock, vesssis, aireralt and Vehisles now owned or hereafter acquired by such
Deblor and any and all addiions, substitutions and replacements of any of the foragoing, wheraver located, together with
alt altachments, componants, parts, sguipment and acoessories installed thereon or affixed thersio.

"GAAR means Generally Accepled Accounting Principles as promuigated by the Uniled Stales of America
Financial Accounting Standards Board in the United Stales of Amearica in effect from time (o time,

‘General Intangibles” means any *general intangibles,” as such term is defined in Article or Chapter 8 of the
UQC, now owned or hereafler acquired by a Deblor and, in any svent, shall include, without limitation, sach of the
following, whether now owned or hereafter acquired by such Deblor {a) all of such Deblor's Intellectual Property
Colisteral, (b &l of such Deblor's books, records, data, plans, manusls, compuler software, computer tapes, computer
disks, compitter programs, sourcs codes, objsct codes and all rights of such Deblor 1o retrieve data and other information
from third partiss; (¢} alt of such Deblov's contract rights, commercial torl claims, parinership interssts, membership
interasts, joint venlure inferests, securities, deposit accounts, invesiment accounts and certificates of deposit; (d) all rights
of such Deblor to payment under chattsl paper, documents, instruments and simifar agreements; (8} letters of credi,
letters-of-credit righis supporiing obligations and rights to payment for money or funds advanced or sold to such Debtor
{fy sl tr refunds and tax refund clalms of such Debtor; {g) all choses in action and causes of gction of such Debtor
{whether arising in contract, fort or otherwise and whether or not currently in litigation} and all judoments in favor of such
Deblor, (h} all rights and claims of such Deblor under warranties and indemnities, () all Health-Care-Insurance
Raceivables; and {§) all rights of such Debtor under any insurance, surely or similar contrast or arrangsment,

‘Coods” shall mean any Goods, as such term s defined in Ardicle or Chapler 8 of the UCS, now owned or
hereaflar acquired by any Deblor,

‘Governmentsl Authorlty” shall mean any nation or government, any state, province or other political subdivision
thereof, any cantral bank {(or similar monetary or regulatory authority) thareof, any entity exercising executive, legisiative,
judiciad, requiatory or administrative functions of or pertaining to government, and any corporation or other entity owned or
controfled, through stock or capital ownership or stherwise, by any of the foregoing.

“‘Health-Care-insurance Recalvabie” shall mean any Health-Care-Insurance receivable, as such term is defined
in Article or Chapter 8 of the UCC, now ownsd or hersafler acquired by any Debtor,

‘Hedaing Contract’ shall mean any foreign exchange confract, currency swap agrsement, futures contrant,
commodities hedge agraement, inferest rale protection agreement, intersst rate future agresment, interest rate swap
agreement, interest rate cap agreement, inferest rale oollar agraement, oplion agresment or any other similar hadging
agreament of arrangement enterad inte by a Person in the ordinary course of business.

‘indebledness” shall mean all loans, advances, indeblisdness, obligations and Habilities of sach Dabior to Bank
under the Credit Agreement, any Loan Document, together with all other indebledness, obligations and labifities
whatsosver of such Deblor to Bank arising under or In connaction with the Credit Agreement or any Loan Document, or
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otherwise, whether malured or unmatured, fiquidated o urdiguidated, diract or indirect, absolute or contingent, joint or
ssveral, due or to become due, now existing or hereaftar arising, and any renswals or refinancing of the same.

“Instrument” shall mean any “instrument,” as such term is defined in Article or Chapter 9 of the UCC, now owned
or hereafter acquired by any Debtor, and, in any event, shall include all promissory notes (ncluding without limitation, any
Intercompany Notes held by such Deblor), drafls, bills of exchange and trade acceptances, whether now owned of
hereafler acquired.

“Insurancs Proceeds” shall have the meaning set forth in Segtion 4.4 of this Agresmant.

“intsliectual Property Coliateral” shall mean all of a Debtor's right, title, and interest in Patents, Patent Licenses,
Copyrights, Copyright Licenses, Trademarks, Trademark Licsnsss, trade secrefs, registrations, goodwill franchises,
permits, proprietary information, customer lists, designs, inventions and alf other intellectust property and proprietary
rights, including without limitation those desoribed on Schedule 1.7 altached hersto and incorporated herein by reference.

“inventory” means any “inventory,” as such term is defined in Article or Chapter 8 of the UCC, now owned or
hereafter acquired by a Deblor, and, in any event, shall include, without fimiiation, sach of the following, whether now
owned or hersafler asquired by such Deblor {8} all goods and other parsonal property of such Deblor that are held for
sale or lease or o be fumished under any contract of service; (b} all raw materials, work-in-process, finished goods,
supplies and maleriale of such Debtor, (o} all wrapping, packaging, advertising and shipping materials of such Debtor and
{c} all goods that have been returned to, repossessed by or stopped in transit by such Debtor,

“Ivestiment Property” means any "invesiment property” as such term is defined in Article or Chapter § of the
UGG, now owned or hereafter acquired by a Dabtor, and in any event, shall include without imitation i shares of stock
and cther squily, partnership or membership interssis constituling securities, of ihe Subsidiaries of such Debtor from Hime
i time owned of acquired by such Deblor in any manner (including, without limitation, the Pledged Shaves), and the
certificales and all dividends, cash, instruments, rights and other properly from fime fo time received, racsivable or
otherwise distributed or distribulable in respect of or in exchangs for any or all of such shares, but excluding any shares of
stock or other equily, partnership or membership interests in any forelgn Subsidiaries of such Debtor in sxcess of sivy
five parcent {85%) of the voling power of alf classes of capital stock or other equity, partnership or membarship interests
in such foreign Subsidiaries entitled (o vota.

‘Lien” shall mean the sscurily interest or flen arising from any pledge, assignment, hypothecation, maortgags,
securily interest, deposit arrangement, option, frust raceipl, conditional sale or tile refaining coniract, sals and leaseback
transaction, capitalized lease, consignment or ballment for security, or any other type of lien, charge, encumbrancs, title
excaption, preferential or priovity arrangement affecting property, whether based on common law or statuts.

‘koan Documents” shall mean this Agreement, any noles any letter of oradit, any guaranties {including any
guaranty by Deblor of the indebledness of Bart Enterprises, Inc. to Bank), security agreements, collateral assignments,
pledge agreements, dominion of funds/ockbox agrsement, account aasignments, control agreemaents, latter of credit
application and agreement or other reimbursement agreemants, any subordination agresmants, intercreditor agreaments
and any and all agresments, instruments and documents, including powers of attorney, consents, and alf other writings
haretofore, now or harealter executed by any Deblor or delivered to Bank in connection with this Agreement or otherwise.

‘Patent Licenses” shall mean all license agresmants with any other Person in conneation with any of the Patents
or such other Person’s patents, whether a Deblor is a Hoensor or a licensee under any such license agraement, inchsding,
without limitation, the license agreements listed on Schedule 1.1 herelo and made a part hereof, subject, in sach case, to
the terms of such license agreements and the right to prepare for sale, sell and advertise for sale, all invantory now or
heraafier coverad by such licenses,

‘Patents” shall mean alf lstlers patent, patent applications and patentable inventions, inciuding, without limitation,
all ietlers patent and palent applications identified on Schedufe 1.7 attached hersto and mads a part hereof, and
including without limitation, (a} all inventions and improvements described and claimed therain, and patentabls inventions,
{b} the right to sue or othenwise recover for any and all past, present and futire infringements and misappropriations
thereof, {c} all income, royallizs, damages and other payments now and hereafler dus andfor payable with raspact thereto
{including, without limitation, payments under all Patent Licensaes entered into in connection therewith, and damages and
payments for past or fulwe infringements thereof), and (d) alt rights corresponding thereto and all reissues, divisions,
continuations, continuations-in-part, substitutes, renewals, and extensions thereof, all improvemants therson, and aif oiher
rights of any kind whatsosver of a Deblor accruing thereunder or pertaining thersls,
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“Fayment ntangibles” shall mean any Paymant infangibles, as such term is defined in Article or Chapter 8 of the
UG, now owned or hereafter acquirsd by any Debtor,

‘Peomitted Lieng” shall have the meaning given for such term in the Credit Agreement i any.

"Person’ means any individual, sole propristorship, parinership, corporation, business trust, ioint stock company,
trust, unincorporated organization, associgtion, Hmited lHabilily company, institution, public benefit corporation, joint
vanturs, entily or governmeantal body.

‘Pledged Sharey” means the shares of capltal slock or other eguity, parinership or membership interests
described on Scheduie 1.2 altached herslo and incorporated hersin by reference, and all other shares of capital stock or
other equily, parinership or membership interests acquired by any Dabtor after the date hereof, but excluding any shares
of stock or other squity, partnership or mambership interests in any forelgn Subsidiaries of such Deblor in excess of 85%
of the voling power of all classes of capilal stock or other equity, parinership or membsrship interests in such forsign
Subsidianes entitled to vots,

‘Progseds” means any “proceesds,” as such term is defined in Arlicle or Chapter 8 of the UCC and, in any event,
shall include, but not be Emited to, {8} any and alf proceeds of any insurance, indemnity, wamanly or guaranty pavabla to a
Bebtor from time {o time with respect {o any of the Coliataral, {(b) any and all payments {in any form whatsoever) made or
dus and payable lo a Deblor from time o time in connection with any requisition, confiscation, condemnation, selzure or
forfeiture of alf or any part of the Collataral by any Governmental Authority {or any Person acting, or purporting to adt, for
or on bshalf of any Governmental Authority}, and (g} any and all sther amounts from time to time paid or payable under or
in connection with any of the Collataral.

‘Records” are defined in Section 3.2 of this Agreement.
“Restricted Assels” are defined in Section 2.1 of this Agreament,

“Sofbtware” means all ) computer programs and supporting information provided in conneclion with a transaction
refating (o the program, and (i) computer programs embsdded in goods and any supporting information provided in
connection with & transaction relaling to the program whather or not the program is associated with the goods in such a
manner that & customarily is considersd part of the goods, and whethsr or not, by becoming the owner of the goods, &
Parson acguirss a right to uss the program in connsction with the goods, and whether or not the program is embeddad in
gonds that consist solely of the medium in which the program is embedded.

“Bubsidiary” means, with respsact 1o any Person, a corporation or other entity of whose shares of stock or other
ownership interests having ordinary voling power {other than stock or other ownership inferests having such power only
by reason of the happening of a contingsncy} to slect a majorily of the directors of such corporation, are owned, directly or
indirsctly, by such Person,

“Subsidiary Interests’ shall mean all of the issued and culstanding squily inferests of any Subsidiary owned by &
Debtor (not to excesd sixdy five percent (85%) of the equily interssts of any forsign Subsidiary).

“Supporting Obligationg” shall mean any Supporting obligations, as such term is defined in Article of Chapter 8
of the UCC, now owned or hereafter acquired by any Rebtor.

“Trademark Licanses” shall mean all icense agreements with any other Paerson in connsction with any of the
Trademarks or such other Person’s names or trademarks, whethar & Deblor is a Hicensor or a licensee under any such
icense agreement, including, without limitation, the license agreements listed on Scheduls 1.7 herelo and made a part
hareof, subject, in sach case, to the terms of such lcense agresmants, and the right fo prepare for sale, and o sell and
advertise for sals, all inventory now or hersafter covered by such licenses.

“Trademarks” shall mean all trademarks, service marks, trade names, trads dress or othar indicia of trade origin,
trademark and service mark registrations, and applications for irademark or service mark registrations {sxcept for “intent
o use” applications for trademark or service mark registrations filed pursuant 1o Section 1{(b) of the Lanham Act, uniess
and untif an Amendment to Allege Use or a Stalemant of Use under Sections 1{g) and 1{d) of said Act has been filed),
and any renswals thersof, including, without limilation, sach registration and application ideniified on Schedule 1.1
attached herslo and made a part hereof, and including withow! imitation (&) tha right & sue or otherwise resover for any
and all past, present and future infringements and misappropriations thereof, {b) all income, royalties, damages and other
payments now and hereafter due andior payable with respect thersto (including, without limitation, payments under afl
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Trademark Licenses enlergd into in connection therswith, and damages and payments for past or fulure infringsments
thareof) and (¢} all rights corrgsponding thereto and afl other rights of any kind whalsoever of a Dablor accruing
thersunder or pertaining thereto, togsether in each case with the goodwill of the business connected with the use of, and
symbolizad by, sach such trademark, service mark, lrade name, irade dress or other indicla of rade origin.

