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EXECUTION COPY

SECURITY AGREEMENT dated as of August 4, 1999,
among SEMICONDUCTOR COMPONENTS INDUSTRIES,
L1.C. a Delaware limited liability company (the “Borrower™),
SCG HOLDING CORPORATION, a Delaware corporation
("Holdings"), each subsidiary of Holdings listed on Schedule |
hereto (each such subsidiary individually a “Subsidiary™ or a
"Guarantor" and, collectively, the "Subsidiaries"” or, with
Holdings, the “Guarantors”; the Guarantors and the Borrower are
referred to co..zc.. .¢ly herein as the “Grantors”) and THE CHASE
MANHATTAN BANK, a New York banking corporation
(“Chase"), as collateral agent (in such capacity, the “Collateral
Agent™) for the Secured Parties (as defined herein).

Reference is made to (a) the Credit Agreement dated as of August 4, 1999 (as amended,
supplemented or otherwise modified from time to time, the “Credit Agreement”), among the
Borrower, Holdings, the lenders from time to time party thereto (the “Lenders™), Chase, as
administrative agent for the Lenders (in such capacity, the “Administrative Agent”), and Credit
Lyonnais New York Branch, DLJ Capital Funding,. Inc. and Lehman Commercial Paper Inc., as co-
documentation agents and (b) the Guarantee Agreement dated as of August 4, 1999 (as amended,
supplemented or otherwise modified from time to time, the “Guarantee Agreement”), among the

Guarantors and the Collateral Agent.

The Lenders have agreed to make Loans to the Borrower, and the Issuing Bank has agreed to
issue Letters of Credit for the account of the Borrower. pursuant to, and upon the terms and subject
to the conditions specified in, the Credit Agreement. Each of the Guarantors has agreed to guarantee,
among other things, all the obligations of the Borrower under the Credit Agreement. The obligations
of the Lenders to make Loans and of the [ssuing Bank to issue Letters of Credit are conditioned
upon, among other things, the execution and delivery by the Grantors of an agreement in the form
hereof to secure (a) the due and punctual payment of (i) the principal of and premium, if any, and
interest (including interest accruing during the pendency of any bankruptcy, insolvency, receivership
or other similar proceeding. regardless of whether allowed or allowable in such proceeding) on the
Loans. when and as due. whether at maturity. by acceleration, upon one or more dates set for
prepayment or otherwise. (ii) each payment required to be made by the Borrower under the Credit
Agreement in respect of any Letter of Credit. when and as due, including payments in respect of
reimbursement of disbursements made by the Issuing Bank with respect thereto, interest thereon and
obligations to provide. under certain circumstances. cash collateral in connection therewith and (iii)
all other monetary obligations. including fees, costs, expenses and indemnities, whether primary,
secondary. direct. contingent, fixed or otherwise (including monetary obligations incurred during the
pendency of any bankruptcy. insolvency. receivership or other similar proceeding, regardless of
whether allowed or allowable in such proceeding), of the Loan Parties to the Secured Parties under
the Credit Agreement and the other Loan Documents, (b) the due and punctual performance of all
covenants. agreements. obligations and liabilities of the Loan Parties under or pursuant to the Credit
Agreement and the other Loan Documents. (c) unless otherwise agreed to in writing by the applicable
Lender party thereto, the due and punctual paymient and performance of all obligations of the
Borrower or any other L.oan Party, monetary or otherwise, under each Hedging Agreement entered
into with a counterparty that was a Lender (or an Affiliate of a Lender) at the time such Hedging
Agreement was entered into and (d) the due and punctual payment and performance of all obligations
in respect of overdrafts and related liabilities owed to the Administrative Agent or any of its
Affiliates and arising from treasury, depositary and cash management services in connection with any
automated clearing house transfers of funds (all the monetary and other obligations described in the
preceding clauses (a) through (d) being collectively called the “Obligations™).

Accordingly, the Grantors and the Collateral Agent, on behalf of itself and each Secured
Party (and each of their respective successors or assigns), hereby agree as follows:
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ARTICLE I
Definitions

SECTION 1.01. Definition of Terms Used Herein. Unless the context otherwise requires,
all capitalized terms used but not defined herein shall have the meanings set forth in the Credit

Agreement.

SECTION 1.02. Definition o Certain Terms Used Herein. As used herein, the tollowing
terms shall have the following meanings:

“Adccount Debtor” shall mean any Person who is or who may become obligated to any
Grantor under, with respect to or on account of an Account.

“4ccounts” shall mean all “accounts” (as defined in the Uniform Commercial Code as in
effect in the State of New York (*UCC™)) of any Grantor and shall include any and all right. title
and interest of any Grantor to payment for goods and services sold or leased, including any such
right evidenced by chattel paper, whether due or to become due, whether or not it has been earned
by performance, and whether now or hereafter acquired or arising in the future, including accounts
receivable from Affiliates of the Grantors.

“4ccounts Receivable” shall mean all Accounts and all right, title and interest in any
returned goods, together with all rights, titles, securities and guarantees with respect thereto,
including any rights to stoppage in transit, replevin, reclamation and resales, and all related
security interests, liens and pledges, whether voluniary or involuntary, in each case whether now
existing or owned or hereafter arising or acquired.

“Collateral” shall mean all (a) Accounts Receivable, (b) Documents, (c) Equipment.
(d) General Intangibles, (e) Inventory, (f) cash and cash accounts, (g) Investment Property and
(h) Proceeds.

"Commodity Account” shall mean an account maintained by a Commodity Intermediary in
which a Commodity Contract is carried out for a Commodity Customer.

"Commodity Contract” shall mean a commodity futures contract, an optionon a
commodity futures contract, a commodity option or any other contract that, in each case, is (a)
traded on or subject to the rules of a board of trade that has been designated as a contract market
for such a contract pursuant to the federal commodities laws or (b) traded on a foreign commodity
board of trade, exchange or market, and is carried on the books of a Commodity Intermediary for a

Commodity Customer.

"Commodity Customer" shall mean a Person for whom a Commodity Intermediary carries
a Commodity Contract on its books.

"Commodity Intermediary” shall mean (a) a Person who is registered as a futures
commission merchant under the federal commodities laws or (b) a Person who in the ordinary
course of its business provides clearance or settlement services for a board of trade that has been
designated as a contract market pursuant to federal commodities laws.

“Copyright License” shall mean any written agreement, now or hereafter in effect,
granting any right to any third party under any Copyright now or hereafter owned by any Grantor
or which such Grantor otherwise has the right to license, or granting any ngt to such Grantor
under any Copyright now or hereafter owned by any third party, and all rights of such Grantor

under any such agreement.

(800845.3:4311B:08/02/99--5:01p)
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“Copyrights” shall mean all of the following: (a) all copyright rights in any work subject
to the copyright laws of the United Statcs or any other country, whether as author, assignee,
transferee or otherwise, and (b) all registrations and applications for registration of any such copy-
right in the United States or any other country, including registrations, recordings, supplemental
registrations and pending applications for registration in the United States Copyright Office,

including those listed on Schedule 1.

“Credit Agreement” shall have the meaning assigned to such term in the preliminary
statement of this Agreement.

“Documents” shall mean all instruments, files, records, ledger sheets and documents
covering or relating to any of the Collateral.

“Entitlement Holder"” shall mean a Person identified in the records of a Securities
Intermediary as the Person having a Security Entitlement against the Securities Intermediary. It a
Person acquires a Security Entitlement by virtue of Section 8-501(b)(2) or (3) of the Uniform
Commercial Code, such Person is the Entitlement Holder.

“Equipment” shall mean “equipment” (as defined in the UCC) of any Grantor and shall
include all equipment, furniture and furnishings, and all tangible personal property similar to any
of the foregoing, including tools, parts and supplies of every kind and description, and alt
improvements, accessions or appurtenances thereto, that are now or hereafter owned by any
Grantor. The term Equipment shall include Fixtures.

“Financial Asset” shall mean (a) a Security, (b) an obligation of a Person or a share,
participation or other interest in a Person or in property or an enterprise of a Person, which is, or
is of a type, dealt with in or traded on tinancial markets, or which is recognized in any area in
which it is issued or dealt in as a medium for investment or (c) any property that is held by a
Securities Intermediary for another Person in a Securities Account if the Securities Intermediary
has expressly agreed with the other Person that the property is to be treated as a Financial Asset
under Article 8 of the Uniform Commercial Code. As the context requires, the term Financial
Asset shall mean either the interest itself or the means by which a Person's claim to it is evidenced,
including a certificated or uncertificated Security, a certificate representing a Security or a

Security Entitlement.

“Fixtures” shall mean all items of Equipment, whether now owned or hereafter acquired,
of any Grantor that become so related to particular real estate that an interest in them arises under

any real estate law applicable thereto.

“General Intangibles” shall mean all “general intangibles” (as defined in the UCC) of any
Grantor and shall include choses in action and causes of action and all other assignable intangible
personal property of any Grantor of every kind and nature (other than Accounts Receivable) now
owned or hereafter acquired by any Grantor, including corporate or other business records,
indemnification claims, contract rights (including rights under leases, whether entered into as
lessor or lessee, Hedging Agreements and other agreements), Intellectual Property, goodwill,
registrations, franchises, tax refund claims and any letter of credit, guarantee, claim, security
interest or other security held by or granted to any Grantor to secure payment by an Account
Debtor of any of the Accounts Receivable.

“Intellectual Property” shall mean all intellectual and similar property of any Grantor of
every kind and nature now owned or hereafter acquired by any Grantor, including inventions,
designs, Patents, Copyrights, Licenses, Trademarks, trade secrets, confidential or proprietary
technical and business information, know-how, show-how or other data or information, software
and databases and all embodiments or fixations thereof and related documentation, registrations
and franchises, and all additions, improvements and accessions to, and books and records
describing or used in connection with, any of the foregoing.

(8B08B45.3:4311R:08/02/99--5:01pl
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“Inventory” shall mean “inventory™ (as detined in the UCC) of any Grantor and shall
include all goods of any Grantor, whether now owned or hereafter acquired, held for sale or lease,
or furnished or to be furnished by any Grantor under contracts of service. or consumed in any
Grantor's business, including raw materials, intermediates, work in process, packaging materials,
finished goods, semi-finished inventory, scrap inventory. manufacturing supplies and spare parts,
and all such goods that have been returned to or repossessed by or on behalf of any Grantor.

“Investment Property” shall mean all Securities (whether certificated or uncertificated),
Security Entitlements, Securities Accounts, Commodity Contracts and Commodity Accounts of
any Grantor, whether now owned or hereafter acquired by any Grantor.

“License” shall mean any Patent License, Trademark License, Copyright License or other
license or sublicense to which any Grantor is a party, including those listed on Schedule I1I (other
than those license agreements in existence on the date hereof and listed on Schedule III and those
license agreements entered into after the date hereof, which by their terms prohibit assignment or a
grant of a security interest by such Grantor as licensee thereunder).