‘YEL means the Uniform Commercial Code as in sffect in the State of Michigan, provided, that ¥, by applicable
law, the perfection or effsct of perfection or non-perfaction of the security interest created hereunder in any Coliateral is
governad by the Uniform Commercial Code as in effect on or after the date hereof in any other jurisdiction, "UCC” means
the Uniform Commarcial Code as in effect in such other jurisdiction for purposes of the provisions hereof relating to such
perfaction or the effect of perfaction or non-perfaction.

“Yehizles” means all cars, trucks, trallers, construction and earth moving equipmant and other vehicles covered
by a certificate of title law of any stale and all tires and othar appurtsnances 1o any of the foregeing.

Section 1.2 Accounting Terms. Al accounting lerms not specifically defined herein shall be defined in
accordance with GAAP.  All financial compulations 1o be made under this Agreement, unless otherwise specifically
provided herein, shall be construed in accordance with GAAP. Whenever the term “Deblor” is used in respact of a
firancial covenant or a related definition, & shall be undersiood to mean Debtor and s Subsidiaries on a consolidated
basis unless the context clearly requires otherwise,

Section 1.3 Uniform Commaercial Code. All capilalized terms used hersin with referance o the Collateral
and defined in the UCT from time to tims shall have the meaning given therein uniess otherwise definad harein, To the
axtent the definifion of any category or type of Collateral is expandad by any amendment, modification or revision io the
UCC, such expanded definition will apply aulomatically as of the effective date of such amendment, modification or
ravision,

ARTICLE 2
Security Interest

Section 2.1 Grant of Security Inferest. As collateral sscwity for the prompt payment and performance in
full when dus of the Indeblednaess, whether at stated maturity, by acceleration or otherwise, each Deblor hareby pledges,
assigns, transfers and conveys to the Bank as collateral, and grants the Bank a continuing Lien on and security interest in,
alt of such Debtor's right, title and interest in and o the Collateral, whether now owned or hereafter arising or acquirsd and
wheraver located; provided, however, that “Coliateral” shall not include () any shares of stock or other equity, parinership
or membership inferests in any foreign Subsidiaries of such Dabtor in excass of 65% of the voting power of all classes of
capital stock or other equity, partnership or membership interests in such foreign Subsidiaries entitied to vote or (i) rights
under or with respect to any General intangible, license, permit or authorization to the extent any such General Intangible,
foenae, permit or authorization, by #is ferms or by iaw, prohibils the assignmant of, or the granting of a Lien over, the
rights of a grantor thereunder or which would be invalid or unenforceabls upon any such assignment or grant (the
‘Restricted Asssis”). provided that {(A) the Proceeds of any Restricted Asset shall continus fo be deemed o be
‘Collateral’, and (B} this provision shall not imit the grant of any Lien on or assignment of any Resirictad Asset to the
exdent that the UCT or any other applicable law provides that such grant of Lien or assignment is sffective irrespactive of
any prohibilions fo such grant provided in any Restricted Asset {or the undedying documents related thersto).
Ceancurrently with any such Restricted Asset being entered into or arising after the date hereot the applicabls Deblor shall
be obligated to oblain any walver or consent {in form and substance accepiable to the Bank) necessary to allow such
Restricted Asset to constitute Collateral hereunder if the faillure of such Debtor 1o have such Resiricted Asset would have
a Material Adverss Effect.

Section 2.2 Debiors Remain Liable. Notwithstanding anyihing to the contrary contained herein, (a) the
Debtors shall remain lable under the contracts, agreements, documents and instruments included in tha Collateral to the
extent sat forth therain to perform alf of its dulies and obligations thereunder to the same extent as if this Agreement had
not been exaculed, (b} the exarcise by the Bank of any of its rights or remedies hersunder shall not release the Debtors
from any of thelr dutiss or obligations undar the contracts, agreements, documents and instruments included in the
Collateral, and (¢} the Bank shall not have any indebledness, Hability or obligation (by assumption or otherwise) under
any of the contracts, agreements, documeants and instruments included in the Colisteral by reason of this Agreemant,
and none of them shall be obligated to perform any of the obligations or duties of the Debtors thersunder or to tabke any
action to collect or enforce any claim for payment assigned hareunder,
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ARTICLE 3
Representations and Warranties

To induce the Bank 1o enter into this Agresment and the Bark fo anter info the Credit Agreament, sach Debtor
represents and warranis to the Bank as follows, each such representation and warranty being a continuing representation
and warranty, surviving untif fermination of this Agreement in accordance with the provigions of Saction 7.48 of this
Agresment:

Section 3.1 Title. Such Debtor is, and with respect 1o Collsteral acquired after the date heraof suah Debtor
will be, the legal and beneficial owner of the Collateral free and clear of any Lien or other encumbrance, except for the
Parmitted Liens.

Section 32 Chanygs In Form or Jurisdiction; Successor by Mergan Location of Books and Records.
As of the date hereof, each Deblor (&) is duly organized and validly existing as 8 comoration {or other business
crganization} under the laws of its jurisdiction of organization; (b} is formed in the jurisdiction of organization and has the
registration number and tax identification number sef forth on Schedule 3.2 attachsd herato; (¢) has not changed is
respeactive corporate ferm or is jurisdiction of organization al any time during the five vears immediately prior to the date
hereof, except as set forth on such Schedule 3.2, () except as sef forth on such Schedufe 3.2 attached hersin, no
Dabtor has, at any me during the five vears immediately prior to the date hereof, becoms the successor by merger,
consolidation, acquisition, change in form, nature of jurisdiction of organization or otherwise of any other Parson, and (8}
keeps true and accurate books and records regarding the Oollaleral (the "Records”™ in the office indicated on such
Schediule 3.2

Ssction 3.3 Reprasentations and Warranties Regarding Certain Types of Coliateral

{z} Location of Inventory and Eguipment, As of the date hereof, (i) all Inventory {except Inventory in
fransit) and Equipment {axcep! irallers, rofiing stock, vesssls, aircraft and Vehicles) of each Debior are
located at the placas specified on Schedufe 3.3a) attachad hereto, (1) the name and address of the
landiord leasing any location to any Debtor is identified on such Schedufe 3.3(a), and (i) the name of
and address of each ballse or warehousaman which holds any Oollalersl and the location of such
Collateral is identified on such Schedule 3.3}

b} Account Information. As of the dale hersof, all Deposit Accounts, cash coollateral accounis or
investment accounts of each Deblor {sxcept for those Deposit Accounts focated with the Bank) are
onated at Bank or the banks specified on Schedids 3,308} aflached harsto which Schedule sets forth the
frue and sorrect name of each bank where such accounts are localed, such bank’s address, the type of
account and the account number,

{} Documents. As of the date hereof, sxcept as set forth on Schedule 3.3{g), none of the Inventory or
Equipment of such Deblor (other than trallers, rolling stock, vessels, aircraft and Vehicles) is evidenced by
a Document {including, without imitation, 8 negotiable document of title).

{dd} Inteliectual Property.  Set forth on Schedule 1.7 {as the same may be amended from time o time) is
frue and correct list of the registered Patents, Patent Licensas, registersd Trademarks, Trademark
Licansas, registered Copyrights and Copyright Licensas ownsd by the Deblors {including, in the case of
the Patents, Trademarks and Copyrights, the applicable name, date of registration {or of application if
registration not completad} and application or ragistration numbern,

Section 34 Pledged 8haves.

{a} Duly Authorized and Yalidly Issued. The Pledgsd Shares that are shares of a corporation have been
duly authorized and validly issued and are hully paid and nonassessable, and the Pledged Shares that are
mambership interests or partnership unite {f any) have bean validly granted, under the laws of the
jurisdiction of organization of the issuers thersof, and, fo the exien! applicable, are fully paid and
nonassessable. No such membership or partnership interests constifule “securities” within the meaning of
Article 8 of the UCC, and each Deblor covenanis and agrees not to allow any such membership or
parinership interest to bacome "securitias” for purposes of Article 8 of the UCC.

{b} Yalid Title: Mo Liens; Mo Restrictions, Each Deblor is the legat and beneficial owner of the Pledged
Shares, fres and clear of any Lien (other than Permitled Liens), and such Deblor has not sold, granted
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any option with respect to, assigned, transferred or otherwise disposed of any of its rights or interest in or
to the Pledged Shares. Nons of the Pladged Shares are sublect {o any contraciual or other restrictions
upoen the pledge or other transfer of such Pledged Sharas, other than those imposed by securities laws
generally. No issuer of Pledged Shares is parly fo any agresmant granting “control’ {as defined in
Section 8108 of the UCC) of such Deblor's Pledged Shares o any third patdy. All such Pledged Shares
are hald by sach Debior directly and not through any sacurities intermediary.

{c} Deseription of Pledoed Sharss; Ownership, The Pledged Shares constitule the percentage of the
issuad and culstanding shares of stock, parinsrship units or membership interests of the issuers thereof
indicaled on Schedulfe 1.2 and such Schedule containg a description of all shares of capilal stock,
meambership interesis and other equily interssts of or in any Subsidiaries ownad by such Deblor.

Section 3.8 intellectuad Properiy.

{a} Filings and Recordation, Each Debtor has made all necessary filings and racordations to protact and
maintain its interest in the Trademarks, Patents and Copyrights set forth on Schedude 1.1, including,
without Himitation, all necessary filings and recordings, and payments of all maintenance fses, in the
United States Palent and Trademark Office and United States Copyright Office to the extent such
Trademarks, Patenis and Copyrights are material o such Deblor's business. Also sst forth on Schedule
.9 is a complste and accurate list of all of the material Trademark Licenses, Patent Licenses and
Copyright Licenses owned by the Deblors as of the date hereof,

b} Trademarks and Trademark Lisenses Yalid, () Each Trademark of the Debiors st forth on Scheduls
1.1 (as the same may be amended from time to time)} is subsisting and has not been adjudged invalid,
urregisterable or unenforceable, in whole or in part, and, to the Debtors' knowladge, is valid, registrable
and enforceable {other than any Trademark disposad of or abandoned in conformity with the provisions of
this Agreement and the Cradit Agresment}, (i) each of the Trademark Licenses set forth on Schedule 1.1
iz validly subsisting and has not been adjudged invalid or unenforcaable, in whole or in part, and, io the
Debtors’ knowledgs, is valid and enforceable, (other than any Trademark Licenss which has ceased to be
valid and enforceable in accordance with the tenms thereof) and (i) the Debtors have notified the Bank in
writing of all uses of any matsrial Trademark and Trademark License of which any Deblor is aware which
couid reasonably be expecled o lead to such em bscoming invalid or unenforcsable, inchiding
unauthorized uses by third parties and uses which were not supported by the goodwill of the business
connected with such Collateral,

{e} Patents and Patant Licenses Valid (i) Each Patent of the Deblors set forth on Sohedufe 1.1 (as the
same may be amended from time 1o time) is subsisting and has not been adjudged invalid, unpatentable
or unenforceable, In whole or in parl, and, to the Debtors’ knowledge, is valid, patentable and enforceabls
axcept as otherwise set forth on Schedule 1.7 (as the same may be amended from fime 0 time), {other
than any Paltent disposed of or abandoned in conformity with the provisions of this Agresment, the Credit
Agreament and the other Loan Documents) (i) aach of the Patant Licanses set forth on Schedufe 1.7 1
validly subsisting and has not been adjudged invalid or unenforceable, in whole or in part, and, io the
Debiors’ Knowledge, s valid and enforceable, {other than any Palent License which has ceased io be
valid and enforceable in asccordance with the terms thereof) and (i) the Deblors have notified the Bank in
writing of all uses of any Palent and Patert License material to any Debtor's business of which any
Debtor Is aware which could reasonably be expecied i0 lead 1o such item becoming invalid or
unenforceable,

fdd} Copyrinht and Copyrioht Liconses Valid, (D) Bach Copyright of the Debtors set forth on Schedude 1.4
{as the sams may he amended from tme o time) is subsisting and has not besn adjudged invalid,
uncapyrightable or unenforceabls, in whole or in pard, and, to the Deblors’ knowledge, is valid,
copyrightable and enforceable, (other than any Copyright disposed of or abandoned in conformity with the
provisions of this Agreement, the Cradit Agrsement and the other Loan Documents) (i) each of the
Copyright Licenses sat forth on Schedule 1.7 is validly subsisting and has not been adiudged invalid or
unanforceable, in whole or in part, and, to the Debtors’ knowledgs, is valid and enforceable, {other than
any Copyright License which has ceased fo be valid and enforceable in accordance the terms thereof
and {{ii} the Deblors have notified the Bank in writing of all uses of any llem of Copyright and Copyright
License matarial to any Deblor's business of which any Deblor is aware which could reasonably be

expectad to lead fo such ttem bacoming invalid or unaenforceabls.
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{a} Mo Assignment, The Deblors have not made a previous assignmant, sale, transfer or agreement
constituting a present or fture assignment, sale, fransfer or encumbrance of any of the Intellectual
Property Coliateral, except with respect to non-exclusive licenses granted in the ordinary course of
business or as permitled by this Agresment or the Cradit Agresmanitfloan Documents. No Dabior has
granied any licanss, shop right, relsass, covenant not {o sue, or non-assertion assurance o any Person
with respect to any part of the Intellaciual Proparty Collateral, except as sot forth on Schedule 1.9 or as
otherwiss disclosed to the Bank in writing,