“Obligations" shall have the meaning assigned to such term in the preliminary statement
of this Agreement.

“Patent License” shall mean any written agreement, now or hereafter in effect, granting to
any third party any right to make, use or sell any invention on which a Patent, now or hereafter
owned by any Grantor or which any Grantor otherwise has the right to license, is in existence, or
granting to any Grantor any right to make, use or sell any invention on which a Patent, now or
hereafter owned by any third party, is in existence, and all rights of any Grantor under any such
agreement.

“Patents” shall mean all of the following now owned or hereafter acquired by any
Grantor: (a) all letters patent of the United States or any other country, all registrations and
recordings thereof, and all applications for letters patent of the United States or any other ccuntry,
including registrations, recordings and pending applications in the United States Patent and
Trademark Office or any similar offices in any other country, including those listed on Schedule
1V, and (b) all reissues, continuations, divisions, continuations-in-part, renewals or extensions
thereof, and the inventions disclosed or claimed therein, including the right to make, use and/or
sell the inventions disclosed or claimed therein.

“Perfection Certificate” shall mean a certificate substantially in the form of Annex 2
hereto, completed and supplemented with the schedules and attachments contemplated thereby,
and duly executed by an executive ofticer or Financial Officer of Holdings.

“Proceeds"” shall mean “proceeds” (as defined in the UCC) of any Grantor and shall
include any consideration received from the sale, exchange, license, lease or other disposition of
any asset or property that constitutes Collateral, any value received as a consequence of the
possession of any Collateral and any payment received from any insurer or other Person or entity
as a result of the destruction, loss, theft, damage or other involuntary conversion of whatever
nature of any asset or property which constitutes Collateral, and shall include , (a) any claim of
any Grantor against any third party for (and the right to sue and recover for and the rights to
damages or profits due or accrued arising out of or in connection with) (i) past, present or future
infringement of any Patent now or hereafter owned by any Grantor, or licensed under a Patent
License, (ii) past, present or future infringement or dilution of any Trademark now or hereafter
owned by any Grantor or licensed under a Trademark License or injury to the goodwill associated
with or symbolized by any Trademark now or hereafter owned by any Grantor, (iii) past, present
or future breach of any License and (iv) past, present or future infringement of any Copyright now
or hereafter owned by any Grantor or licensed under a Copyright License and (b) any and all other
amounts from time to time paid or payable under or in connection with any of the Collateral.

(880845.3:43118:08/02/99--5:01p]
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~Secured Parties” shall mean (a) the Lenders, (b) the Issuing Bank, (c) the Administrative
Agent, (d) the Collateral Agent, () each counterparty to a Hedging Agreement entered into with
the Borrower or any Loan Party if such counterparty was a Lender (or an Affiliate of a Lender) at
the time the Hedging Agreement was entered into, (f) the beneficiaries of each indemnification
obligation undertaken by any Grantor under any Loan Document and (g) the successors and

assigns of each of the foregoing.

"Securities” shall mean any obligations of an issuer or any shares, participations or other
interests in an issuer or in property or an enterprise of an issuer which (a) are represented by a
certificate representing a security in bearer or registered form, or the transfer of which may be
registered upon books maintained for that purpose by or on behalf of the issuer, (b) are one of'a
class or series or by its terms is divisible into a class or series of shares, participatic s, interests or
obligations and (c)(i) are, or are of a type, dealt with or traded on securities exchanges or securities
markets or (ii) are a medium for investment and by their terms expressly provide that they are a
security governed by Article 8 of the Uniform Commercial Code.

"Securit.es Account" shall mean an account to which a Financial Asset is or may be
credited in accordance with an agreement under which the Person maintaining the account
undertakes to treat the Person for whom the account is maintained as entitled to exercise rights
that comprise the Financial Asset.

“Security Entitlements"” shall mean the rights and property interests of an Entitlement
Holder with respect to a Financial Asset.

“Securitv Interest” shall have the meaning assigned to such term in Section 2.01.

“Security Intermediary” shall mean (a) a clearing corporation or (b) a Person, including a
bank or broker, that in the ordinary course of its business maintains securities accounts for others

and is acting in that capacity.

“Trademark License” shall mean any written agreement, now or hercafter in effect,
granting to any third party any right to use any Trademark now or hereafter owned by any Grantor
or which any Grantor otherwise has the right to license, or granting to any Grantor any right to use
any Trademark now or hereafter owned by any third party, and all rights of any Grantor under any

such agreement.

“Trademarks" shall mean all of the following: (a) all trademarks, service marks, trade
names, corporate names, company names, business names, fictitious business names, trade styles,
trade dress, logos, other source or business identifiers, designs and general intangibles of like
nature, now existing or hereafter adopted or acquired, all registrations and recordings thereof, and
all registration and recording applications filed in connection therewith, including registrations
and registration applications in the United States Patent and Trademark Office, any State of the
United States or any similar offices in any other country or any political subdivision thereof, and
all extensions or renewals thereof, including those listed on Schedule V, (b) all goodwill
associated therewith or symbolized thercby and (c) all other assets, rights and interests that
uniquely reflect or embody such goodwill.

SECTION 1.03. Rules of Interpretation. The rules of interpretation specified in Section
1.03 of the Credit Agreement shall be applicable to this Agreement.

{880848.3.43118:08/02/95--5:01p] .
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ARTICLE I
Security Interest

SECTION 2.01. Securitv Interest. As security for the payment or performance, as the
case may be, in full of the Obligations, each Grantor hereby bargains, sells, conveys, assigns. sets
over, mortgages, pledges, hypothecates and transfers to the Collateral Agent, its successors and
assigns, for the ratable benefit of the Sccured Parties, and hereby grants to the Collateral Agent. its
successors and assigns, for the ratable benefit of the Sccured Parties, a security interest in, all of
such Grantor’s right, title and interest in, to and under the C.llateral (the “Security Interest™).
Without limiting the foregoing, the Collateral Agent is hereby authorized to file one or more
financing statements (including fixture filings), continuation statements, filings with the United
States Patent and Trademark Office or United States Copyright Office (or any successor oftice or
any similar office in any other country) or other documents for the purpose of perfecting, confirm-
ing, continuing, enforcing or protecting the Security Interest granted by each Grantor, without the
signature of any Grantors, and naming any Grantor or the Grantors as debtors and the Collateral

Agent as securcd party.

SECTION 2.02. No Assumption of Liability. The Security Interest is granted as security
only and shall not subject the Collateral Agent or any other Secured Party to, or in any way alter
gr rlrlxodif)l'. any obligation or liability of any Grantor with respect to or arising out of the

ollateral.

ARTICLE III
Representations and Warranties

The Grantors jointly and severaily represent and warrant to the Collateral Agent and the
Secured Parties that:

SECTION 3.01. Title and Authoritv. Each Grantor has good and valid rights in and title
to the Collateral with respect to which it has purported to grant a Security Interest hereunder and
has full power and authority to grant to the Collateral Agent the Security Interest in such
Collateral pursuant hereto and to execute, deliver and perform its obligations in accordance with
the terms of this Agreement, without the consent or approval of any other Person other than any
consent or approval which has been obtained.

SECTION 3.02. Filings. (a) The Perfection Certificate has been duly prepared,
completed and executed and the information set forth therein is correct and complete in all
material respects. Fully executed Uniform Commercial Code financing statements (including
fixture filings, as applicable) or other appropriate filings, recordings or registrations containing a
description of the Collateral have been delivered to the Collateral Agent for filing in each
governmental, municipal or other office specified in Schedule 6 to the Perfection Certificate,
which are all the filings, recordings and registrations (other than filings required to be made in the
United States Patent and Trademark Office and the United States Copyright Office in order to
perfect the Security Interest in Collateral consisting of United States Patents, Trademarks and
Copyrights) that are necessary to publish notice of and protect the validity of and to establish a
legal, valid and perfected security interest in favor of the Collateral Agent (for the ratable benefit
of the Secured Parties) in respect of all Collateral in which the Security Interest may be perfected
by filing, recording or registration in the United States (or any political subdivision thereof) and
its territories and possessions, and no further or subsequent filing, refiling, recording, rerecording,
registration or reregistration is necessary in any such jurisdiction, except as provided under
applicable law with respect to the filing of continuation statements.

(b) Each Grantor shall ensure that fully executed security agreements in the form hereof
(or short-form supplements to this Agreement in form and substance satisfactory to the Collateral
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Agent) and containing a description of all Collateral consisting of Inteliectual Property shall have
been rececived and recorded within three months after the execution of this Agreement with respect
to United States Patents and United States registered Trademarks (and Trademarks for which
United States registration applications are pending) and within one month after the execution ot
this Agreement with respect to United States registered Copyrights have been delivered to the
Collateral Agent for recording by the United States Patent and Trademark Office and the United
States Copyright Office pursuant to 35 U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C. § 205 and the
regulations thereunder, as applicable, and otherwise as may be required pursuant to the laws of
any other necessary jurisdiction in the United States (or any political subdivision thereof) and its
territories and possessions, w protect the validity of and to establish a legal, valid and perfected
security interest in favor of the Collateral Agent (for the ratable benefit of the Secured Parties) in
respect of all Collateral consisting of Patents, Trademarks and Copyrights in which a security
interest may be perfected by filing, recording or registration in the United States (or any political
subdivision thereof) and its territories and possessions, or in any other necessary jurisdiction, and
no further or subsequent filing, refiling, recording, rerecording, registration or reregistration is
necessary in any such jurisdiction (other than such actions as are necessary to perfect the Security
Interest with respect to any Collateral consisting of Patents. Trademarks and Copyrights (or
registration or application for registration thereof) acquired or developed after the date hereof).

SECTION 3.03. Validitv of Security Interest. The Security Interest constitutes (a) a legal
and valid security interest in all the Collateral securing the payment and performance of the
Obligations, (b) subject to the filings described in Section 3.02 above, a perfected security intercst
in all Collateral in which a security interest may be perfected by filing, recording or registering a
financing statement or analogous document in the United States (or any political subdivision
thereof) and its territories and possessions pursuant to the UCC or other analogous applicable law
in such jurisdictions and (c) a security interest that shall be pertected in all Collateral in which a
security interest may be perfected upon the receipt and recording of this Agreement with the
United States Patent and Trademark Office and the United States Copyright Office, as applicable.
within the three month period (commencing as of the date hereof) pursuant to 35 U.S.C. §261 or
15 U.S.C. §1060 or the one month period (commencing as of the date hereof) pursuant to
17 U.S.C. §205 and otherwise as may be required to pursuant to the laws of any other necessary
jurisdiction in the United States (or any political subdivision thereof) and its territories and
possessions. The Security Interest is and shall be prior to any other Lien on any of the Collateral,
other than Liens expressly permitted pursuant to Section 6.02 of the Credit Agreement.

SECTION 3.04. Absence of Other Liens. The Collateral is owned by the Grantors free
and clear of any Lien, except for Liens expressly permitted pursuant to Scction 6.02 of the Credit
Agreement. The Grantor has not filed or consented to the filing of (a) any financing statement or
analogous document under the UCC or any other applicable laws covering any Collateral, (b) any
assignment in which any Grantor assigns any Collateral or any security agreement or similar
instrument covering any Collateral with the United States Patent and Trademark Office or the
United States Copyright Office or (c) any assignment in which any Grantor assigns any Collateral
or any security agreement or similar instrument covering any Collateral with any foreign
governmental, municipal or other office, which financing statement or analogous document,
assignment, security agreement or similar instrument is still in effect, except, in each case, for
Liens expressly permitted pursuant to Section 6.02 of the Credit Agreement.

ARTICLE IV
Covenants

SECTION 4.01. Records. Each Grantor agrees to maintain, at its own cost and expense,
such complete and accurate records with respect to the Collateral owned by it as is consistent with
its current practices, but in any event to include complete accounting records indicating all
payments and proceeds received with respect to any part of the Collateral, and, at such time or
times as the Collateral Agent may reasonably request, promptly to prepare and deliver to the
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Collateral Agent an updated Perfection Certificate, noting all material changes, if any, since the
date of the most recent Perfection Certificate.

SECTION 4.02. Protection of Security. Each Grantor shall, at its own cost and expense,
take any and all actions necessary to defend title to the Collateral against all Persons and to defend
the Security Interest of the Collateral Agent in the Collateral and the priority thereof against any
Lien not expressly permitted pursuant to Section 6.02 of the Credit Agreement.

SECTION 4.03. Further Assurances. Each Grantor agrees, at its own expense, (0
execute, acknowledge, deliver and cause to be duly filed all such further instruments and
documents and take atl such actions as the Collateral Agent may from time to time request to
better assure, preserve, protect and perfect the Security Interest and the rights and remedies created
hereby, including the payment of any fees and taxes required in connection with the execution and
delivery of this Agreement, the granting of the Security Interest and the filing of any financing
statements (including fixture filings) or other documents in connection herewith or therewith. If
any amount payable under or in connection with any of the Collateral shall be or become
evidenced by any promissory note or other instrument, such note or instrument shall be
immediately pledged and delivered to the Collateral Agent, duly endorsed in a manner satisfactory

to the Collateral Agent.

SECTION 4.04. Inspection and Verification. The Collateral Agent and such Persons as
the Collateral Agent may reasonably designate shall have the right to inspect the Collateral, all
records related thereto (and to make extracts and copies from such records) and the premises upon
which any of the Collateral is located, at reasonable times and intervals during normal business
hours upon reasonable advance notice to the respective Grantor and to verify under reaconable
procedures the validity, amount, quality. quantity, value, condition and status of the Collateral.
The Collateral Agent shall have the absolute right to share any information it gains from such
inspection or verification with any Secured Party in accordance with and subject to the provisions
set forth in Section 9.12 of the Credit Agreement.

SECTION 4.05. Taxes; Encumbrances. At its option, the Collateral Agent may discharge
past due taxes, assessments, charges, fees, Liens, sccurity intcrests or other encumbrances at any
time levied or placed on the Collateral and not permitted pursuant to Section 6.02 of the Credit
Agreement, and may pay for the maintenance and preservation of the Collateral, in each case to
the extent any Grantor fails to do so as required by the Credit Agreement or this Agreement, and
cach Grantor jointly and severally agrees to reimburse the Collateral Agent on demand for any
payment made or any expense incurred by the Collateral Agent pursuant to the foregoing
authorization; provided, however, that nothing in this Section 4.06 shall be interpreted as excusing
any Grantor from the performance of, or imposing any obligation on the Collateral Agent or any
Secured Party to cure or perform, any covenants or other promises of any Grantor with respect to
taxes, assessments, charges, fees, liens, security interests or other encumbrances and maintenance
as set forth herein or in the other Loan Documents.

SECTION 4.06. Assignment of Security Interest. If at any time any Grantor shall take a
security interest in any property of an Account Debtor or any other Person to securc payment and
performance of an Account, such Grantor shall promptly assign such security interest to the
Collateral Agent to the extent permitted by any contracts or arrangements to which such property
is subject. Such assignment need not be filed of public record unless necessary to continue the
perfected status of the security interest against creditors of and transferees from the Account

Debtor or other Person granting the security interest.

SECTION 4.07. Continuing Obligations of the Grantors. Each Grantor shall remain
liable to observe and perform all the conditions and obligations to be observed and performed by
it under each contract, agreement or instrument relating to the Collateral, all in accordance with
the terms and conditions thereof, and each Grantor jointly and severally agrees to indemnify and
hold harmless the Collateral Agent and the Secured Parties from and against any and all liability

for such performance.
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SECTION 4.08. Use and Disposition of Collateral. None of the Grantors shall make or
permit to be made an assignment, pledge or hypothecation of the Collateral or shall grant any
other Lien in respect of the Collateral, except as expressly permitted by Section 6.02 of thé Credit
Agreement. None of the Grantors shall make or permit to be made any transfer of the Collateral
and each Grantor shall remain at all times in possession of the Collateral owned by it, except that
(a) Inventory may be sold in the ordinary course of business and (b) unless and until the Collateral
Agent shall notify the Grantors that an Event of Default shall have occurred and be continuing and
that during the continuance thereof the Grantors shall not sell, convey, lease, assign, transfer or
otherwise dispose of any Collateral (which n~tice may be given by telephone if promptly
confirmed in writing), the Grantors may use and dispose of the Collateral in any lawful manner
not inconsistent with the provisions of this Agreement, the Credit Agreement or any other Loan
Document. Without limiting the generality of the foregoing, each Grantor agrees that it shall not
permit any material Inventory to be in the possession or control of any warehouseman, bailee,
agent or processor at any time unless such warehouseman, bailee, agent or processor shall have
been notified of the Security Interest and shall have agreed in writing to hold the Inventory subject
to the Security Interest and the instructions of the Collateral Agent and to waive and release any
Lien held by it with respect to such Inventory, whether arising by operation of law or otherwise.

SECTION 4.09. Limitation on Modification of Accounts. None of the Grantors will,
without the Collateral Agent’s prior written consent, grant any extension of the time of payment of
any of the Accounts Receivable, compromise, compound or settle the same for less than the full
amount thereof, release, wholly or partly, any Person liable for the payment thereof or allow any

credit or discount whatsoever thereon, other than extensions, credits, discounts, compromises or
settlements granted or made in the ordinary course of business and consistent with its current

practices.

SECTION 4.10. Insurance. The Grantors, at their own expense, shall maintain or cause
to be maintained insurance covering physical loss or damage to the Inventory and Equipment in
accordance with Section 5.07 of the Credit Agreement. Each Grantor irrevocably makes,
constitutes and appoints the Collateral Agent (and all officers, employees or agents designated by
the Collateral Agent) as such Grantor's true and lawful agent (and attorney-in-fact) for the
purpose, during the continuance of an Event of Default, of making, settling and adjusting claims
in respect of Collateral under policies of insurance, endorsing the name of such Grantor on any
check, draft, instrument or other item of payment for the proceeds of such policies of insurance
and for making all determinations and decisions with respect thereto. In the event that any
Grantor at any time or times shall fail to obtain or maintain any of the policies of insurance
required hereby or to pay any premium in whole or part relating thereto, the Collateral Agent may,
without waiving or releasing any obligation or liability of the Grantors hereunder or any Event o
Default, in its sole discretion, obtain and maintain such policies of insurance and pay such
premium and take any other actions with respect thereto as the Collateral Agent deems advisable.
All sums disbursed by the Collateral Agent in connection with this Section 4.11, including
reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall be
payable, upon demand, by the Grantors to the Collateral Agent and shall be additional Obligations

secured hereby.

SECTION 4.11. Legend. If any Accounts Receivable of any Grantor are evidenced by
chattel paper, such Grantor shall legend, in form and manner satisfactory to the Collateral Agent,
such Accounts Receivable and its books, records and documents evidencing or pertaining thereto
with an appropriate reference to the fact that such Accounts Receivable have been assigned to the
Collateral Agent for the benefit of the Secured Parties and that the Collateral Agent has a security

interest therein.

SECTION 4.12. Covenants Regarding Patent, Trademark and Copyright Collateral. (a)
Each Grantor agrees that it will not, nor will it permit any of its licensees to, do any act, or omit to
do any act, whereby any Patent which is material to the conduct of such Grantor’s business may
become invalidated or dedicated to the public, and agrees that it shall continue to mark any
products covered by a Patent with the relevant patent number as nccessary and sufficient to
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establish and preserve its maximum rights under applicable patent laws pursuant to which each
such Patent 1s issued.

(b) Each Grantor (either itself or through its licensees or its sublicensees) will, for each
Trademark material to the conduct of such Grantor's business, (i) maintain such Trademark in full
force free from any claim of abandonment or invalidity for non-use, (ii) maintain the quality of
products and services offered under such Trademark sufficient to preclude any findings of
abandonment, (iii) display such Trademark with notice of Federal or foreign registration to the
extent necessary and sufficient to establish and preserve its maximum rights under applicable law
pursuant to which each such Trademark is issued and (iv) not knowingly use or knowingly permit
the use of such Trademark in violation of any third party rights.

(c) Each Grantor (either itself or through licensees) will, for each work covered by a
material Copyright, continue to publish, reproduce, display, adopt and distribute the work with
appropriate copyright notice as necessary and sufficient to establish and preserve its maximum
rights under applicable copyright laws pursuant to which each such Copyright is issued.

(d) Each Grantor shall notify the Collateral Agent immediately if it knows or has reason
to know that any Patent, Trademark or Copyright material to the conduct of its business may
become abandoned, lost or dedicated to the public, or of any adverse determination or
development (including the institution of, or any such determination or development in, any
proceeding in the United States Patent and Trademark Office, United States Copyright Office or
any court or similar office of any country) regarding such Grantor’s ownership of any Patent,
Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(e) In no event shall any Grantor, either itself or through any agent, employee, licensee or
designee, file an application for any Patent, Trademark or Copyright (or for the registration of any
Trademark or Copyright) with the United States Patent and Trademark Office, United States
Copyright Office or any office or agency in any political subdivision of the United States or in any
other country or any political subdivision thereof, unless it promptly informs the Collateral Agent,
and, upon request of the Collateral Agent, executes and delivers any and all agreements,
instruments, documents and papers as the Collateral Agent may request to evidence and perfect
the Collateral Agent’s security interest in such Patent, Trademark or Copyright, and each Grantor
hereby appoints the Collateral Agent as its attorney-in-fact to execute and file such writings for
the foregoing purposes, all acts of such attorney being hereby ratified and confirmed; such power,

being coupled with an interest, is irrevocable.