{fi Products Marked, Each Deblor has marked its products with the trademark registration symbal,
copyright notices, the numbers of all appropriate patents, the comman law trademark symbol or the
designation “patent pending,” as the case may be, i the sxtent that Deblor, in good faith, belleves is
reasonably and commergially practicable.

fu} Gther Rights, Excapt for the Trademark Licenses, Palent Licenses and Copyright Licenses fisted on
Scheduie 1.7 under which a Debior is 3 licenses, no Debtor has knowledge of the existence of any right
or any claim {other than as provided by this Agreement} that is Bkely to be made under or against any
fem of intellectual Properly Collateral contained on Schedule 7.9 fo the sxient such claim could
reasonably be axpacted o have a Malerial Adverse Effect,

1] Mo Clalms, Except as set forth on Schedufe 1.7 or as otherwise disclosed o the Bank in writing, no
claim has bean made and is continuing of, to any Deblor's knowladgs, threataned thal the use by any
Deblor of any dem of Intellectual Proparty Collataral is invalid or unenforceable or that the use by any
Deblor of any Inteflectual Property Collateral doss or may viclsie the righis of any Parson, To the
Debtors’ knowledge, there is no infringement or unauthorized use of any Hem of Intellectus! Properly
Coliateral contained on Schedude 1.1 excapt as set forth on such Schedule 1.7 or as otherwise disclosed
to tha Bank in wriling.

{3} Mo Consent. No consant of any parly (other than such Deblor) to any Patent License, Copyright Licenss
or Trademark License constituling intellectual Property Collaleral is required, or purporis (o be required,
0 be oblained by or on behalf of such Deblor in connection with the execution, delivery and performance
of this Agreement that has not besn oblained, Each Patent Licenss, Copyright License and Trademark
License constituting intellectual Property Collateral is in full force and effect and constitutes a valid and
legally enforceabls obligation of the applicabls Dablor and (fo the knowledge of the Debiors) each other
party thereto sxcep! as enforcesbilly may be limied by bankruptoy, insclvensy, reorganization,
morgterium o similer laws affecting the snforcament of cradifor's rights generally and by general
aguitable principles (whether enforcement is sought by procesdings in equity or at law). No consent or
authorization of, filing with or other act by or in respect of any Governmental Authorly s required in
connection with the exscution, dslivery, performance, validity or enforceability of any of the Patent
Licenses, Copyright Licenses or Trademark Licenses by any parly thereto other than those which have
been duly oblained, mads or performed and are in full forcs and effect. Neither the Debtors nor {to the
knowledge of any Debior) any other parly to any Patent License, Copyrighi License or Trademark
License constituting Collateral is iIn defaull in the performance or cbservance of any of the terms thereof,
except for such defaulis as would not reasonably be expacted, in the aggregate, 1o have a material
adverse affect on the valus of the Intallectual Properdy Collateral. To the knowledge of such Dabtor, the
right, tithe and interest of the applicable Debtor in, o and under cach Patent License, Copwright License
and Trademark License constituting Intelfectual Properly Collaleral is not subject to any defense, affset,
counterclaim or claim, except for such defenses, offsets, counterclaims or claims as would not reasonably
be expecied, in the aggregate, to have a material adverse affect on the value of the intellectual Property
Collateral,

Section 3.8 Prigrity. No financing statement, security agresment or other Lisn instrument covering ai or
any part of the Collateral is on file in any public office with respect to any oulstanding obligation of such Debtor except (D
as may have been filed in favor of the Bank pursuant to this Agresment and the Credit Agresment or the Loan
Dacumsnts and () financing statameants fled In connection with Permitted Liens,

Section 3.7 Porfection.  Upon {3} the fling of Uniform Commercial Code finansing statements in the
jurisdictions listed on Schedwle 3.7 attached herslo, and (b) the recording of this Agreement in the United States Patent
and Trademarlk Office and the Unitad Stales Copyright Office, the securily inferast in favor of the Bank created haveln will
consfitute a valid and perfected Lien upon and securily interest in the Collatersl which may be crested and perfectad
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gither by fling financing statemants under the UCT or by a filing with the United States Patent and Trademark Office and
the United States Copyright Office,

Section 3.8 Antl-Terrorism Laws, No Debtor is in viclation of any Anti-Terrorism Law or is sngaged in nor
has conspired o engage in any transaction that evades or avoids, or has the purpose of evading o avoiding, or atempts
{o viciate, any of the prohibitions setf forth in any Anti-Terrorism Law. No Debtor nor any other Loan Party (i} conducts
any business or engages in making or receiving any sontribution of funds, goods or services to or for the benefit of any
Blocked Person, nor (il deals in, or olherwise engages In any transaction relating to, any property or interests in property
blockead pursuant {o the Executive Order Mo, 13224,

ARTICLE 4
Covenants

Each Deblor covenanis and agrees with the Bank, untll termination of this Agreement in accordance with the
provisions of Section 7,18 hersof, as follows:

Certain Kinds of Oolistersl.

Section 4.t Covenants Reaarding

{a} Promissory Motes and Tangible Chattel Paper. ¥ Debliors, now or af any time hereafter, collsctively
hald or acquire any promissory notes or tangible Chattel Paper for which the principal amount thereof or the obligations
avidanced thereunder are, in the aggregate, in excess of 380,000, the applicable Dablors shall promptly notify the Bank in
writing thereof and, at the request and sole oplion of the Bank, forthwith endorse, assign and deliver the same fo the
Bank, accompaniad by such instruments of transfer or assignment duly executed in blank as the Bank may from tims to
time reasonably specify, and cause all such Chatlel Paper o bear a legend reasonably acceptable lo the Bank indicating
that the Bank has 3 securily inferest in such Chatiel Paper.

{1} Blsctronic Chatle! Paper and Transferabls Records. I Deblors, now or a any time hereafter,
coliectively hold or acquire an interest in any slsctronic Chatlel Paper or any “iransferable record,” as that term is defined
in the federal Blectronic Signatures in Global and National Commerce Act, or in the Uniform Elecironic Transactions Act
as in effacl in any relevant jurisdiction, worth, In the aggregate, in excess of $25,000, the applicable Debtors shaff
promplly notify the Bank thersof and, at the request and option of the Bank, shall take such action as the Bank may
reasonably request to vest in the Bank control, under Ssction 8-108 of the UCC, of such electronic chattel paper or control
under the federal Electronic Signaturss in Global and National Commaerce Act, or the Uniform Elsctronic Transactions Act,
as 50 in sffect in such jurisdiction, of such fransferable record,

{e} Letter-of-Credit Rights. I Deblors, now or al any time hereafter, coflectively are or become
beneficiaries under lotters of cradit, with an aggregatle face amount in excess of $25 000, the applicable Debtars shall
promplly notify the Bank thereof and, at the request of the Bank, the applicable Debtors shall, pursuant fo an agreement in
form and substance reasonably satisfactory to the Bank, use commercially reasonable efforts to sither arrange (i) for the
issuer and any confirmer of such letters of credit to consent to an assignment to the Bank of the procesds of the lastters of
credit or {if} for the Bank to become the iransferse bensficlary of the letlers of oredit, together with, in sach case, any such
other actions as reasonably requasted by the Bank to perfect its first priority Lisn in such Letter of Credit Rights. The
applicable Debior shall refain the proceeds of the applicable latiers of cradit untit an Fvent of Defaull has occurred and is
condinuing whereupon the procesds are 1o be delivered to the Bank and applied as set forth in the Cradit Agresment or
other Laan Bocuments.

{d} Commersial Tort Clalms. I Deblors, now or at any time hereafler, colfectively hold or scguirs any
Commersial Tort Claims, the reasonably estimated value of which are in the aggregate in excess of 328,000, the
applicable Deblors shall immeadiately nolify the Bank in a writing signed by such Deblors of the particulars therest and
grant 1o the Bank in such writing a security inferest therein and in the procseds thereof, all upon the terms of this
Agreement, with such writing 1o be in form and substance reasonably satisfactory to the Bank,

{&) Pladged Shares. Al certificatss or instruments representing or evidencing the Pledged Shares or any
Debtor's righis therain shall be delivered to the Bank promptly upon Deblor gaining any rights therein, in suitable form for

iransfer by delivery or accompanied by duly sxecuted stock powers or instruments of transfer or assignments in blank, all
it form and substance rsasonably accaptable to the Bank,

{f} Egulpment and Inventory.
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i Losation, Each Deblor shall kesp the Equipment {other than Vehicles) and inveniory {other than
Invantory in transit} which is in such Debtor's possession or in the possession of any bailee or
warshouseman al any of the locations specified on Schedule 3.3(a) attachad herelo or as
otherwise disciosed in writing to the Bank from time to time, sublect to compliance with the other
provisions of this Agrsement, including subsection (i} below,

i) Landlord Consents and Ballee’s Walvers, Each Deblor shall provide, as applicable, 3 bailee’s
waiver or landiord consant, in form and substance accaptable 0 the Bank, for sach non-Dabtor
ownad location of Coliateral (including without mit the locations disclosed on Schedule 1.3a) or
otherwise disclosad {o the Bank in wriling), promptly aer leasing such location, and shall take all
other actions ragquired by the Bank io perfect the Bank's security inferast in the Equipment and
Inventory with the priorily requirad by this Agresmant,

{ii Maintenance. Each Deblor shall maintain the Equipment and inventory in such condition as may
be spacified by the lerms of the Cradit Agreement or other Loan Documents,

{g} Intellsctual Property.

{8 Trademarks. Each Deblor agrees 1o take afl necessary steps, including, without limitation, in the
United States Patent and Trademark Office or in any cour, fo (X} defend, enforze, prassrve the
validity and ownership of, and maintain each Trademark regisitration and sach Trademark
License identifled on Schedule 1.7 hereto, and {y) pursue each trademark application now or
hereafter identified on Schedule 1.7 hereto, including, without limitation, the filing of rasponses to
office actions issusd by the United States Patent and Trademark Office, the filing of applications
for renewal, the filing of affidavils under Sections 8 and 15 of the Uniled Siates Trademark Act,
and the participation in opposition, canceliation, infringament and misappropriation proceedings,
sxcapt, in sach case in which the Deblors have delermined, using their commercially reasonabils
judgment, that any of the foregoing is not of malerial sconomic value 1o them. Each Deblor
agrees to take corresponding sieps with respect o sach new or acquired Trademark regisiration,
Trademark application or any nights oblained under any Trademark Licanse, in sach case, which
# is now or later becomes entited, except in each case in which such Deblor has determined,
using s commercially reasonable judgment, thal any of the foregeing is not of material economic
value to it Any epenses incurred iy connaction with such aclivities shall be bome by the
Deabtors,

§if} Patents. Fach Debtor agrees to take all necessary steps, including, without limitation, in the
United States Palent and Trademark Office or In any court, o () defend, enforce, praserve the
validity and ownership of, and mainiain each Patent and each Palent License identified on
Sehedule 1.7 herelo, and {y) pursus each paleni application, now or hersafler identified on
Scheduie 1.7 herelo, including, without limitation, the filing of divisional, continustion,
sontinuation-in-part and substilide applicalions, the fing of applications for reissue, renewal or
extensions, the payment of maintenance fees, and the pariicipation in  interferance,
reexamination, opposition, infringement and misappropristion procsedings, axcept in sach case
it which the Deblors have determined, using thelr commarcially reasonable judgment, that any of
the foregoing is not of maleral sconomic vahis to them. Bach Deblor agress W take
corresponding steps with respedct to sach naw of acquirsd Patent, Patent application, or any
rights obiainad under any Patent License, in sach case, which it is now or later becomes entitled,
sxcept in each cass in which the Debtors have determingd, using their commarcially reasonable
judgment, that any of the Toregoing s not of malerial economie value to tham, Any expenses
incurred in connection with such agtivities shall be borne by the Deblors.

{i5) Copyrights. Each Deblor agress to take all necessary steps, including, without limitation, in the
United States Copyright Office or in any courl, to (¢ defend, snforce, and pressrve the validity
and ownership of sach Copyright and each Copyright Licenss identified on Schedule 1.1 herels,
and (¥} pursue sach Copyright and mask work application, now or hereafter identified on
Schedude 1.7 harsto, including, without limitalion, the pavment of applicable faes, and the
participation in infringement and misaporopriation proceedings, excapt in aach case in which the
Debtors have determined, using thelr commercially reasonsble judgment, that any of the
foragoing is not of material economic value fo them. Each Deblor agrees o take corrssponding
steps with respect {0 each new o acquired Copyright, Conyright and mask work application, or

i1

Detroit_12932233 4

TRADEMARK
e REEL: 006938 FRAME: 0908 -




any rights obiained under any Copyright License, in sach case, which it is now or later becomas
entitied, except in sach cass in which the Deblors have delermined, using their commercially
reasonable judgment, thal any of the forsgoing s not of material economic value to them. Any
expenses incurrad in connection with such activities shall be bome by the Debtors,

{iv} No Abandonment. The Debiors shall not sbandon any intellectual Proparty Collateral without
the written consent of the Bank, unless the Deblors shall have previcusly determined, using their
commercially reasonable judgment, thal such use or the pursuit or maintenance of such
inteliectual Property Collateral is not of material economic value to i, in which case, the Dablors
shall give notics of any such abandonmant to the Bank promptly in writing after the determination
to abandon such intelleciual Property Collaleral is made,

{¥} Mo infringement. in the eveni that a Debior becomes aware that any Bem of the intellectusl
Proparly Gollateral which such Deblor has determined, using s commercially reasonable
judgment, to be material to it business is infringed or misappropriated by a third party, such
Debtor shalt notify the Bank promptly and in writing, in reasonable detall, and shall take such
actions as such Debior or the Bank deems reasonably appropriate under the circumstanses o
protect such intellectual Properly Collateral, including, without limitation, suing for infringement or
misappropriation and for an injunction against such infringement or misappropriation. Any
expense incurred in connection with such aclivities shall be boms by the Debtors. Each Deblor
will advise the Bank promptly and in wiiting, in reasonable detail, of any adverse determination or
the instifulion of any proceeding (including, without imilation, the instifulion of any prosesding In
the United States Patent and Trademark Office, the Unitad Stales Copyright Office or any cowt)
regarding any material fom of the Intellsciual Froparly Collateral,

{h} Accounis and Contragts, Each Debtor shall, in accordance with iis usual business practices in effect
from time to time, endeavor to collect or causse 0 be collested from each Accound Deblor under s
Accounts, as and when due, any and all amounts owing under such Accounts. So long as no Default or
Event of Default has coourred and is continuing and except as ctherwiss provided in Section 84, each
Debtor shall have the right fo collest and receive payments on s Accounts, and to use and expend the
same in s operations in each cass in compliancs with the terms of the Credil Agresment and other Loan
Dosuments.

{i} Yehicies: Alrcraft and Vesseils, Notwithstanding any other provision of this Agreement, no Dabtor shall
be reguired o make any filings as may De necessary o perfact the Bank's Lien on its Vehiclas, giroraf
and vassels, unless required by Bank in s sole discretion,

{8 Life Insurance Policies. W any Deblor, now or any time hereafter, Is the beneficlary of & “key man iife
ingurancs policy”, i shalt promptly notify the Bank thersof, provide the Bank with & true and sorrect list of
the Persons insured, the name and address of the inswrance company providing the coverags, the
amount of such insurance and the policy number, and, unless otherwise waivad by the Bank in writing,
take such actions as Bank may deem necessary or the Bank shall deem reasonably desirable io
coliaterally assign such policy io the Bank.

{k} Deposit Accounts. Each Deblor agrees {o prompily nolify the Bank in wiiting of all Deposit Accounts,
cash coliateral accounis or investments acoounts opensd afler the dale hereof (except with Bank), and
such Debtor shall take such aclions as may be necessary or deemed desirable by the Bank (including the
execution and delivery of an account control agresmant in form and substance satisfaciory to the Bank}
fo grant the Bank a perfecied, firsl priorily Lien over each of the Deposit Accounts, cash collaterad
aucounts or invesiment accounts excluding accounts specifically and exalusively used for payroll, payroll
iaxes and other emploves wage and beneft payments, Notwithstanding anything to the contrary in the
foregoing, providing notice or taling any other action shall not walve the acturrence or existencs of any
Defaull or Event of Default arising as a rasult of the establishment or existence of such accounts.

Section 4.2 Encuimbrances. Each Debior shall not create, permil or suffer to exisl, and shall defend the
Coliateral against any Lien {other than Liens in favor of Bank and the Permilted Liens) or any restristion upon the pledge
of other transfer thersof {(other than as specifically permiited in the Cradit Agresment or other Loan Documents), and
shall defend such Deblor's title to and other rights in the Collateral and the Bank's pledgs and collateral assignment of
and security interest in the Collateral against the clalms and demands of alf Persons. Except io the xdent permitted by
the Credit Agreement or other Loan Documents or in conneclion with any release of Collateral under Section 7,18

12
Detsoi¢_12932232_4_

TRADEMARK
............................................................ REEL: 006938 FRAME:0909.. . . ...




hereof (but only 1o the extent of any Collateral so released), such Deblor shall do nothing 1o impair the rights of the Bank
i the Collateral,

Ssction 4.3 s Pay Except as otherwiss parmitted under the
Credit Agreement or other Loan Documsnts, no Deblor shall enter into or consummate any transfer or other disposition
of Colisteral,

{ix} Each Debtor shall pay when due all taxes and other govermnmmental charges with respect to such Debtor
andior the Collsteral,

Ssction 4.4 insurance. The Collateral pledged by such Deblor or the Deblors will be insured (o the extent
such Collateral is insurable) with insurance coverage in such amounts and of such types as are required by Bank. inthe
case of all such insurance policies, each such Dabtor shall designate the Bank, as morigages or lender loss payee and
such poficies shall provide that any loss be payable to the Bank, as morigagee or lender loss payes, as its interests may
appear, Further, upon the reasonable request of the Bank, sach such Deblor shall deliver certificales evidencing such
policies, including alf endorsements thereon and those required hereunder, 1o the Bank; and sach such Debtlor assigns
o the Bank, as additional securily hereunder, all its rights to receive procesds of insurance with respect to the Collateral.
Al such insurance shall, by ite larms, provide ihet the applicable carrier shall, prior to any cancellation before the
expiration dale thereof, mail thirty {30} days’ prior wrilten notice io the Bank of such cancellation {or ten (10} days’ prior
written notive io the Bank of such canceliation due to the fallure to pay premiums). Each Debtor further shall provide the
Bank upon BanK's request with svidence reasonably salisfactory to the Bank that each such Deblor is al all imes in
compliance with this paragraph. Upon the ocourrence and during the confinuance of an Event of Default, the Bank may,
al ite option, act as sach such Deblor's attomey-in-fact in oblaining, adiusting, setiing and sompromising such insurance
and endorsing any drafis. Upon such Debtor's fallure to insure the Collateral as required in this covenant, the Bank may,
at s option, procure such insurance and s costs therefor shall be chargad to such Debior, pavable on demand, with
interast at the highest rats st forth in the Credit Agresmant or other Loan Documents and added 1o the indebledness
secured heraby. The disposition of proceeds payable to such Deblor of any insurance on ths Collateral (the “lnsurance
Proceeds”) shall be governed by the following:

fa} provided that no Event of Default has oonurred and is continuing hereunder, (i} If the amount of Insurance
Proceeds in respact of any loss or casually doss not sxceed Uns Hundred Thousand Dollars ($100,000),
such Debtor shall be entitled, in the svent of such loss or casually, to receive all such Insurance Procesds
and to apply the same foward the replacement of the Coliateral affected thereby or o the purchase of
other assets 1o be used in such Deblor's business {provided that such assats shall be subjected to a first
priority Lien in favor of the Bank and such repurchase of assets shall ocour within 80 days of such Debtor
receiving the Insurance Proceeds); and (i) if the amount of Insurance Proceeds in respect of any loss or
casusity exceeds Ons Hundred Thousand Doflars ($100,0003, such Insurance Proceeds shall be pald to
and received by the Bank, for releass to such Deblor for the replacement of the Collateral affected
thereby or to the purchase of other assets to be used in such Debtors business (provided that such
assets shall be subjeclted o a first priordty Lien in favor of the Bank), or, upon written ragquest of such
Deblor {asccompanied by reasonable supporting documsntation}, for such other use or purpose as
approvad by the Bank, in its reasonable discretion, it being understood and agreed in connection with any
refease of funds under this subparagraph (i), that the Bank may impose reasonable and customary
conditions on the disbursement of such Insurance Proceeds; and

b} if an Bvent of Defaull has occurred and is continuing and is not waived as provided in the Credit
Agraement or other Loan Documents, all Insurance Proceeds in respect of any loss or casually shall be
pald fo and raceived by the Bank, to be applisd by the Bank against the indebledness in the manner
spacified in the Credit Agreement or other Loan Documents andfor to be held by the Bank as cash
coliateral for the Indebladness, as the Bank may direct in its sole disoration.

Section 4.5 Lorporate Changes: Books and Records; inspeglion Righis. Each Debtor shall (8) not
change s respactive name, identity, corporate structure or jurisdiction of organization, or identification number in any
manner that might make any financing statement filed in connection with this Agreement seriously misleading within the
meaning of Section 8-508 of the UCT unless such Debtor shall have given the Bank thirty (30} days prior wiitlen notice
with respect fo any change in such Deblor's comporate structure, jurisdiction of organization, name or identity and shall
have taken all action deemed reasonably necessary by the Bank under the circumstances o protsct iis Liens and the
perfection and priority thereof, (b} keep the Records at the location specified on Schedule 3.2 as the location of such
books and records or as otherwise specified in wriling to the Bank and (¢} permit the Bank and it agenis and

i3

Detroit_i2532032 4

TRADEMARK
REEL:.006938 FRAME:.0910




repressntatives to snter upon all premisss where Collateral is iocaled or kept and conduct inspections, discussion,
appraisals and audits of the Collateral in accordance with the terms of the Cradit Agresmant or other Loan Dosuments.

Section 4.8 NMotification of Lien: Continuing Disclosure. Each Debior shall promptly notify the Bank in
writing of any Uen, encumbrance or claim {other than 2 Parmitted Lien, 1o tha extent not otherwise subject io any notise
requirements under the Credit Agreement or other Loan Documenis) that has altached to or been mads or assartad
against any of the Collaterat upon becoming aware of the axistence of such Lien, sncumbrance or claim.

Section 4.7  Covsnants Regarding Pledged Shares

{a) Yoting Righis and Bistributions.

{i} So long as no Event of Default shall have occurred and be continuing (both befors and after
giving effect to any of the actions or other mailers described in clauses {A) or {B) of this
subparagraph):

{A} Each Debior shall be entilled to exercise any and all voling and other consensual rights
{inchuding, without limitation, the right to give consenis, walvers and ratifications)
pertaining o any of the Pledged Sharss or any part thereof, provided, however, that no
vole shall be cast or consent, wabver or ratification given or action taken without the prior
writien consent of the Bank which would violate any provision of this Agreemant, the
Credit Agreement or other Loan Dosuments; and

=) Excep! as otherwiss provided by the Cradit Agresmant or other Loan Documants, such
Deblor shall be entitled o receive and refain any and all dividends, distributions and
interest paid in respect {o any of the Pledged Sharas,

{1l Upon the ocourrence and during the continuance of an Event of Default;

{A} The Bank may, without notics o such Debior, ransfer or register in the name of the Bank
or any of its nominess, any o afl of the Pledged Sharss and the Proceeds thereof {in
cash or ctherwiss} haid by the Bank hereunder, and the Bank or ifs nomines may
tharsafter, after delivery of notice to such Deblor, exercise all voling and corporata rights
at any mesting of any corporation issuing any of the Pladged Shares and any and alf
rights of conversion, exchangs, subscription or any other rights, privileges or oplions
pertaining to any of the Pledged Shares as if the Bank wera the absolute owner theraof,
including, without limitation, the right fo exchange, af s discretion, any and all of the
Pledgad Shares upon the merger, consolidation, reorganization, recapiialization or other
readjustment of any corporation issuing any of such Pladged Shares or upon the exercise
by any such issusr or the Bank of any right, privilege or option pertaining to any of the
Pladged Shares, and in connection therewith, to deposit and deliver any and all of the
Pledged Shares with any commitise, dapositary, transfer agent, registrar or other
designated agency upon such terms and conditions as the Bank may determine, all
without Habllity except 1o account for property actually received by i, but the Bank shall
have no duly to exercise any of the aforesaid rdghis, privileges or options, and the Bank
shall not be responsibls for any fallure o do 50 or delay in 50 doing.