(f) Each Grantor will take all necessary steps that are consistent with the practice in any
proceeding before the United States Patent and Trademark Office, United States Copyright Office
or any office or agency in any political subdivision of the United States or in any other country or
any political subdivision thereof, to maintain and pursue each material application relating to the
Patents. Trademarks and/or Copyrights (and to obtain the relevant grant or registration) and to
maintain each issued Patent and each registration of the Trademarks and Copyrights that is
material to the conduct of any Grantor’s business, including timely filings of applications for
renewal, affidavits of use, affidavits of incontestability and payment of maintenance fees, and, if
consistent with good business judgment, to initiate opposition, interference and cancelation
proceedings against third parties.

(8) In the event that any Grantor has reason to believe that any Collateral consisting of a
Patent, Trademark or Copyright material to the conduct of any Grantor’s business has been or is
about to be infringed, misappropriated or diluted by a third party, such Grantor promptly shall
notify the Collateral Agent and shall, if consistent with good business judgment, promptly sue for
infringement, misappropriation or dilution and to recover any and all damages for such
infringement, misappropriation or dilution, and take such other actions as are appropriate under
the circumstances to protect such Collateral.
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(h) Upon and during the continuance of an Event of Default, each Grantor shall use its
best efforts to obtain all requisite consents or approvals from the licensor of each Copyright
License, Patent License or Trademark License to effect the assignment of all of such Grantor’s
right, title and interest thereunder to the Collateral Agent or its designee.

ARTICLE V
Power of Atorney

Each Grantor irrevocably makes, constitutes and appoints the Collateral Agent (and all
officers, employees or agents designated by the Collateral Agent) as such Grantor’s true and
lawful agent and attorney-in-fact, and in such capacity the Collateral Agent shall have the right,
with power of substitution for each Grantor and in each Grantor’s name or otherwise, for the use
and benefit of the Collateral Agent and the Secured Parties, upon the occurrence and during the
continuance of an Event of Default (a) to receive, endorse, assign and/or deliver any and all notes,
acceptances, checks, drafts, money orders or other evidences of payment relating to the Collateral
or any part thereof; (b) to demand, collect, receive payment of, give receipt for and give
discharges and releases of all or any of the Collateral; (c) to sign the name of any Grantor on any
invoice or bill of lading relating to any of the Collateral; (d) to send verifications of Accounts
Receivable to any Account Debtor; (€) to commence and prosecute any and all suits, actions or
proceedings at law or in equity in any court of competent jurisdiction to collect or otherwise
realize on all or any of the Collateral or to enforce any rights in respect of any Collateral: (f) to
settle, compromise, compound, adjust or defend any actions, suits or proceedings relating to ail or
any of the Collateral; (g) to notify, or to require any Grantor to notify, Account Debtors to make
payment directly to the Collateral Agent; and (h) to use, sell, assign, transfer, pledge, make any
agreement with respect to or otherwise deal with all or any of the Collateral, and to do all other
acts and things necessary to carry out the purposes of this Agreement, as fully and completely as
though the Collateral Agent were the absolute owner of the Collateral for all purposes; provided,
however, that nothing herein contained shall be construed as requiring or obligating the Collateral
Agent or any Secured Party to make any commitment or to make any inquiry as to the nature or
sufficiency of any payment received by the Collateral Agent or any Secured Party, or to present or
file any claim or notice, or to take any action with respect to the Collateral or any part thereof or
the moneys due or to become due in respect thereof or any property covered thereby, and no
action taken or omitted to be taken by the Collateral Agent or any Secured Party with respect to
the Collateral or any part thereof shall give rise to any defense, counterclaim or offset in favor of
any Grantor or to any claim or action against the Collateral Agent or any Secured Party. Itis
understood and agreed that the appointment of the Collateral Agent as the agent and attorney-in-
fact of the Grantors for the purposes set forth above is coupled with an interest and is irrevocable.
The provisions of this Section shall in no event rclicve any Grantor of any of its obligations
hereunder or under any other Loan Document with respect to the Collateral or any part thereof or
impose any obligation on the Collateral Agent or any Secured Party to proceed in any particular
manner with respect to the Collateral or any part thereof, or in any way limit the exercise by the
Collateral Agent or any Secured Party of any other or further right which it may have on the date
of this Agreement or hereafter, whether hereunder, under any other Loan Document, by law or

otherwise.

ARTICLE VI

Remedies

SECTION 6.01. Remedies upon Default. Upon the occurrence and during the
continuance of an Event of Default, each Grantor agrees to deliver each item of Collateral to the
Collateral Agent on demand, and it is agreed that the Collateral Agent shall have the right to take
any of or all the following actions at the same or different times: (a) with respect to any Collateral
consisting of Intellectual Property, on demand, io cause the Security Interest to become an
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assignment, transfer and conveyance of any of or all such Collateral by the applicable Grantors to
the Collateral Agent (except to the extent assignment, transfer or conveyance thereof would result
in a loss of said Intellectual Property). or to license or sublicense, whether general, special or
otherwise, and whether on an exclusive or non-exclusive basis, any such Collateral throughout the
world on such terms and conditions and in such manner as the Collateral Agent shall determine
(other than in violation of any then-existing licensing arrangements to the extent that waivers
cannot be obtained), and (b) with or without legal process and with or without prior notice or
demand for performance, to take possession of the Collateral and without liability for trespass to
enter any premises where the Collateral may be located for the purpose of taking possession of or
removing the Collateral and, generally, to exercise any and all rights afforded to a secured party
under the UCC or other applicable law. Without limiting the generality of the foregoing, each
Grantor agrees that the Collateral Agent shall have the right, subject to the mandatory require-
ments of applicable law, to sell or otherwise dispose of all or any part of the Collateral, at public
or private sale or at any broker’s board or on any securities exchange, for cash, upon credit or for
future delivery as the Collateral Agent shall deem appropriate. The Collateral Agent shall be
authorized at any such sale (if it deems it advisable to do so) to restrict the prospective bidders or
purchasers to Persons who will represent and agree that they are purchasing the Collz*zral for their
own account for investment and not with a view to the distribution or sale thereof, and upon
consummation of any such sale the Collateral Agent shall have the right to assign, transfer and
deliver to the purchaser or purchasers thereof the Collateral so sold. Each such purchaser at any
such sale shall hold the property sold absolutely, free from any claim or right on the part of any
Grantor, and each Grantor hereby waives (to the extent permitted by law) all rights of redemption,
stay and appraisal which such Grantor now has or may at any time in the future have under any
rule of law or statute now existing or hereafter enacted.

The Collateral Agent shall give the Grantors 10 days’ written notice (which each Grantor
agrees is reasonable notice within the meaning of Section 9-504(3) of the Uniform Commercial
Code as in effect in the State of New York or its equivalent in other jurisdictions) of the Collateral
Agent’s intention to make any sale of Collateral. Such notice, in the case of a public sale, shall
state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities
exchange, shall state the board or exchange at which such sale is to be made and the day on which
the Collateral, or portion thereof, will first be offered for sale at such board or exchange. Any
such public sale shall be held at such time or times within ordinary business hours and at such
place or places as the Collateral Agent may fix and state in the notice (if any) of such sale. At any
such sale, the Collateral, or portion thereof, to be sold may be sold in one lot as an entirety or in
separate parcels, as the Collateral Agent may (in its sole and absolute discretion) determine. The
Collateral Agent shall not be obligated 1o make any sale of any Collateral if it shall determine not
to do so, regardless of the fact that notice of sale of such Collateral shall have been given. The
Collateral Agent may, without notice or publication, adjourn any public or private sale or cause
the same to be adjourned from time to time by announcement at the time and place fixed for sale,
and such sale may, without further notice, be made at the time and place to which the same was so
adjourned. In case any sale of all or any part of the Collateral is made on credit or for future
delivery, the Collateral so sold may be retained by the Collateral Agent until the sale price is paid
by the purchaser or purchasers thereof, but the Collateral Agent shall not incur any liability in case
any such purchaser or purchasers shall fail to take up and pay for the Collateral so sold and, in
case of any such failure, such Collateral may be sold again upon like notice. At any public (or, to
the extent permitted by law, private) sale made pursuant to this Section, any Secured Party may
bid for or purchase, free (to the extent permitted by law) from any right of redemption, stay,
valuation or appraisal on the part of any Grantor (all said rights being also hereby waived and
released to the extent permitted by law), the Collateral or any part thereof offered for sale and may
make payment on account thereof by using any Obligation then due and payable to such Secured
Party from any Grantor as a credit against the purchase price, and such Secured Party may, upon
compliance with the terms of sale, hold, retain and dispose of such property without further
accountability to any Grantor therefor. For purposes hereof a written agreement to purchase the
Collateral or any portion thereof shall be treated as a sale thereof; the Collateral Agent shall be
free to carry out such sale pursuant to such agreement and no Grantor shall be entitled to the return
of the Collateral or any portion thereof subject thereto, notwithstanding the fact that after the
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Collateral Agent shall have entered into such an agreement all Events of Default shall have been
remedied and the Obligations paid in full. As an alternative to exercising the power of sale herein
conferred upon it, the Collateral Agent may proceed by a suit or suits at faw or in equity to
foreclose this Agreement and to sell the Collateral or any portion thereot pursuant to a judgment
or decree of a court or courts having competent jurisdiction or pursuant to a proceeding by a court-

appointed receiver.

SECTION 6.02. Application of Proceeds. The Collateral Agent shall apply the proceeds
of any collection or sale of the Collateral, as well as any Collateral consisting of cash, as follows:

FIRST, to the payment of all costs and expenses incurred by the Administrative
Agent or the Collateral Agent (in its capacity as such hereunder or unde. any other Loan
Document) in connection with such collection or sale or otherwise in connection with this
Agreement or any of the Obligations, including all court costs and the reasonable fees and
expenses of its agents and legal counsel, the repayment of all advances made by the
Collateral Agent hereunder or under any other Loan Document on behalf of any Grantor
and any other costs or expenses incurred in connection with the exercise of any right or
remedy hereunder or under any other L.oan Document;

SECOND, to the payment in full of the Obligations (the amounts so applied to be
distributed among the Secured Parties pro rata in accordance with the amounts of the
Obligations owed to them on the date of any such distribution); and

o THIRD, to the Grantors, their successors or assigns, or as a court of competent
jurisdiction may otherwise direct.