(& Al rights of such Debtor to exercisa the voling and other consensual rights which it would
ctherwiss bs eniitled io exercise pursuant to Section 4.7{aMIHAL and io receive the
dividends, interest and other distributions which ¥ would otherwise be authorized to
recaive and retain pursuant to Section 4.7(aMB{B) shall be suspended uniil such Event
of Default shall no longer exist, and alf such rights shall, until such Event of Default shall
no longer exdst, thereupon becoms vested in the Bank which shall thereupon have the
sole right to exercise such voting and other consensual righis and fo receive, hold and
dispose of as Pladged Sharss such dividends, interest and other distributions.

{C} All dividends, interest and other distributions which are recaived by such Dabtor contrary
o the provisions of this Ssction 4.7{a}{il} shall be recsived inn trust for the benefit of the
Bank, shalf be segregated from other funds of such Debior and shall be forthwith paid
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sver {o the Bank as Collsteral in the same form as so received {(with any necessary
gndorsement).

{2} Each Debtor shall execute and deliver {or causs 1o be execulsd and delivered) to the
Bank all such proxiss and other instriments as the Bank may ragsonably requast for the
purposs of enabling the Bank {o exercise the voting and other rights which it is eniitled {o
axercige pursuant to this Section 4.7}l and to recelve the dividends, interest and
other distributions which # is entitled to receive and retain pursuant {o this Section
4.7{a{li}. The foregoing shall not in any way limit the Bank's power and authorlty grantad
pursuant fo the other provisions of this Agresment.

{B} Poasession: Reasonable Carg. Regardiess of whether a Defaull or an Event of Default has ocourred or
is continuing, the Bank shall have the right to hold in Bs possession all Pledged Shares pledged, assigned or transferred
hereunder and from time to time constituting a portion of the Collateral.  The Bank may appoint ong or mors agenis
{which in no cass shall be a Deblor or an afflliate of a Debilor) i hold physical custody, for the account of the Bank, of
ary or alf of the Collateral. The Bank shall be deemed to have sxercised reasonable care in the susiody and
preservation of the Coliateral in #s possession f the Collsteral is accorded freatment substantially equal io that which the
Bank accords ity own property, it being understeod that the Bank shall not have any responsibility for (i) asceriaining or
taking action with respect to calls, conversions, sxchangss, maturities, tenders or other matiers relative to any Collateral,
whather or not the Bank has or is deemed o have knowledge of such matters, or () iaking any necessary staps o
preserve rights against any parties with respact to any Collateral. Following the soccurrence and contingance of an Event
of Defaull, the Bank shall be entiffed o take cwnership of the Collateral In accordance with the UCC,

Bection 4.8 New Subsidiaries: Additional Collateral

{a} With respect to each Person which becomes 2 Subsidiary of a8 Debtor subsequent {o the date hersof,
such Debtor shall causs such Subsidiary o execute and deliver g Joinder Agreement in the form of
Exhibit B harelo or secunity agresmenis or other pledge documenis as are required by the Credit
Agresmaent or other Loan Documents, within the time periods set forth tharsin,

{&} Each Debior agrees thal, {i} except with the written consent of the Bank, i will not permit any domestic
Subsidiary {whether now sxisting or formed after the dals hereof) to ssue o such Deblior or any of such
Debtor's other Subsidiaries any shares of stock, membership interssts, partnarship unils, notes or other
securities or instruments (including without limitation the Pladged Shares) in addition to or in substitution
for any of the Collateral, unless, concurrently with each issuance thareof, any and all sush shares of
stock, membership interests, partnership units, notes or instruments are encumbered in favor of the Bank
under this Agreement or otherwise {8 baing understood and agreed that all such shares of siock,
meambership interests, partnership units, notes or instruments issued to such Dabtor shall, without further
action by such Debtor or the Bank, be automatically encumbered by this Agreement as Pledged Sharss)
and (i) it will promplly following the issuance thersof deliver io the Bank {8) an amendment, duly
axecited by such Debtar, in substantially the form of Exhibit & hereto in reepact of such shares of stock,
membership intarests, partnership units, notes or instruments issued to Dablor or (B) if reasonably
required by the Bank, a new stock pladges, duly executed by the applicable Debtor, in substantially the
form of this Agreement {3 "Mew Pledus™). in respect of such shares of stock, membership interests,
partnership units, notes or instruments issuad 1o any Deblor granting o the Bank, a first priority security
interast, pledge and Lien therson, together in each cass with all certificates, notes or other instruments
representing or evidencing the same, logether with such other documentation as the Bank may
reasonably request. Such Deblor hereby (X} authorizes the Bank to aftach sach such smendmant o this
Agresment, {y} agrees that all such shares of stock, membership interesis, partnership unils, nofes or
instrumenis listed in any such amaendment daliverad {o the Bank shall for all purposes hersunder
constitute Pledged Shares, and {2} is deamed to have made, upon the delivery of each such amendmant,
the represeniations and warrantiss conlained In Ssclion 3.4 of this Agreement with raspect to the
Collateral covared thereby.

{c} With respect to any intallectual Property Coliatersl owned, licensad or otherwise acquired by any Deblor
after the date hereof, and with respect fo any Patent, Trademark or Copyright which is not registered or
filed with the U.S. Paleni and Trademark Office andior the LS. Copyright Office at the time such
Coliateral is pladged by a Deblor fo the Bank pursuant io this Agreement, and which is subseguently
registered or flled by such Deblor in the approprisle office, such Deblor shall promptly after the
acguisition or registration thereof exscule of cause io be executad and deliverad io the Bank, (i) an
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amendment, duly executed by such Debtor, in substantially the form of Exhibit & herelo, in respect of
such additional or newly registerad collateral or (i} at the Bank’s oplion, a new securily agreement, duly
executed by the applicable Deblor, in substantially the form of this Agresment, in respest of such
additional or newly registerad collateral, granting to the Bank, a first priority security interest, pledge and
Lisn theraon (subject anly to the Permitted Lisns), and shall, upon the Bank's request, execuls or cause
{o be executed any financing statement or other document {including withouwt fmitation, filings required by
the U8, Patent and Trademark Office andfor the US. Copyright Office in connection with any such
additional or newly registered collateral} granting or olherwise svidencing a Lien over such new
intelleciual Property Coliateral. Each Debtor hereby {1 authorizes the Bank fo aliach each amendment
io this Agresment, {v) agraes that all such additional coligteral listed In any amendment deliverad io the
Bank shall for all purposes hereunder constitute inteflectual Properly Collgtersl, and (2) is desmed o
have made, upon the delivery of sach such Amandment, the representations and warranties contained in
Section 3.3d} and Section 3.8 of this Agresment with respect to the Collataral coverad thereby.

Section 4.8 Further Assurances {8} At any time and fram tims o time, upon the request of the Bank, and
at the sole expsnse of the Debtors, each Debtor shall promplly execule and deliver alf such further agreements,
documents and instruments and take such further action as the Bank may reasonably deem necessary or appropriate to
(i} prasarve, ensure the priority, sffectiveness and validity of and perfect the Bank's security interest in and pledge and
collateral assignment of the Collateral {including causing the Bank's name to be noted as secured party on any certificats
of tille for a tilled good ¥ such nolation is a condition of the Bank’s abifily to enforce its secursity interest in such
Collateral), unless such actions asre specifically walved under the terms of this Agresment and the other Loan

cony

enforce its righls and remedies hereunder with respect to any of the Collateral. Excent as otherwise expressly permitied
by the terms of the Oradit Agreement relating to disposition of assels and except for Permittad Liens, each Debior agrees
to mainiain and presarve the Bank's securily infersst in and pladge and collateral assignment of the Collsteral hersunder
and the priodty thereof.

{&} Each Deblor hareby brevocably authorizes the Bank at any time and from tims to time to file in any filing
office in any jurisdiction any inilial financing siatements and amsndments thersto that (i) indicate any or all of the
Collateral upon which the Debtors have granted a Lien, and (i) provide any other information requirsd by Part § of Asticle
9 of the UCC, inchuding organizational information and in the case of a fidure filing or & filing for Coliateral consisting of
as-extracted collateral or tmber o be cut, & sufficient description of real property to which the Collateral relates. Such
financing statements may describe the Collateral in the same manner as described herain or may contain an indication
or description of collateral that describes such property In any other manner as the Bank may determine, in its sole
discretion, is necessary, advisable or prudent o ensure the perfaction of the securily interast in the Collateral granted o
the Bank herein, including desoribing such property as "zl assels” or “sif personal property, whether now owned or
hereafter acquired” or words of similar import. Bach Debtor agress to fumish any such information required by this
paragraph to the Bank promptly upon request,

Bection 440 Anti-Terroriem Laws. No Deblor shall, at any time, {&) direclly or through its Affiliates and
agents, conduct any business or engage In any transaction or dealing with any Blocked Person, including the making or
recaiving of any contribution  of funds, goods or services to or for the benefit of any Blocked Person, (b) directly or
through its Aflillates and agents, deal in, or otherwiss engage in any transaction relating to, any property or inlerasts in
properly blocked pursuant io the Executive Order No. 13224 () directly or through its Affiliates and agents, engage in or
conspire to engage in any transaction that evades or aveids, or has the purpose of avading or avoiding, or atempts o
violate, any of the prohibitions set forth in any Anti-Terrorism Law; or {d) fail to deliver to Bank any certification or other
evidence raquestad from time to time by Bank in #ts scle discretion, confirming the compliance of sach Debtor with this
sgction,

Section 4.11  Environmental Compliance. Each Debtor shafl:

fa} Use and operate all of its faciliies and properties In compliance with alf Environmental Laws, kesp alf
necessary permils, approvals, cerdificates, licenses and other authorizations under Environmental Laws in
effect and remain in compliance therswith, and handle all Hazardous Materlals in compliance with all
applicable Environmental Laws except whare the fallure fo do so could not reasonably be expected to
have a8 Matarial Adverse Effect;

i} Fromptly notify Bank and provide copies upon receipt of all written olaims, complaints, notices or inquiries
received by such Deblor of a material nature relating to its facilities and properiies or compliance with
Environmental Laws, and shall promplly cure alf violations of or noncompliance with all Ervironmentad
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{c}

{d}

Laws to the extent that such viclations could reasonably bs likely to have a Material Adverse Effect and
shall diligently undertake 1o have dismissed with prejudice to the safisfaction of Bank any actions and
proceedings relating o compliance with Environmental Laws to which such Deblor is named a parly,

other than such actions of procesdings being contested in good faith and with the establishment of 3
reasonable reserve;

To the sxtent necessary to matedally comply with Environmental Laws, remsdiate or monitor
contamingtion arising from a release or disposal of Hazerdous Material and

Provide such information and certifications which Bank may reasonably request from time o tims fo
gvidence compliance with this Ssction 4.11.