The Collateral Agent shall have absolute discretion as to the time of application of any
such proceeds, moneys or balances in accordance with this Agreement. Upon any sale of the
Collateral by the Coliateral Agent (including pursuant to a power of sale granted by statute or
under a judicial proceeding), the receipt of the Collateral Agent or of the officer making the sale
shall be a sufficient discharge to the purchaser or purchasers of the Collateral so sold and such
purchaser or purchasers shall not be obligated to see to the application of any part of the purchase
money paid over to the Collateral Agent or such officer or be answerable in any way for the

misapplication thereof.

SECTION 6.03. Grant of License to Use Intellectual Property. For the purpose of
enabling the Collateral Agent to exercise rights and remedies under this Article at such time as the
Collateral Agent shall be lawfully entitled to exercise such rights and remedics, each Grantor
hereby grants to the Collateral Agent an irrevocable, non-exclusive license (exercisable without
payment of royalty or other compensation to the Grantors) to use, license or sub-license any of the
Collateral consisting of Intellectual Property nhow owned or hereafter acquired by such Grantor,
and wherever the same may be located, and including in such license reasonable access to all
media in which any of the licensed items may be recorded or stored and to all computer software
and programs used for the compilation or printout thereof. The use of such license by the
Collateral Agent shall be exercised, at the option of the Collateral Agent, upon the occurrence and
during the continuation of an Event of Default; provided that any license, sub-license or other
transaction entered into by the Collateral Agent in accordance herewith shall be binding upon the
Grantors notwithstanding any subsequent cure of an Event of Default. '
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ARTICLE VII
Miscellaneous

SECTION 7.01. Notices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be in writing and given as provided in Section 9.01 of the
Credit Agreement.” All communications and notices hereunder to any Guarantor shall be given to
it at its address or telecopy number set forth on Schedule I, with a copy to the Borrower.

SECTION 7.02. Security Interest Absolute. All rights of the Collateral Agent hereunder
the Security Interest and all obligations of the Grantors hereunder shall be absolute and
unconditional irrespective of (a) any lack of validity or enforceability of the Credit Agreement,
any other Loan Document, any agreement with respect to any of the Obligations or any other
agreement or instrument relating to any of the foregoing, (b) any change in the time, manner or
place of payment of, or in any other term of, all or any of the Obligations, or any other amendment
or waiver of or any consent to any departure from the Credit Agreement, any other Loan
Document or any other agreement or instrument, (c) any exchange, release or non-perfection of
any Lien on other collateral, or any release or amendment or waiver of or consent under or
departure from any guarantee, securing or guaranteeing all or any of the Obligations, or (d) any
other circumstance that might otherwise constitute a defense available to, or a discharge of, any
Grantor in respect of the Obligations or this Agreement.

SECTION 7.03. Survival of Agreement. All covenants, agreements, representations and
warranties made by any Grantor herein and iu the certificates or other instruments prepared or
delivered in connection with or pursuant to this Agreement shall be considered to have been relied
upon by the Secured Parties and shall survive the making by the Lenders of the Loans and the
issuance of Letters of Credit by the Issuing Bank, and the execution and delivery to the Lenders of
any notes evidencing such Loans, regardless of any investigation made by the Lenders or on their
behalf, and shall continue in full force and effect until this Agreement shall terminate.

SECTION 7.04. Binding Effect; Several Agreement. This Agreement shall become
effective as to any Grantor when a counterpart hereof executed on behalf of such Grantor shall
have been delivered to the Collateral Agent and a counterpart hereof shall have been executed on
behalf of the Collateral Agent, and thereafter shall be binding upon such Grantor and the
Collateral Agent and their respective successors and assigns, and shall inure to the benefit of such
Grantor, the Collateral Agent and the other Secured Parties and their respective successors and
assigns, except that no Grantor shall have the right to assign or transfer its rights or obligations
hereunder or any interest herein or in the Collateral (and any such assignment or transfer shall be
void) except as expressly contemplated by this Agreement or the other Loan Documents. This
Agreement shall be construed as a separate agreement with respect to each Grantor and may be
amended, modified, supplemented, waived or released with respect to any Grantor without the
approval of any other Grantor and without affecting the obligations of any other Grantor

hereunder.

SECTION 7.05. Successors and Assigns. Whenever in this Agreement any of the parties
hereto is referred to, such reference shall be deemed to include the successors and assigns of such
party; and all covenants, promises and agreements by or on behalf of any Grantor or the Collateral
Agent that are contained in this Agreement shall bind and inure to the benefit of their respective

successors and assigns.

SECTION 7.06. Collateral Agent's Fees and Expenses; Indemnification. (a) Each
Grantor jointly and severally agrees to pay upon demand to the Collateral Agent the amount of
any and all reasonable expenses, including the reasonable fees, disbursements and other charges of
its counsel and of any experts or agents, which the Collateral Agent may incur in connection with
(i) the administration of this Agreement, (ii) the custody or preservation of, or the sale of,
collection from or other realization upon any of the Collateral, (iii) the exercise, enforcement or
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protection of any of the rights of the Collateral Agent hereunder or (iv) the failure of any Grantor
to perform or observe any of the provisions hereof applicable to it.

(b) Without limitation of its indemnification obligations under the other Loan Documents,
each Grantor jointly and severally agrees to indemnify the Collateral Agent and the other
Indemnitees against, and hold each of them harmless from, any and all losses, claims, damages,
liabilities and related expenses. including reasonable fees, disbursements and other charges of
counsel, incurred by or asserted against any of them arising out of, in any way connected with, or
as a result of, the execution, delivery or perforimance of this Agreement or any claim, litigation,
investigation or proceeding 1ciaiing hereto or to the Collateral, whether or not any Indemnitee is a
party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the
extent that such losses, claims, damages, liabilities or related expenses are determined by a court
of competent jurisdiction by final and nonappealable judgment to have resulted from the gross
negligence or willful misconduct of such Indemnitee.

(c) Any such amounts payable as provided hereunder shall be additional Obligations
secured hereby and by the other Security Documents. The provisions of this Section 7.06 shall
remain operative and in full force and effect regardless of the termination of this Agreement or any
other Loan Document, the consummation of the transactions contemplated hereby, the repayment
of any of the Loans, the invalidity or unenforceability of any term or provision of this Agreement
or any other Loan Document, or any investigation made by or on behalf of the Collateral Agent or
any Lender. All amounts due under this Section 7.06 shall be payable on written demand therefor.

SECTION 7.07. GOVERNING LAW. THIS AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOYERNED BY THE LAWS OF THE
STATE OF NEW YORK.

SECTION 7.08. Waivers: Amendment. (2) No failure or delay of the Collateral Agent in
exercising any power or right hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right or power, or any abandonment or discontinuance of steps to
enforce such a right or power, preclude any other or further exercise thereof or the exercise of any
other right or power. The rights and remedies of the Collateral Agent hereunder and of the
Collateral Agent, the Administrative Agent, the Issuing Bank and the Lenders under the other
Loan Documents are cumulative and are not exclusive of any rights or remedies that they would
otherwise have. No waiver of any provisions of this Agreement or any other Loan Document or
consent to any departure by any Grantor therefrom shall in any event be effective unless the same
shall be permitted by paragraph (b) below, and then such waiver or consent shall be effective only
in the specific instance and for the purpose for which given. No notice to or demand on any
Grantor in any case shall entitle such Grantor or any other Grantor to any other or further notice or
demand in similar or other circumstances.

(b) Neither this Agreement nor any provision hereof may be waived, amended or modified
except pursuant to an agreement or agreements in writing entered into by the Collateral Agent and
the Grantor or Grantors with respect to which such waiver, amendment or modification is to apply,
subject to any consent required in accordance with Section 9.02 of the Credit Agreement.

SECTION 7.09. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH
THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS. EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG
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OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 7.09.

SECTION 7.10. Severabilitv. In the event any one or more of the provisions contained in
this Agreement should be held invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions contained herein shall not in any way be
affected or impaired thereby (it being understood that the invalidity of a particular provision in a
particular jurisdiction shall not in and of itself affect the validity of such provision in any other
jurisdiction). The parties shall endeavor in good-faith negotiations to replace the invalid, illegal
or unenforceable provisions with valid provisions the economic effect of which comes as close as
possible to that of the invalid, illegal or unenforceable provisions.

SECTION 7.11 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but all of which when taken together shall
constitute but one contract (subject to Section 7.04), and shall become effective as provided in
Section 7.04. Delivery of an executed signature page to this Agreement by facsimile transmission
shall be effective as delivery of a manually executed counterpart hereof.

SECTION 7.12. Headings. Article and Section headings used herein are for the purpose
of reference only, are not part of this Agreement and are not to affect the construction of, or to be

taken into consideration in interpreting, this Agreement.

SECTION 7.13. Jurisdiction; Consent to Service of Process. (a) Each Grantor hereby
irrevocably and unconditionally submits, for itself and its property, to the nonexclusive
jurisdiction of any New York State court or Federal court of the United States of America sitting
in New York City, and any appellate court from any thereof, in any action or proceeding arising
out of or relating to this Agreement or the other Loan Documents, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrcvocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard
and determined in such New York State or, to the extent permitted by law, in such Federal court.
Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Nothing in this Agreement shall affect any right that the Collateral
Agent, the Administrative Agent, the Issuing Bank or any Lender may otherwise have to bring any
action or proceeding relating to this Agreement or the other Loan Documents against any Grantor

or its properties in the courts of any jurisdiction.

(b) Each Grantor hereby irrevocably and unconditionally waives, to the fullest extent it
may legally and etfectively do so, any objection which it may now or hereafter have to the laying
of venue of any suit, action or proceeding arising out of or relating to this Agreement or the other
Loan Documents in any New York State or Federal court. Each of the parties hereto hereby
irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to

the maintenance of such action or proceeding in any such court.

(c) Each party to this Agreement irrevocably consents to service of process in the manner
provided for notices in Section 7.01. Nothing in this Agreement will affected the right of any
party to this Agreement to serve process in any other manner permitted by law.

SECTION 7.14. Termination. This Agreement and the Security Interest shall terminate
when all the Obligations have been indefeasibly paid in full and the Lenders have no further
commitment to lend under the Credit Agreement, the LC Exposure has been reduced to zero and
the Issuing Bank has no further obligation to issue Letters of Credit under the Credit Agreement,
at which time the Collateral Agent shall execute and deliver to the Grantors, at the Grantors’
expense, all Uniform Commercial Code termination statements and similar documents which the
Grantors shall reasonably request to evidence such termination. Any execution and delivery of
termination statements or documents pursuant to this Section 7.14 shall be without recourse to or
warranty by the Collateral Agent. A Grantor shall automatically be released from its obligations
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hereunder and the Security Interest in the Collateral of such Grantor shall be automatically

released in the event that such Grantor ceases to be a Subsidiary pursuant to a transaction _
permitted under the Loan Documents, at which time the Collateral Agent shall execute and deliver
to any Grantor, at such Grantor's expense. all documents that such Grantor shall reasonably

request to evidence such release.

SECTION 7.15. Additional Grantors. Pursuant to Section 5.12 of the Credit Agreement,
each Subsidiary Loan Party that was not in existence or not a Subsidiary Loan Party on the date of
the Credit Agreement is required to enter in tc thic Agreement as a Grantor upon becoming a
Subsidiary Loan Party. Upon execution and delivery by the Collateral Agent and a Subsitfia:y of
an instrument in the form of Annex 3 hereto, such Subsidiary shall become a Grantor hereunder
with the same force and effect as if originally named as a Grantor herein. The execution and
delivery of any such instrument shall not require the consent of any Grantor hereunder. The rights
and obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the

addition of any new Grantor as a party to this Agreement.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the
day and year first above written.

SEMICONPBYCTOR COMPONENTS
INDUSTRJES)\ LLC,

|
Name s -Tac ues Morin
Title: Prcsndcm
SCG HOLPING CORPORATION,

By / v\V
Name: Jedn{Jacques Morin
Title: Vick President

EACH OF THEYOTHER GUARANTORS
LISTED ON'SCNEDULE I HERETO,

; /
By [A‘ v
Name: Jeah-.lhcques Morin
Title: Vlce\Prbmdem

"

THE CHASE MANHATTAN BANK, as
Collateral Agent,

By /Luwm.)l t%»(
¥iat$f= Marian N. Schulman
) Vice President
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Schedule I to the
Security Agreement

GUARANTORS

Guarantors Address

SCG Holding Corporation 5005 East McDowell Road
Phoenix, AZ, 85018

SCG International Development LLC 5005 East McDowell Road
Phoenix, AZ, 85018

SCG (Malaysia SMP) Holding 5005 East McDowell Road
Corporation Phoenix, AZ, 85018

SCG (Czech) Holding Corporation 5005 East McDowell Road
Phoenix, AZ, 85018

SCG (China) Holding Corporation 5005 East McDowell Road
Phoenix, AZ, 85018

Semiconductor Components Industries 5005 East McDowell Road
Puerto Rico, Inc Phoenix, AZ, 85018

[New York #646192 v1]
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Schedule II to the
Security Agreement

COPYRIGHTS
A MASK WORKS
DOCKET DESCRIPTION MW #
MPO0265P 10E164 16:2 MUX 7795
MP00255P 100E157 4-Bit MUX 7731
MP00233P XC63645  Clock Distribution Chip 7175
MP00232P SC63635 Clock Distribution Chip 7178
MP00231P SC63633 Clock Distribution Chip 7176
MPO00230P | XC63615  Clock Distribution Chip 7177
MP00228P 100E336 Bus Transceiver 7745
MP00227P 10E336 Bus Transceiver 7744
MP00220P 100E193 Error Detection EDL Logic 7822
MP00219P 10E193 Error Detection ECL Logic 7824
MP00216P 100E166 9-Bit Comparator 7730
MP00193P 100E107 5-Bit 2 Input XOR/XNOR 7747
MP00192P 100E104 5-Bit 2 Input AND/NAND 7746
MP0O0191P 100E101 4-Bit 4 Input OR/NOR 7823
MP00267P XC3660FN  Clock Chip 9-856
MP00259P 100E175 9-Bit Latch 7728
MPO00258P 10E175 9-Bit Latch 7726
MP00257P 100E164 16:2 MUX 7727
2
[New York #646192 v1]
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THIRD PARTY

Microsemi

Stanford University
Vitelic (H.K.) Limited
Arizona State University
Raychem

Philips

[New York #636192 v1]

LICENSES

TITLE OF AGREEMENT OR I1E

Schedule I to the
Secunty Agreement

EFFECTIVE DAE

Motorola — Microsemi Technology Agreement 26 February 1996

Nonexclusive Patent Agreement

Technology Transter and Contract Products
Supply Agreement

Sponsored Research Agreement on Leading
Indicators for Motorola Product Lines

Joint Development Agreement

Letter dated 7 September 1993

9 May 1997
29 May 1996
6 May 1998

30 Apnil 1997

TRADEMARK
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4277824
4314296
4336807
4336586
4348310
4388812

4393358
4396932

4403200
4417216
4423269
4430448
4653098
4454454
4450408

4486000
4498098
4510982
4533945

4528116
4583041
4583084
4553106
4644196
4648021
D2895S7?
4677368

1101980
0TLLN
03PE1982
32JT19862
22781992
24a01982
0901902

120019823

02AU1983

068%1963
22N01362
27DR19603
200m1904
05JE1984
i27E1984
10TL1984

04DE1984
0SFZ1985
21MY1988
06AU1983

27AU1983
12301965
12M0198S8
12801983
17FE1987
O0INR1987
03MR1987
100E1987

Exp Dt

12511999
12831999
14712000
2%JA2001
290%2000
09NY2000

04¥%2001

26002001
02A412000

24A172001
17a2001
27DR2000
20MR2001
16J1,3002
13NY2003
10012001

09DR2002
05r%2002
21x¥2003
22932004

19MR32004
22A112003

02AP2004

26MR200¢
24723008
03JA4006
0IMR2001
06002006

Schedule IV to the
Security Agreement

SEMICONDUCTOR COMPONENTS DIDUSTAIZS L.Ll.C.

N SENICAURTCTOR

GRANTED BATENTE CURRENTLY TN PORCE NORLDNIDE

I¥: UMITED STATES

Ticle

SWITCKING POWER SUPPLY 5.3B VOLTAGE RIGULATORE

START-UP CIRCUIT $.3B VOLTAGH REGULATORS

CURRENT LIMITING CIRCUIT 5.3 WOIAAGE AND CURRENT REGULATORS
CURRSNT OUTPUT RECAXATIONOSCILLATOR S.3F CONSUMER -AUTOMOTIVE
LINRAR FULL WAVE RBCTIFIER CIRCOIT S5.3F CONSUMER ENTERTAINMENT
VOLTAGE BOOSTER CIRCULY B.2E MO8 CONOS

DRYVER CIRCUIT FOR USE WITH IMOUCTIVE LOADS OR THE LIKE 5. J»
CONEUMER AUTOMOTIVE

OPERATICMAL AMFLIFIER

METHOD FOR MAKING A LIGNT~ ACTIVATHD LINE-OPERABLE RO= CROSSING
SWITCH IMCLUDING

OUTPUT STAGE POR OPRAATIOMAL AMPLIPIKR
OPERATIONAL ANPLXPIER

INTEGRATRD VOLTAGR SUPPLY

2IG-TAG V=08 TRAMSISTCR STRUC TURE

L MO8 BUFFER CIRCUITE

MOSPET *N° SWITCN CIRCUITFPOR A DC MOTOR

::‘!IIOD FOR MARING A LIGHTACTIVATED LINE~OPERABLE ZERO-CROSSING
K

OUTPUT MULTIPLEXER HAVINGCWR GATE DELAY
SUTTON RECTIFIER PACKAGE FOR NOM-PLAMAR DIR
HIGH CURRENT PACKAGE WITMMULTT-LEVEL LEADS

CURRENT LIMIT TECNNIQUE FOR MULTIPLE-EMITTER VERTICAL POWER
TRANSISTOR

INPROVED OUTPUT STAGE FORAN OPERATIONAL ANPLIFIER
NOWOLITHIC 3ERO CAOSSING TRIAC DRIVER

CURRENT SENSING CIRCUIT

TMPROVED OUTPUT STAGE PORAN OPERATIONAL AMPLITIER
BOL TO TTL VOIZFAGE LEVEL TRARSLATOR

FREQUENCY DOUGALER CIRCUL T AWD METINGD
SEMICONDUCTOR NMOUSING
PRECISION THEMMAL CURREN T SOURCE
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Pat Mo,
sseeaz
4600655
4709171
4709218
4710728
4713626

4736379

4716510

4717641

4717888

4717866

4717090
472192
4734397

4725711
4725912
4727912
4732866

4736128

4749883

4757028

4757028

4775643
4775879
4783428

4808819

4814852
4816739

26011587
080c1987
24001987
24M01987
01DE1987
18DE1587
2901567

29081987
03JA1988

0SJA1988

0SJAL988

0SJAL9GR
2671988
0SrE1988

16FE1988
167E1988
olMR).988
22MR1988

OSAP1988

07JR1988

120L1989

12011988

040c1988
040C1908
08¥01968
28FBR1969

21MR1989
2IMR1989

Exp Db

18002004
060C2004
A4N02004
310982006
30783006
29022006

30082006

06XY3006
L6IJA2006
22882008

30082006

07ar2006€
22082006
30083006

18882006
16002006
17M02006
22MR2005

24DB2008
03AF2007

12312005

04My2007

01382007
1902007
2302007
04AP2009

07082007
1SAr2008

EEMICONDUCTOR COMPONINTS INDUSTRIES L.L.C.
ON SRYICONDUCTOR

GRANTED PATENTS CURRANTLY IN FORCR WORLDWIDE
IN: UNITED STATES

Title

;&;‘;D FOR RESISTOR TRINM NING BY MBTAL MIGRATION
OVRRVOLTAGE AND OVERTEMP ERATURE PROTBCTION CIRCY 27
CURRENT LIMITER & METHOD FOR LIMITTING CURNENT
OPERATIONAL AMPLIPIEZR WI TH PASSIVE CURRENT LIMNIC e
ACLIPIER SAVING INFROVE D GAIN BANOWIDXX PRODUCT
OPERATIONAL AMPLIFIIR UTILIZING JPET FOLLOWERS

DIMNMLI'InIMWNWMﬂmmu”
NETWORK

AUTOMATIC RESTART CIRCUI T TOR A MITCHING POWER SUPILY
METHOD FUR PASSIVATING A SEMTCOMXKTOR JUNCTION

OPERATIONAL AMPLIFIER UT ILIZING FET FOLIOWERS AN D TEED-FORMARD
CAPACITOR &

OPERATIONAL AMPLIPIER UT ILIZING RESISTORS TRIMME D ¥ XETAL
MIGRATION

SYMMETAIC LAYOUT FOR QUA D OPRPATIONAL ANPLIFIERS
AMPLIFIER HAVING INPROVE D GATN/BANDWIDTE PRODOCT

mmnmnzmmamnmnvmnm!mm
COEFFICIENT O FPSRT

CINCUIT UTILIZING RESIST ORS TRINWED BY METAL MIQ RATION
POWER MOB LOBE OF GROUND DPROTECTION
mnmzmmmammmmcu

METHOD FOR PRODUCING LOW NOISE, HIGH GRADE CORSTAAT SEMTCONIXICTOR
JRICTIONS

TRTMNABLE CURRENT SOURCE

cmnmmmmwonsmnxcmmm
RESPONSE TO EITHRR AN

mvummmmmmnmmam&mmm
BASE

moncrmmmrmmmummsrmmm
GATR INWUT

MRSA SENER DICOE AND NRT HOD OF MANUPACTUAR THERO P
pnmmmmmmmmwusznmn
moormwAmnmmmmnmxn