ARTICLE §
Rights of the Bank

Section §.4 Power of Atorney. Each Deblor hereby irevocably constifiles and appoints the Bank and any
officer or agent thereof, with full power of substitution, as s true and lawhil atlormey-indact with full irrevocable power
and authority in the name of such Debtor o in s own name, to take, after the occurrence and during the continuance of
an Event of Defaull, any and all actions, and to sxecute any and afl documenis and instruments which the Bank at any
time and from time 1o time deems necessary, {o accomplish the purposes of this Agreement and, without limiting the
ganerslity of the foragoing, such Deblor hareby gives the Bank the power and right on behalf of such Debtor and in its
own nams o do any of the following after the oocurrence and during the continuance of an Event of Dafaull, without
notics o or the consent of such Debior:

{a}

{&

{ch

to demand, sue for, collect or recebve, in the name of such Deblor or in #s own name, any money or
proparty at any time payable or recelvable on account of or in exchange for any of the Collateral and, in
conngction therewith, endorse checks, notes, dralls, accaplances, money orders, documents of title or
any other instruments for the payment of money under the Collateral or any policy of insurance:

in pay or discharge taxes, Liens (other than Permitied Lisns} or other encumbrances lavied or placed on
or threatensed against the Colisteral;

{i} to direct Account Deblors and any other parties liable for any payment under any of the Coliateral in
make payment of any and all monies due and to become due thereunder directly to the Bank or as the
Bank shall direct; {ii} to receive payment of and receipt for any and afl monies, claims and other amounts
dus and 10 become due gt any Bme in respect of or arising out of any Collaleral; (i) o sign and endorse
any invoices, reight or express bills, bills of lading, storags or warshouse receipts, drafls against debtors,
assignments, proxies, stock powers, verifications and nolices in connsction with accounts and other
dosuments refating to the Collateral; (iv) to commence and prosecuts any suit, action or procesding at
law or in equity in any court of competent jurisdiction io colient the Collateral or any part thersof and &
anforce any other right in respect of any Collateral; (v} to defend any sult, action or proceeding brought
against such Deblor with respect to any Collateral, (v} to seitls, compromise or adiust any sult, action or
procesding described above and, in connection therewith, to give such discharges or releases as the
Bank may deam appropriate; {vil) to sxchange any of the Collateral for other property upon any merger,
consolidation, reorganization, recapitalization or other readjustment of the issuer thersof and, In
connection therswith, daposit any of the Coliateral with any committes, depositary, transfer agent,
registrar or other designated agency upon such terms as the Bank may determing,; {viil} to add or releass
any guarantor, indorser, surely of other parly to any of the Collateral, () o renaw, extand or otherwise
changs the lerms and conditions of any of the Collateral; () to make, selfle, compromise or adjust any
claim under or perlaining to any of the Collateral (including claims under any policy of insurance); ()
subject to any pre-existing rights or licenses, to assign any Patent, Copyright or Trademark constifuting
intellectual Property Collateral {(along with the goodwill of the business fo which any such Patent
Copyright or Trademark partains), Tor such term or terms, on such conditions and in such mannar, as the
Bank shall in its sole discretion determine, and (ul) to sell, transfer, pledge, convey, make any agresmeant
with respect o, or otherwise deal with, any of the Collateral as fully and completely as though the Bank
ware the absolule owner thersof for all purposes, and io do, at the Banl’s option and such Deblor's
expense, al any lims, or from time to time, all acts and things which the Bank desms necessary io
protact, preserve, maintain, or realize upon the Collateral and the Bank's security interest therain,
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This power of altorney is a power coupled with an interest and shalf be irrevocable. The Bank shall be under no
duty to exercise or withhold the exercise of any of the rights, powars, privileges and oplions axpressly or implicilly granted
to the Bank in this Agreement, and shall not be Hable for any fallure fo do 8o or any delay in doing so. This power of
attorney s conferred on the Bank solsly {o protect, preserve, maintain and realize upon s security interest in the
Collateral. The Bank shall not be rasponsible for any dacline in the value of the Coliateral and shall not be required to
take any sleps to preserve rights against prior parties or 1o profect, pressrve or mainiain any Lisn given to securs the
Collateral,

Section 8.2 Saicff In addition fo and not in imitation of any rights of the Bank under spplicable law, the
Bank shall, upon the ocourrence and continuance of an Bveant of Default, without notice or demand of any Kind, have the
right to appropriate and apply to the payment of the Indebtedness owing o |t {whether or not then dus) any and all
balances, oredits, deposits, accounts or monays of Deblors then or thereafter on deposit with Bank; provided, however,
that any such amount so applied by any Bank on any of the indebledness owing to i shall be subject to the provisions of
the Credit Agresment and other Loan Documents.

Section 53  Assignment by the Bank The Bank may at any time assign or otherwise transfer all or any
portion of its rights and obligations as Bank under this Agreement and the other Loan Documents {including, without
limitation, the Indebledness) {o any other Person, o the exdent permitied by, and upon the conditions contained in, the
Credit Agresmant and other Loan Document and such Parson shall thersupon become vested with all the benefits and
obligations thereof granted 1o the Bank herein or otherwise.

Section 5.4 Performance by the Bank. I any Debtor shall fail to perform any covenant or agreement
contained in this Agreement, the Bank may (but shall not be obligated to) perform or attempt to parform such covenant or
agreement on behalf of the Debiors, in which cass Bank shall sxercise good faith and make difigent efforts o give
Debtors prompt prior written notice of such performance or attempted performance. in such event, the Debtors shall, at
the request of the Bank, promptly pay any reasonable amount expended by the Bank in connection with such
performance or attempted performance to the Bank, together with inlerest at the highest per annum rale of interest
applicable o the Indebledness, from and including the date of such expenditure to but sxsluding the date such
expenditure is paid in full and such amounts expended by Bank shall be added to the Indebledness. Notwithstanding the
foregoing, it is expressly agreed thal the Bank shall not have any lability or responsibility for the performance {or non-
performances) of any obligation of the Dabtors under this Agresmant.

Section 5.8 Gertain Costs and Bxnanses  The Deblors shall pay or reimburse the Bank within five (8}
Business Days ater demand for all reasonabis costs and expensss {(including reasonable attomeys’ and paralegal fees)
incurred by it in connection with the enforcement, attempled enforcement, or presaervation of any righis of remedies
under this Agreement, the Credit Agreement or any Loan Document during the existence of an Event of Default or after
accsleration of any of the Indebledness {including in conneclion with any “workout” or restructuring regarding the
Indebtednass, and including in any insolvency procesding or appeliate proceeding). The agreements in this Section 5.8
shall survive the payment in full of the Indsbladness and ths termination of this Agreement, the Cradit Agreemeant andfor
the Loan Documents in connection with any payoff of ths indsbtadness,

Ssection 5.8 indemnification. The Dabtors shall indeminify, defend and hold the Bank, each of its officers,
directors, employess, counsel, agents and attormneys-indact {each, an “{ndemnified Person”) harmisss from and against
any and all Habilities, obligalions, losses, damages, penalties, actions, judgments, suits, costs, charges, sxpenses and
disbursaments {including reasonable altormeys' and paralegals’ fess) of any kind or nature whatsosver which may &t any
time (including at any time following repayment of the Indebtedness and the termination, resignation or replacement of
the Bank) be imposed on, incurred by or asserled against any such indemnified Person in any way refeting 1o or arising
out of this Agreement or any sther Loan Document or any document ralating fo or arising out of or referred 10 in this
Agreement or any other Loan Document, or the transactions contemplated heraby, or any action {aken or omitied by any
such indemnified Person under or in connection with any of the foregoing, including with respact fo any investigation,
litigation or proceading (including any bankruploy proceeding or appellate proceeding) related to or arising out of this
Agreement or the Indebtednass or the use of the procesds thereof, whether or nol any indemnified Person is a party

under this Section §.8 1o any Indemnifisd Person with respect to indemnified Liabilities to the extent resulting from the
gross nagligence or wiliful misconduct of such Indemnified Person. The agreements in this Section 5.8 shall sunvive
payment of all other indebledness and the termination of this Agreement, the Credit Agreement andior the Loan
Documents in connection with any payoeff of the Indebledness.
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ARTICLE 8
Default

Saction 8.1 Evants of Default. The occurrence of any of the following shall constitule an Bvent of Dafault
under this Agreement:

{a}

{ks}

{e

the occurrence of any Bvent of Defaull under and as defined in the Cradit Agresmant or anv Loan
Document;

Ay substantial loss, thel, damage or destruction to or of any Colialeral, or the issuance or fillng of any
attachment, levy, gamishment or the commencemant of any proceesding in connection with any Collateral
or of any other judicial process of, upon or in respect of any Borrower, any Dablor, any Guarantor, of any
Collataral, or

there shall ocour any sale or other disposition by any Borrower, any Dablor, or any Guarantor of any
substantial portion of Hs assels or properly or voluntery suspension of the transaction of business by any
Borrowar, Dablor, or any Guarantor.

Section §.2 Righis and Remedies. I an Event of Default shall have cccured and be conlinuing, the Bank
shall have the following righls and remadies:

{a}

{io}

The Bank may exercise any of the rights and remedies set forth in this Agreement (including, without
limitation, Article § hereof}, in the Credit Agreement, or in any Loan Document, or by applicable Iaw,

i mcddition to sl other rights and remedies granted fo the Bank in this Agreement, the Credit Agreement,
ihe other Loan Documents, or by applicable law, the Bank shall have all of the righls and remedies of a
sacured party under the UCCT {whether or nat the UCC applies 1o the affectad Collataral) and the Bank
may also, without previous demand or nolice except as specified below or in the Credit Agreement or the
other Loan Documents, seil the Collateral or any part theraof in one or more parcels at public or private
sale, al any exchangs, broker's board of st any of the Bank's offices or slsewhere, for cash, on cradit or
for future delivery, and upon such other terms as the Bank may, in s reasonable discretion, deem
sommercially reasonable or otherwise as may be permitied by law. Without limiting the genarality of the
forsgoing, the Bank may (personally or by agents, atiomeys or anpointment of a receiver) () without
demand of notice to the Debiors {except as required under the Credit Agreement, the Loan Documents or
applicable law), collect, receive or take possession of the Colisteral or any part thereof, and for that
purpose the Bank {andfor s agents, servicers or other indepandent contraciors) may enter upon any
pramises on which the Collateral is located and remove the Collateral therefrom or render it inoparabls,
andfor {if} sell, lsase or otherwise dispose of the Collateral, or any pert thereo!, in one or more parcels at
public or private sale or salss, at the Bank's officas or elsewhare, for cash, on credit or for fulure delivery,
and upon such other terms as the Bank may, in its reasonable discretion, deem commercially reasonable
or otherwise as may be permittad by law. The Bank shall have the right at any public sale or sales, and,
to the extent permitied by applicable law, al any private sale or sales, to bid {which bid may be, in whole
or in part, in the form of cancalistion of indebladness) and become a purchaser of the Collateral or any
part thereof frae of any right of redamption on the part of the Debtors, which right of redemption is hereby
exprossly waved and released by the Deblors {0 the extent permitted by applicable law. Tha Bank may
raquirs the Deblors 1o assembis the Collateral and make it avallable to the Bank at any place designaled
by the Bank that is reasonably convenient to all parties to allow the Bank o take posssssion or dispose of
such Coliateral. The Deblors agree that the Bank shall not be obligated to give more than ten (10) days’
prior written notice of the time and place of any public sale or of the time after which any private sale may
take place and that such notice shall constituts reasonable notice of such matters, The foregoing shall
not requirs notice if none is required by applicable law. The Bank shall not be obligated to make any sale
of Collateral i, in the exerciss of iis reasonable discretion, # shall determine not {o do so, regardiess of
the fact that notice of sale of Collaleral may have been glvan. The Bank may, without nolice or
publication (except as required by applicable law), adiourn any public or privats sale or causs the same io
be adiourned from time 1o time by announcerment at the time and place fixed for sale, and such sale may,
without further notice, be made at the time and place fo which the same was so adjourned. The Debtors
shall be liable for all reasonable sxpensss of retaking, holding, preparing for sale or the ke, and al
reasonable attornsys’ fees, legal expenses and other costs and expenses incured by the Bank in
conngction with the collection of the indebledness and the enforcement of the Bank's rights under this
Agresment, the Credit Agreement and the Loan Documents, The Debtors shall, to the sxieni parmitied
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{c}

{d}

{e}

{f

{o

{h}

by applicable law, remain liable for any deficlency if the proceeds of any such sale or other disposition of
the Collateral {conducted in conformity with this clause (b} and applicable law) applied to the
indebtedness are insufficiant to pay the Indsbladness in full. The Bank shall apply the procesds from the
sale of the Colisteral hersunder against the Indebledness in such order and manner as provided in the
Credit Agresment and ths Loan Documents,

The Bank may cause any or afl of the Collateral hald by # {0 be transferrad into the name of the Bank ar
tha name or names of the Bank’s nominee or nominess.

The Bank may exercise any and all rights and remedies of the Debtors under or in respect of the
Collateral, including, without fmitation, any and all rights of the Deblors o demand or otherwise require
payment of any amount under, or performancs of any provision of, any of the Collateral and any and all
voting rights and corporate powers in respect of the Collateral,

Cn any sale of the Collateral, the Bank is hereby authorizad to comply with any Himitation or restriction
with which compliance is necessary (based on a reasoned opinion of the Bank's counsed) in order to
avoid any violation of applicable law or in order to obtain any required approval of the purchaser or
purchassrs by any applicable Governmental Authority,

The Bank may direct Aczcount Deblors and any other parties llable for any payment under any of the
Collateral to make payment of any and all monies dus and o become dus thersunder directly to the Bank
of a8 the Bank shall direcl.

in the event of any sale, assignment or other disposition of the intellectusl Property Collateral, the
goodwill of the business connected with and symbolized by any Collatersl subjest o such disposition
shall be included, and the Debtors shall supply to the Bank or ils designes the Deblors’ know-how and
expartise refated o the intellectusl Proparty Collateral subject o such disposhion, and the Debiord’
notebooks, studies, reports, racords, documents and things smbodying the same or relating to the
inventions, processas or ideas covered by and to the manufaciure of any products under or in connection
with the Intellectual Property Collaterat subject to such disposition.