WFIMMTMIMMWMWGW
OVER VOLTAGES

CONTROLLED VOLTAGE DOROP DICDE
DC/DC COVERTER
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Fat No.
4935244
4829265

4837177

4060415
4870467

4870472
4871929
4881113

4986762

4922200
4926073
4935802
4939393
€946376
4946518

4948931
4950122
4960723

4965466
4967336
4970173

4977107
4978636
4980879
4580301
4980791
4990862
4994412

Grant Dt
25AP1989
09MY1909

06IELIEY

19801989
26521509

268K1989
030C1909
1401908

12DE1989

01MY2930
15MY1950
19TR1990
03J11990
07ATL990
07AU1990

14AU1990
18821990
020C1990

33oq1sso
30001950
13801990

11DE1890
18DK1950
25081990
25DEL99%0
25081900
05FRLe01
19¥R1991

Bxp Dt
10%02007
23uvao0os

28DR2007

16xvi00s
36382006

268R3006
07913008
2802007

12082006

07AP2009
01%v2009
098E2008
020C2009
06AP2009
14MR2009

Q3moz008
18D23003
30Mm2009

19312009
26rE20L0
Q3JL2009

23A02009
26DK2009
29112008
21maoin
05yR2010
20PR2010
098£2008

SRMCICONTUCTOR COMPONENTS INDUSTRIRS L.L.C.
O EXMI

CONDUCTOR
GRANTED PATENTS CUBRENTLY IN PORCE WORLDWIDE
Df:  UNITRD STATRS

Title

DUAL CHARNEL CURRENT MOD B SWITCHING REGULATOR
OPERATIOMAL AMFLIPIER

BRIPOLAR SEMICONDUCTOR DEVICE RAVING A QOWDUCTIVE RECOMEIMATION
LAYER

VOLTAGE LEVEL COMVERSION CIRCUIT

MONOLTTHIC TEMPERATURE COMPENSATED VOLZAGE-REFERENCE DIODE AND
NETHOD FOR ITS

MRTHOD POR RESIATOR TRIM BY METAL MNIGRATION

XL LOGIC GATE

BIPOLAR SEMICONDUCTCR DEVICE MAVING A CONDUCTIVE RECOMBIMATION
TAYER

MOMOLITHIC TRMPERATURE COMPEMSATED VOLTAGE-AEYRRENCE DIODE ARD
METHOD POR ITS

OUTFUT STAGE FOR AN OPERATIOMA L AMPLIFIER

NEGATIVE VOLTAGE CLAMP

SELF-CENTSRING RLECTRODE FOR POWER DEVICES

AN BCL TO TTL/CMOS TRANSLATOR USING A STNGLE POWER EUPPLY
RACKSIDE METALLIZATION SCHEMR FOR SERMYCOMDUCTOR DEVICRS

MSTHOD POR DMPROVING TME ADMES TOR OF A PLASTIC EMCAFSULANT T O
COPPER CONTAINING

LOAD CONTROLLED ECL TRANSIENT DRIVER

CURRENT EOURCE RBGULATOR

SELY ALIGNED VERTICAL PYRLD EF FECT TRAMBINTOR NAVING AN DR OVED
SQURCE CONTACT

SUBSTRATE INJECTION CLAMP
H7GHM VOUTAGE BRIDGE INTERFACE FOR AQ AND BRUSHLESS DC MOTOR CONTROL

HICH VOLTAGE VERTICAL FIELD EF FECT TRANEISTCR WITH IMPROVED SAFE
OPRRATING AREA

METNOD FOR MANUFACTURING SEMIC OWDUCTOR RECTIFIER

MATHOD OF NARING A SBMICONDUCT OR DIODR

ECL GATE NAVING DXDECY LOAD FOR SUBSTAWPIALLY REDUCING SKIW
DIFFEARNTIAL ECL BUS TRI-OTATE DETECTION RECEIVER
UNIVERSAL PONER SUPPLY MONITOR CIRCUIT

AMPLIFIRR OUTPUT STAGE

SELY-CENTERING NLECTRODE POR POWER DEVICES
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Pat No.

4954789
4998029
5000827

3001370

$001548
3023298

3027010
3029395

8032878

5038054
50368057
5038058
5045984
3037709
5089026

8059627
5059921
5080047
5063311
5066389

066991
3073650
5078259
5078739

9077594

5079453
5007830
5009427

Grant Dt

19PE199%
0SMRI991
19:01991

15MR1591

19%R1591
18m1991

25IR1992
02711991

16JL1951

06AU1591
06AUL99L
06AU1931
038m1991
150C1992
22001991

22003991
220C1991
22001991
05MN01991
1901991

15M01991
17031691
24081991
24pB1991

31DR1991

07JA1992
11PE1992
19721953

Bp Dt

15DR2009
03312009
02JA2010

02312010

09833008
22AU2009

040C2008
0aTLao010

02J7A2010

14012009
29MY¥2010
06R02010
JOAP2010
01N02010
30N02009

312010
27313010
16M02009
04782010
04822020

26022009
03J¥2011
22AV3009
02JA2010

16m2010

04532010
22%v2009
03DX2010

STMICONDUCTOR COMPONENTS DNOUSTAIES L.L.C.

ALPHA BMHANCEMENT OF A TRANSIS TOR USING B ASE CURRENT PEECBA CK TO
THE EMITTER

DUAL SUPPLY BCL TO TTL TRANSLA TOR

MRETHOD AND APPARATUS FOR AINUB 7ING PLATING SOLUTION FLOW CHA
RACTERISTICS AT

HIGH SFEFD ECL YO TTL TRAMSLAT OR RAVING A NON-BCROTTRY CLAMP FOR
THS OUTRV?

FJORMED TOP CONTACT FOR NOK- FLAT SRCECONIUCTOR DRVICE

SEMICONDUCTOR STRUCTUAR WITH C LOSELY COUFLED BUBSTRATE TRMPE
MTURE ARMNSR

TTL OUTPUT DRIVER MAVING AN IN CAEASED HIGH OUTFUT LBVEL

AANDAUAP VOLTAGE REPERENCER USIN G A POWER SUPFLY INDRPENDEWT C
URRENT 8SCURCE

HIGH VOLTAGE PLANAR EDGE TRRMX MATION USING A PURCH-TEROUGH R
ETARDING IMPLANT

FROTECTED DARLINGTON TRANSISTO R ARRANGEMEXT
AY BCL TO CMOS LOGIC TRANSIATO X

AION0S TTL OUTPUT DRIVER

THERMAL CLAMP FOR AN IGHITION COIL DRIVER

A CURRENT TNRESHOLD DNRTECTOR C IRCUT?

VOLTAGE TARSHOLD GENERATOR FOR USB IN DIODE LOAD HNOTTER COO PLED
LOGIC CIRCUITS

BCL CIRCULT WITH 1OW VOLTAGE/F AST PULL-DOWN

AMPLIPIER NAVING TWO OPERATING MODES

HIGH VOLTAGE SEMICOMDOCTOR DEV ICH

PAOGRAIOARLE DRLAY CIRCUIT FOR DXGITAY. INTBGRATED CIRCUITS

METHOD PCR PRODUCDNG SIMICONDN CTOR DEVICES KAVING BULK DEFZC T8
THERIN

METHOD OF MAKING A SENICONDOCT OR DIQDE
START CIRCUIT FOR A POWSR SUPP LY CONTROL INTEGRATED CIRCUIT
METHOD FORA FORMING SEMICOMDUCT OR CONMTACTS BY ELECTROLRSS FIA TING

HIGH VOLTAGE PLANAR EDGR TERMI NATION USIMG A FUNCH-THROUGR R
BTARDING IMRLANT

INTRERATED HIGH VOLAAGE TRANST STORE HAVING MININUM TRANBIETO R TO
TRANSISTOR

SLODPE COMPEMBATION CINCUTT FOR STABILISING CURRENT MOOE COMV ERTERS
START CIRCUIT FOR A BANDGAP RE FERENCE CBLL
FRNICONTUICTOR DEVICE AND METRO D
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Pat No.

5100822
5100028

5103149
5110761
8111381
85115169

RE33941
5219000
5119148
$120998
5130362
5140380
5141887
5141889
5148061
8150276
5153829
5185052

$178370
5183769

5206562
5204618
8223732

$2371m}
8237138
85266515
5266031
3270385

Grant Dt

JLMRLIN
31MR1992

07AP1992
03MY1992
0SMY1992
L9INVL992

26uT1992
027R1992
02781992
09J81992
14311992
18AU1992
25A01992
23A01992
1S8R1992
22881992
060c1992
130C1592

129a1993
02rx1993

20AP1993
204P199)
29JM1993

17a01993
260C1992
30M01993
30M01993
14DR1993

08N02010
03MY2009
12A02011
0SFE2010

23JA2006
a5rea01i
29N02009
04011
26082009
30AD2011
02712010
30M02010
27922011
13rm012
30A02011
140R2011

QS5AU2011
06MY2011

29N02011
37ar2012
20MY2011

17AU3010
23AU2011
02MR2012
12M03011
27913012

SEMICONDUCTOR COMPONENTS INDUSTAIES L.%L.C.
0 SIMICONDUCTOR

GRANTED PATENTS CURRENTLY IM FORCR WORLIWIDE
v UNITED STATRS

Title

SEMICONDUCTOR AC SWITCH

SEMICONDUCTOR STRUCTURE WITH C LOSELY COUPLED SUBETRATR TEMPE
PATORE SENSE

LOW VOLTAGE CIRCUIT TO COMTIOL NIGH VOLTAGE TRARSISTOR
TORMED TOP COUTACT FOR NOM-FLA T SEMIOONDUCTOR DEVICES
H-BRIDGE PLYSACK RECIRCULATOR

AVALANCHZ STRESS PROTEICTED S ICONDUCTOR DEVICE MAVING VARIA BLE
nopur

POWER DRIVER HAVING SEORT CIRCUIT PROTECTION

LOW NOISE MOTOR DRIVE CIACUIT

FAST DAMPER DIODR AND METHOD

SOURCE TERMINATRD TRANSNISAION LIVR DRIVER

INTERKAL CURRENT LIMIT AND OVE R VOLTAGE FROTECTION NETHOD
RAIL-TO-RAIL OUTPUT STAGR OF A N OPERATIONAL AMPLIFIER
10w VOLAOE DEEP MMCTION DEVI CE AND KETROD