For purpeses of enagbling the Bank to exerciss its rights and remadies under this Section 8.2 and
snabling the Bank and its succsssors and assigns to enjoy the Rl benefits of the Collateral, the Debtors
hersby grant to the Bank an irrevocable, nonexclusive license (exercisable without paymant of rovalty or
other compensation o the Deblors) o use, assign, license or sublicense any of the Intellectual Proparty
Collateral, Computer Records or Software {including in such licenss reasonable acoess to all media in
which any of the lcsnsed tems may be recorded or stored and all compuler programs used for the
comphetion or printout thereof), exercisable upon the eccurrence and during the continuancs of an Event
of Default (and thereafler if Bank succeeds fo any of the Coliateral pursuant o an anforcement
proceeding or veluntary arrangement with Debtor), except as may be prohibited by any Hoensing
agreement relating to such Computer Records or Software. This license shall also inure to the benefit of
ail successors, assigns, transferess of and purchasers from the Bank,

Section 8.3 Private Sales,

{®)

I visw of the fact thal spplicable securitiss laws may impose certain restrictions on the method by which
a sale of the Pledged Shares may be effacted after an Bvent of Defaull, Debtors agres that upon the
pucurrence and during the continuance of an Event of Defaull, the Bank may from time to time attempl to
sell all or any part of the Pledged Shares by a private sals in the nature of a private placement, restricting
the bidders and prospective purchasaers to thoss who will represent and agree that they are “accradited
investors” within the meaning of Regulation D promulgated pursuant to the Securies Act of 1833, a5
amended (the "Securities Act”), and are purchasing for investment only and not for distribution. in so
doing, the Bank may solict offers for the Pladged Shares, or any part thereof, fram a Bmited number of
investors who might be interssted in purchasing the Pledgad Shares. Without limiting the methods or
mannear of disposition which could be determined {o be commercially reasonable, if the Bank hires a firm
of regional or national reputation that is engaged in the business of rendering investment banking and
brokerage senvices fo solict such offers and facililale the sale of the Pledged Shares, then the Bank's
acceptance of the highest offer {(Including its own offer af any such sals) obtained through such efforts of
such firm shall be desmed 1o be a commercially reasonable method of dispasition of such Pladged
Shares. The Bank shall not be under any obligation to delay & sale of any of the Pledged Shares for the
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period of ime nacessary to permit the lesuer of such secuwrities o register such securities under the laws
of any jurisdiction oufside the United Statss, under the Securities Act or under any applicable state
securities laws, evan if such issuer would agres to do so.

b} The Deblors further agres o do or cause {0 e done, to the exdent that the Dablors may do 80 under
applicable law, all such other reasonsble acts and things as may be necessary o make such sales or
resales of any portion or all of the Collateral valid and binding and in compllance with any and all
applicable laws, reguiations, orders, wilts, injunctions, decrees or awards of any and all courts, arbitrators
or governmental instrumentalities, domestic or foreign, having jurisdiction over any such sale or sales, all
at the Deblors” sxpanss,

Section 8.4  Estebiishinent of Cash Coliateral Account: and Lock Box,

{a} immediately upon the occurrence and during the continuance of an Event of Default {without the
necesasily of any notice hereunder}, there shall be established by each Debior with the Bank in the name
of the Bank, a segregatsd non-intersst bearing cash coliateral account (the “Cash Collateral Account™
bearing a designation clearly indicaling thal the funds deposited therein are held for the benefit of the
Bank; provided, however, that the Cash Collateral Account may be an intersst-bearing account with a
sommaercial bank if delermined by the Bank, in its reasonable discretion, 1o be practicable, invested by the
Banl in its sole discration, but without any Hability for losses or the failure o achieve any particular rate of
return,  Furthermore, in connection with the establishment of 2 Cash Collateral Account under the first
sentence of this Section B4 (and on the terms and within the time periods provided thersunder), {i) each
Dabtor agress to establish and maintain (and the Bank, may esiablish and maintain) at Debior's sole
expenss a United States Post Office lock box (the “Lock Box"), to which the Bank shall have exclusive
acoess and conirol and each Deblor expressly authorizes the Bank, from fime to tims, to remove tha
sontents from the Lock Box for dispasition in accordance with this Agreement; and () each Deblor shall
notify all Account Debtors that all paymenis made to such Deblor {a) other than by elsclronic funds
transfer, shall be remitted, for the credit of such Dabtor, to the Lock Bax, and such Debtor shall include a
like statement on all invoices, and (b} by electronic funds transter, shall be remitied to the Cash Collateral
Account, and Deblor shall include a bke statement on all invoices. Each Deblor agraes o execute all
documents and authorizations as reasonably required by the Bank to establish and maintain the Lock Box
and the Cash Coliateral Account. |t is acknowledged by the parlies hersto that any lockbox presently
mairtained or subsequently established by a Debilor with the Bank may be used, subject fo the terms
hareof, {o satisly the requirements set forth in the first sentence of this Ssgtion 8.4,

{bs immediately upon the ocourrence and during the continuance of an Event of Dafault, any and aff cash
{including amounts received by slectronic funds transfer), chacks, drafts and other instruments for the
payment of money received by each Debtor at any time, in full or partial payment of any of the Collateral
consisting of Accounts or inventory, shall forthwith upon receipt be ransmitied and delivered to the Bank,
properly endorsed, whers required, so that such Hlems may be collected by the Bank. Any such amounis
and cther lams racelved by a Deblor shall not be commingled with any other of such Deblor's funds or
property, bul will ba held separate and apart from such Deblor's own funds or property, and upon express
frust for the benefit of the Bank uniil delivery is made o the Bank. All Hems or amounts which are
ramitied o a Lock Box or otherwise deliverad by or for the benefit of a Debior to the Bank on account of
partial or full payment of, or any other amount payable with respect to, any of the Collateral shall, at the
Bank’'s option, be applisd to any of the indebledness, whether then due or not, in the order and manner
saf forth in the Credit Agreement. No Deblor shall have any right whatsoever to withdraw any funds so
deposited. Each Debtor further grants io the Bank o first security interest in and Lien on all funds on
deposit in such acvcount. Each Deblor hereby imevocably suthorizes and directs the Bank io endorse all
ifemns received for deposit to the Cash Coliateral Account, notwithstanding the inclusion on any such Bam
of a resirictive notation, e.g., "paid in full”, "balance of account”, or othar restriction.

ARTICLE T
Miscellaneous

Ssction 7.4 Mo Wailver, Cumulative Remediss. No failure on the part of the Bank to exercise and no delay
in exercising, and no course of dealing with respect to, any right, power or privilege under this Agreement shall operate
as a waivar thereof, nor shall any single or partial exercise of any right, power or privilege under this Agresment praciude
any other or further exsrcise theraof ar the exercise of any other right, power, or privilege. The rights and remeadies
provided for in this Agreement are cumulative and not exclusive of any rights and remedias provided by law.

21

Thetvoit_12932232 4

TRADEMARK
REEL: 006938 FRAME: 0918




Section 7.2 Successors and Assions Subject to the lerms and conditions of the Credit Agreament, and
the other Loan Documents, this Agresment shall be binding upen and inure to the benefit of the Deblors and the Bank
and thelr respactive heirs, successors and assigns, except that the Debtors may not assign any of their rights or
oisligations under this Agreement without the prior wiitten consant of the Bank.

Section 7.3 Watver of Notice. Each Deblor hereby waives notice of non-payment, demand, presentment,
profest and notice theraof with reapect o any and all instruments, notice of acceptance hersof, notice of loans or
advances made, credit sxtended, coliateral recelvad or delivered, or any other action taken in reliance hereon, and afl
other demands and notices of any description, axcept such as are expressly provided for herain,

Section 7.4 Delay. No delay or omission on Bank's part in exercising any right, remedy or option shall
operats as a walver of such or any other right, remedy or oplion or of any Event of Default.

Section 7.8 Altomeys’ Fee and Expenses. Each Deblor agrees io pay aclual costs and ressonable
expenses (incliding reasonable attorneys’ fees), and actual disbursements incurred by Bank on Debtor's behalf (a) in all
efforis made to enforce payment of the Indebledness or effect collsction of any Collateral, (&) in connection with entering
into, modifving, amsnding, and snforcing this Agresment or any consenis of waivers hersunder and all related
agresments, documents and instruments, {2} in maintaining, storing, or preserving any Collateral, or in instituting,
enforcing and foreclosing on Bank’s security intersst in any Collateral or possession of any premises containing any
Coliateral, whether through judiclal procesdings or otherwise, {d} in defending or prosecuting any actions or procesdings
arising oul of or relating {o Bank's transactions with Borrowers, or {g) in connaction with any advice given to Bank with
respact to s rdghts and obligations under this Agreement and all related agresmants. Expenses being reimbursed by
each under this section include costs and expanses incurred in connection with: () appraisals and insurance reviews; (i)
anvironmental examinations and reports; (i} field examinations and the preparation of raporis based thereon; {iv) the
fees charged by a third party retained by Bank or the internally alincated fees for sach Parson smploved by Bank with
respect to each field examination; (v} background checks regarding Borrowers and Guarantor, 8s desmead nacessary of
appropriate in the sole discrelion of Bank; (v} taxes, fees and other charges for (A) fen and tithe searches and titls
insurance and (B) the recording of any mortgagss, filing of any financing statements and continuations, and other actions
o perfect, protect, and continue Bank's security interests; {vil) sums paid or incurred to teke any action reguired of
Debtors, or any of tham under the Uredit Agresment or other Loan Documents that each Person{s) failis} 1o pay or take;

and protecting the Colisteral,

Section 7.6 AMENDMENT: ENTIRE AGREEMENT. THIS AGREEMENT AND THE CREDIT AGREESMENT
AND THE OTHER LOAN DOCUMENTS REFERRED TO HEREIN EMBODY THE FINAL, ENTIRE AGREEMENT
AMONG THE PARTIES HERETD AND SUPERSEDES ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS,
REPRESENTATIONG AND UNDERSTANDIMNGS, WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT
MATTER HEREQF AND MAY NOT BE CONTRADICTED OR VARIED BY EBEVIDENCE OF PRIOR,
CONTEMPORANEQUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES HERETO. The provisions of this
Agresment may be amended or walved only by an instrument in wiiting signed by the parties hereto.

Saction 7.7 Motices. Al notices, requests, consents, approvals, waivers and other communications
hereunder shall bs In writing {including, by facsimile transmission) and mailed, faxsd or deliversd io the address or
facsimile number specified for notices on signalure pages herelo; or, as dirested 1o the Deblors or the Bank, to such
othar address or number as shall be designated by such parly in a wrilten notice o the other, All such notices, requests
and sommunications shall, when sent by overnight delivery, or faxed, be effactive when delivered for ovemnight {nexd
business day} delivery, or ransmitted In legible form by facsimile machine (with slectronic confirmation of receipt),
respectively, or ¥ mailled, upon the third Business Day after the date deposited inlo the U.8. mail or if otherwise
detiverad, upon delivery; excep! that notices to the Bank shall not be affective until actually received by the Bank.

Section7.8  QOVERNING LAW, SUBMISSION TQ JURISDICTION: SERVICE OF PROCESS,

{2} THIS AGREEMENT SHALL BE GOVERNED 8Y, AND CONSTRUED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF MICHIGAN.

{is} ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER
LOAN DOCUMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF MICHIGAN OR OF THE
UNITED STATES FOR THE EASTER RISTRICT OF MICHIGAN SITTING IN DETROIT, MICHIGAN,
AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE DEBTORS AND THE
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BANK CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERYTY, TO THE NON-EXCLUSWE
JURISDICTION OF THOSE COURTS. EACH OF THE DEBTORS AND THE BANK IRREVOCABLY
WARNES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VERNUE OR BABED
ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE
TG THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF
THIS AGREEMENT OR ANY LOAN DOCUMENT.

Section 7.8 Headings. The headings, captions, and amangements used in this Agreemeni are for
convaience only and shall not affect the interpretation of this Agresmeant,

Section 710 Survival of Representations and Warranties. Al reprasentations and warranties mads in this
Agreement or in any cartificale delivered pursuant hereto shall survive the execution and delivery of this Agresmsant, and
no iwvestigation by the Bank shall affect the representations and warranties or the right of the Bank o rely upon them,

Section 7.1 Counterparis. This Agresmant may be executad in any number of counterparts, sach of which
shafl be deemed an original, bul afl of which together shali constiiute ane and the samsa Instrument.

Section 712 Walver of Bond, In the event the Bank sesks o take possession of any or all of the Coliateral
by judicial process, the Deblors hersly imevocably waive any bonds and any sursly or security relating thereto that may
be required by applicable law as an incident & such possession, and walves any demand for possession prior to the
commencement of any such sull or action.

Section 7,13 DSevershllily. Any provision of this Agresment which is determined by 8 court of competent
jurisdiction io be prohibiied or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective (o the extant of
such prohibition or unenforcesbilily withow! invalidating the remaining provisions of this Agreement, and any such

prohibition or unenforceshiiity in any jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction.

Ssction 7.4 Qonstruction. Each Deblor and the Bank acknowledge that sach of tham has had the banefit
of legal counsel of s own cholce and has been afforded an opporlunily o review this Agreement with ils legal counsel
and that this Agreement shall bes consirued as f jointly draRed by the Debtlors and the Bank,

Ssotion 745 Termination. ¥ all of the indebledness {(other than conlingent Habililes pursuant to any
indemnity, inchuding without imitation Section 5.5 and Ssclion 5.8 hereof, for claims which have not been asserted, or
which have not yei accrued) shall have besn indefeasibly paid and performed in full (in cash) and all commitmenis to
axtend cradit or other credit accommodations under the Credil Agresment or any Loan Documenis] have bheen
terminated, the Bank shall, upon the wrillen request of the Debtors, exscute and deliver to the Deblors a proper
instrumant or instrumants acknowlsdging ths relsase and tarmination of the Liens craated by this Agreement, and shall
duly assign and deliver to the Deblors (withow! recourse and without any representation or warrandy) such of the
Collsteral as may bs in the possession of the Bank and has not praviously bean sold or otherwise applied nursuant fo
this Agresmsnt.

Section 718 Releass of Collateral The Bank shall, upon the writlen request of the Deblors, sxecute and
deliver to the Debtors @ proper instrument or insiruments acknowladging the release of the security interest and Lens
esiablished hereby on any Collateral if the sale or other disposition of such Collateral is permitied under the terms of the
Credit Agresmaent or the other Loan Documents and, at the time of such proposed ralsass, both bafore and alter giving
sffect thereto, no Default or Event of Default has cccurred and is continuing.

Jection 717 Consistent Application. The rights and duties created by this Agreement shall, in all cases, be
interpretad consistently with, and shall be in addition to {and not in ey of), the righls and duties orealed by the Cradit
Agrsement or the other Loan Documents. In the event that any provision of this Agreement shall be inconsistent with
any provision of the Credit Agresment, such provision of the Credit Agresment shall govern.

Section 748 Continuing Lisn. The securily inferest granted under this Agreement shall be a continuing
securily inlerest in every respect {whether or not the oulstanding balance of the indebledness is from time to time
temporarily reduced to zero) and the Bank's securily interast in the Collateral as grantad hersin shall continus in full force
and effect for the entire duration that the Credit Agreement and other Loan Documents remain in effect and until all of the
indebledness is repaid and discharged in full, and no commitment {whether optional or abligatory) to extend any cradit
unider the Cradit Agresment or any other Loan Document]{s] remains oulstanding.
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Saction 718 Palriot Act Motics, IMPORTANT INFORMATION ABOUT PROCEDURES REQUIRED BY
THE USA PATRIOT ACT. To help the government fight the funding of terrorism and money lsundering activitiss, Federsl
law requires all financial institutions to oblaln, verify, and record information that identifies each entity or person who
opens an account or esiablishes 3 ralationship with Bank,

¥hat this maans: When an entity or person opens an account or establishes a relationship with Bank, Bank may
ask for the name, address, date of birth, and other information that will allow the Bank to identify the entity or person who
opsns an account or establishes a relationship with Bank., Bank may also ask fo ses identifving documents for the entity
OF DRSO,

Sectlon 7.20  Jury Walver The parties hersto acknowledge and agree that there may bs a
constitutional right to a jury trial In connection with any claim, dispute or lawsuit arising between or among
thems, but that such right may be waived. Accordingly, the parties agree that, notwithstanding such
constitutional right, in this commercial matter the parties believe and agree that i shall in thair best interests o
walve such right, and, accordingly, hereby walve such right o a ury trial, and further agree that the best forum
for hearing any claim, dispute, or lawsuill, ¥ any, arising in connection with this Agresment, the Loan
Decuments, or the relationship among the parties herets, in sach case whether now existing or hereafier
arising, or whether sounding in contract or tort or otherwiss, shall be 2 court of competent jurisdiction sitting
without & jury.
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IN WITNESS WHEREQF, the parties hersio have duly execuied this Agreement as of the day and year first

written above.

DEBTORS:
AUTOMOTIVE MEDIA, LLC
By Whitehead LLC

{ta: Sole Member
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Tite: Mber

WHITEHEAD LLC

\\\ \

\\\\ \\\\\\\\\N\ \\\;\\\\\“ N ‘@\\\ \\\\\\\\\\
s \\ \\\\\m v e A o
N ame:

D. Whitehead
Title:  Member

Address for Notices to Debtors:

At

Fax: { }

BANK.

THE HUNTINGTON NATIONAL BANK

By:

Name: Jason Poll
Title:  Vice Prasident

Address for Notices:

The Huntinglon National Bank
40 Peari Street, NW

Suite 700

Mt 224

Grand Rapids, Michigan 49503
Telephone No.. (6818) 235-3138
Fax No.. (888) 362-3801
Altention: Jason Poll

N2
A
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IN WITNESS WHEREOF, the parties hereto have duly exscuted this Agreement as of the day and vear first

written above.

DEBTORS:
AUTOMOTIVE MEDIA, LLC
By: Whitehead LLO

its: Sole Member

By:

Name: Jamas D Whitshead
Title:  Member

WHITEHEAD LLC

By:

Name: James D. Whitehead
Title:  Member

Addrass for Notices (o Dabiors:

Attry:

Fax: {3

BANK:

THE HUNTINGTOR NATIONAL BANK

«‘::y 7
Rt 3
g "’?“MM
By: P e oA [ TR

Name: Jgson Poll
Title: Vice President

Addrass for Notices:

The Huntington National Bank
40 Pearl Street, NW

Suite 700

MI 224

Grand Rapids, Michigan 48503
Telephone No.: {818) 2358-31338
Fax No.. (888) 362-3801
Attention: Jason Poll
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EXHIBIT A

TG
SECURITY AGREEMENT
FORM QF AMENDMENT
This Amendmant, daled , 201, is delivered pursuant 1o Seclion I 1 of the Security

Agreement referred 1o below. The undersigned hereby agress that this Amendment may be atiached o the Security
Agresment dated as of December |, 2018, belwesn the Dabtors parly therslo and The Huntington Nationa! Bark {the
‘SBecurity Agreement’), and {a} [that the intelleciual property listed on Schaediule A)ithat the shares of stock, membership
interests, partnership units, notes or other instrumants listed on Schedule &) annexed hereto shall be and bacoms part of
the Collateral referred to in the Security Agreement and shall secure payment and parformances of all indebledness as
providad in the Securily Agreement and (b) that Schedufe 4 shall be desmead o amend | H by
supplementing the information provided on such Schedule with the information set forth on Scheduie 4.

Capitalized terms used harein but not defined herein shall have the mesnings therefor provided in the Security
Agreament.,

AUTORMOTIVE MEDIA, LLC
By: Wiitshead LLO

Hs: Scde Member

By:

Name:
Title:

WHITEHEAD LLC

By:
Name:
Tithe:

THE HUNTINGTON NATIONAL BARNK

By
Name;
Title:
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EXHIBT B

JOINDER AGREEMENT
{Security Agresment}
THIS JOINDER AGREEMENY (he “Joinder Agreement’) s dated as of 200 by
. & {“‘Mew Deblor.

WHEREAS, pursuant to Section 8,17 of the Credit Agreement daled as of Decamber __, 2018 {as amended or
otherwise modified from tims to time, the "Cradit Agreement”) by and betwesn Automotive Madia, LLC, Whilshesd LLC
and The Huntington National Bank {"Bank™), the New Deblor is required o execute and deliver a joinder agreement (o the
Sscurily Agresmeant.

WHEREAS, in order {o comply with the Credit Agresment, New Deblor exscutes and delivers this Joinder
Agresmeant in accordance therewith.

NOW THEREFORE, as a further inducament to Bank to continus to provide cradit accommodations o the
Borrowers, New Debtor hereby covenants and agress as follows:

A All capitalized terms used herein shall havs the meanings assigned 1o them in the Sscurily Agreement
{as defined in the Credit Agreement} unless expressly defined to the contrary.

8. MNew Debtor hereby enters inlo this Joindsr Agrsement in order 1o comply with Section [ ] of the Oradit
Agreement and doas so in consideration of the Advances made or fo be made from time {o me under the Credit
Agresment and the cther Loan Documants.

C. Schadule {insert appropriate Scheduie] altached o this Joinder Agresmeant is infended io supplamant
Schedule [insert approprisle Schedula] of the Security Agresment with the raspective information applicable o New
Debior.

o. Maw Debtor shall be considered, and deemed o be, for aff purposes of the Cradit Agresmant, the
Security Agreement and the other Loan Documents, a Deblor under the Security Agresmant as fully as though New
Debtor had executsd and deliverad the Security Agraement at the thme originally executed and delivered under the Credit
Agresment and hereby ralifies and confirms its obligations under the Securily Agreement, all in accordance with the lerms
theraof and shall he deemed to have made each reprasentation and warranty sst forth in the Security Agreement,

E. As coliateral sscurily for the prompt payment and performance in full when due of the indebtednass
{whether at staled matunly, by acoeleration or otherwise), New Debior hereby pledges, assigns, transfers and conveys to
the Bank as Oollateral, and grants the Bank g continuing Lien on and sscurily interest in, all of such Debtor's right, tille
and interest in and to the Collaleral,

F This Joinder Agreement shall be governed by the Iaws of the State of Michigan and shall be hinding upon
New Debtor and iis succassors and asgsigns.

IN WITNESS WHEREOF, the undersignad New Dabtor has execulad and deliverad this Joinder Agresment as of

20% .
INEW DEBTOR]
By
fs:
Accapted:
THE HUNTIRGTON NATIONAL BANK
i
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Seheduis 1.4

inteliectual Properly Collateral

TRADEMARKS

s Automotive Media, LLG filed a Trademark Application with the USPTO in 2018 for the phrase “Graphics for Lifle”
which relates (o the new graphics subscription modsl in place with Flat Chrysler Aulomobiles.,

+ Automotive Media, LLC filsd a Trademark Application with the USPTO in August 2014 Tor the name “Wallgusto”

which refates to "works of art and wall art made of fabric.” On Jduly 1, 2018, Automotive Madia, LLC was grantad
a third exdension on the Trademark Application.
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Schaduie 1.2

Pladged Shares

WHITEHEAD LLC

Following execution of the Loan Documents, all of the Membership Interest in Whitshead LLO will be held by James B
“Whitshead, James D Whitehead will transfer s Membership Inferest representing & minority ownership percentage in
Whitehead LLT fo a Trust for estate planning purposes.

AUTOMOTIVE MEDIA LLC

Whitehsad LLO will hold 100% of the Mambership Interest in Automotive Media, LLC upon: {1} the closing of the
acquisition by Whitehead LLC of all the Membearship interest held by Automotive Media Holdings, LLO pursuant to the
Membarship Interast Purchase Agresmant dated November 1, 2018 betwsen Aulomotive Media, LLC, Whitehead LLC, as
the Purchasers, on the one hand, and Aulomotive Madia Holdings, LLC, as Ssller, on the other hand; and {2} confribution
by James . Whitshead of all his Membership Inlerest in Automotive Medig, LLC,
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Scheduie 3,2

AUTOMOTIVE MEDIA LLC

State of Michigan Registration #850724

EiN: 38-3603874

WHITEHEADR LLD

Stale of Michigan Ragistration #FQ508K
Ein: 814398211

LOCATION OF BOOKS AND RECORDS

2781 Ressarch Drive
Rochester Hills, Mi 48308
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COLLATERAL LOCATIONS

Addrass #1: 2781 Rasearch Drive
Rochester Hills, M 48308

Address #2: 2814 Watervisw Drive
Rochester Hills, R 48308

Bcheduie 3.3z}

TRADEMARK
REEL: 006938 FRAME: 0930




Scheduls 3300

Accounts

Comerica Bank

411 West Lafayetts, MC3251
Diafroit, Mi 48338

Checking Ascount: 1852188554

Bank of America

101 South Tryon Strest

Charlotte, NG 28255

Chacking Acoount: 888052420141

Bank of America

161 South Tryon Streat

Charlolte, NG 28255

Conirolied Disbursament Account 2270053847
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Schedule 3 3c}

Collateral Evidenced by Documents

Mone.
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Schedule 3.7

Jurisdictions

Michigan,
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