NETHOD OF MAKTNG RNMAMCED INSU LAYED GATE BIPOLAR TRANEISTOXR
ECYL, 1O CMOS TRANSLATION ARD LA T7CH 10GIC QIRCUIT

PN JUNCTION SURGRE SUPPAESSOR 8 TRUCTURE WITH MOAT
AAIL-TO-RAIL INFUT STAGE OF AN CPERATIOMAL AMPLIFIER

VERTICAL FINLD BPFRCT TRANEIST OR WITH INPROVED CONTROL OF 1O W
RRSISTIVITY RIGICH

CONDUCTIVITY MODULATED INSULAT XD GATE SENICONDUCTOR DEVICE

VERTICAL CURREN? FLON SEMICOND OCTOR DEVICE UIILIZING VATER B
pING

TUKN OFF DELAY REDUCTION CIRCU 1T AND MRTHOD
MILLER LOOP CGMFEMBATION NETHO RX WITH CAPACITANCE DRIVE

INSULATED GATE SEXICONDUCTOR D BVICE WITH RRIRICED BASE-70-800 R
LLECTRODB

HICH REVERBE VOLTAGE IGT
SHORT-QIACUIT FROCF PIELD EFPFE CT TRANSIFIOR

PABRICATING DUAL GATE THIN FIL N TRANSISTORS
IDGE TERNDMATION STRUCTURE
OUTFUT DRIVER STAGE WITH TWO T IXR CURRENT LDKIT PROTROTION

TRADEMARK
REEL: 001969 FRAME: 0638



SEMICONDOCTOR COMPOMENTS DCUOTRIBS L.L.C.
Ca: SENICONDOCTOR

GRANTED PATENTS CURREWILY IN PORCE WORLOWIDE
m: URITRD STATES

Pat Keo. Gragt Dt Exp Dt Title

5281833 M9 2278301 DIDTARCTICNAL TWO-TERDAAL THY RIPTOR

5208170 08PR199¢  30MO2012 OPERRATICMAL AMPLIPYER WITH ALL NPN TRANSIETOR OUTPUT OTAGE

5295346 OEFR1S94  13IDR2011 CURRENT DRIVER CONTROL CIRCUZIT POR A POWER DEVICE

5286660 18PE1994  24DE2012 METHOD FOR DOPING A SEMICONDUC TOR WAPER NAVING A DIFFUSIGN B
KHANCEMENT RRGION

5209020 227R199¢  04M02011 HIGH POWER SEMICONDUCTOR DEVIC R WITH INTRGRAL ON-2TATE VOLTA GE
DETECTION

5291075 O1G1994  0IMR201L PAULT DRTRCTION CIRCUIT

5294624 13MR1994  31JL2012 HIGH VOLTAGE TRANSISTOR HAVIMG REDUCED ON-RESISTANCE

5311147 10MY1994  260¢2012 NIGH INPEOANCE OUTPUT DRIVER 8 TAGE AND MBINOD THEREPOR

£3230%9 21781998 21382011 gﬂp&m CURRENT PLOW EEMICOND UCTGR DEVICR UTILIZING WAFER B

5227016 OSJLIPRE  OEAP2012 LOAD CONTROL CIRCUIT INCLUDING AUTOMATIC AC/DC DISCERNMENT

5127100 05711994  O01MR201) m'fnm SLEN BATE RWHANCEMENT CIRCUIT POR AN OPERATIONAL AM

5345101 06SE1994  20JT201) HIGK VOLTAGE SEMICONDUONOR STR DCTURD AMD METROD

5359261 250C199¢  08Tm20L2 ggguu;:!m AND OVERVOI/TAGR PR OTECTION FOR A SWITCHYNG RBQUL ATOR

5361001 0INDAPR4  0IDE201) CIRCUIT AMD METNOD OF PREVIEWI NG ANALOG TRINSING

5361048 0iN01994  10AV201d FULSS WIDTH MODULATOR HAVING A DUTY CYCLE FROPORTIONAL TO TH B
AMPLITUTB OF AN

£365099 18801994  15M02011 SEMICOMDUCTOR DEVICE HAVING HIGH EMERGY SUSTAININGCAPABILITY AND A
TEMPERA TURR

5371418 06DE1994  21JE2013 MO STAGR GMTE DRIVE CIRCUIT P OR A FE?

5373201 131DE1994  03P220L3 PONER TRANSISTOR

$376878 27081994  03DFA03 BATTERY CHARGER STATUS MONITOR CIRCUIT AND MNTNOD THNERRFOR

£178928 03JA1998  27AP2013 PLASTIC ENCAPSULATED MICRORLEC TAGNIC DEVICE AND METHOD

$302841 170A1995  173A2012 SWITCHAELE ACTIVE 3US TERMDIAT ION CTRCUIT

5190101 14PRL95  0&JA2014 FLYBACK POWER SUPPLY NAVING A VOO CONTROLLED SWITCHING RATB

5391943 21FR1998 24882013 CIRCUIT AND METHOD FOR PROVIDI 3G PEASR SYMCHRONTZATION OF EC L AMD
TTL/CHOS

5396097 O7TMR1995  22N02013 TRANSISTOR WITM COMMON BASE RB QION

5397716 140R1998  03NY201} m OF FONMING AN INSULATED GATE SENICONDUCTOR DEVICE AMD DEVICE

5434442 18911998  1BJT.3013 PIZLD PLATE AVALANCHR DIODE

8434523 18921995  0SAP2014 CIRCUIT AMD METHOD FOR ADJUBTZ NG A PULSE WIDTH OF A SIGMAL

5444398 2IAD1935  06DR2013 NON-SATURATING BIPOLAR TRANEIS TOR CIACOIT

TRADEMARK
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SEMICONDUCTOR COMPONENTS INDUETRIES L.L.C.
ON SEMICOMDUCTOR

CRANTED PATENTS CURRENTLY IN FORCE WORLINIDE

INt UNITED STATEE .

Pat No, Grant Dt Bep Dt Telo

;;;1;;; ;;;;.9;; 6;;3551( ﬁ;n AND DEVICE POR SENSING SURPACE TEMPERATURE OF AN INBU LATED

5460906 24001993 39A02014 FROCESS FOR NAXNG A PONER MOSF DT DEVICE AND STRUCTURR

5467047 14N01998 180520148 POWER TRANSISTOR RAPID TURN OF P CIRCUIT FOR SAVING FOWER

8471174 20201995 0503014 AMPLIPIER HAVIRG AN OUTPUT 5TA GB WITH BIAS CURRENT CAWCRIIAT ION

5477175 19DR1998 25002013 OPFF-LINE BOOTSTRAP STARTUP (IR CUIT

5406718 230A19%6 035012024 HIGH VOLTAGE PLAMAR EDGE TERNI MATION STRUCTURE AND METHOD OF
MARING SANRE

5498360 2MR1956  25M02014 10W POWER PLIP-FPLOP CIRCUIT AN D METHOD THEREPOR

5500377 19MR1.996 08882014 MBTHOD OF MAKING SURGE SUPPMRES SOR SWITCHING DEVICE

8300624 19MR1996 02M02014 INFUT STAGZ POR CO8 OFPERATION AL AMPLIFIER AND METNOD THERNO P

5802370 26MR1396 06322014 FOWER FACTOR CONTROL CIRCUIT H AVING A BOOST CORRINT FOR INCR
EASING A EPEED OF A

5504331 02AP1996 0IMY201) AN INSULATED GATE SEMICOMDUCTO R DEVICE

S204448 02AP1996  01AV2014 CIRCUIT LIMIT SERSE CIRCUIT AN D WETMOD POR CONTROLLING A TRA
NEIBTOR

5510738 2)AP1996  29DE2014 COMPARATOR CIRCUIT

53214688 20MY1936 10922014 VOLTAGE REQULATOR AND METHOD T HEREFOR

5522629 0451996 04082012 FLASTIC RNCAPSULATED MICRORLEC TRONIC DRVICE

8330264 25781996 06MR2018 SDOCONDUCTOR LEADFAAME STRUCT COMPATIBLE WITYHM DIFPERING SON D
WIRK MATERIALS

5535810 16311998  16JL2013 PLASTIC ENCARSULATED MICRODLEC TRONIC DEVICE AND METHOD

5536958 16011996 02MY2015 SEMICOMDUCTOR DEVICE HAVING NI GX VOLPAGE PROTECTION CAPADILE 7Y

5540285 20AU1P96  187T20%4 CIRCUIT AND MRTNOD OF INDICATI S DATA ROLD-TINE

5582742 038X1996  1IPE2013 CIRCUIT FOR CONTROLLING CURRMN T FLOW IBTWERN TWO WODES

5557842 24821996 06MR2013 METNOD OF MANUPACTURING A SEMY COMDUCTOR LRADFRAME STRUCTURE

5563437 060C1998 080C2013 SEMICOMDUCTOR DEVICE HAVING A LARGE SEMSE VOLTAGE

5563594 060C1996 3102014 CINCULT AND METHOD OF TIMING D ATA TRANSYERS

5570841 26N01996  18DR2018 VERTICAL MOSYET DEVICE HAVING FRONTEIDR AND BACKSIDE CONTACT 9

55321180 03DE1996  I1MY2014 RLECTRONIC SURFACE MOUNT DEVIC R AND METHOD FOR MAKING

ssa3148 10021996  10DE2013 METHOD POR NAKING A SCHOTTXY D IODR TMAT IS COMPATIELE WITK N IGH
PERPORMANCE

3589408 310818586 08313018 NZTNOD OF FORMING AM ALLOYRD D RAIM FIRLD EFFECT TRARSISTOR A NO
DEVICE PORMED

5598006 280A1997  Q3AU2015 % VOLTAGE AND PRAX SLOPE DE TECTOR FOR A RATTERY CMARGER C

TRADEMARK

REEL: 001969 FRAME: 0640



Pat No.
3610495
5616971
5627494
3629536

3631167

5631464

5646503
3634562
5666046

5678268

5584661
5686057
56599013
5703389
5712501

5714356
5726397

5734277
5734296
$747371
$751028
5731052
8751081
5751192

5754038
5760639

5773368
5777373

Grant Dt
11997
01AP1997
06MY1997
13MY1997

20MY1997

20MY1997

08JL1987
03AU1997
09881997

070C1397

0dw01997
1101997
16DK1957
30DE1997
27JA1998

03rR1pos
10MR199€

31Mm1398
31MR1996
09xY1998
1IMV1998
12MY1998
12871998
12xy1998

19MY1998
o2Jm1998

J0TELIS
07711938

Bxp Dt

2002014
0602015
04DE2015
21N02013

20MY2014

26DE2013

04002018
0MR2019
24AU2015

030c2018

29882015
06F22016
19MR2016
24722018
02A02013

08J12014
J0AU2016

08FE3016
19MRA016
22312016
21M02018
01AP2016
14DE2015
039%2016

03822016
06MR3016

22TA2016
12782013

SEMICONDUCTOR CONPONENTS INDUSTRIES L.L.C.
ON SRMICONDUCTOR

GRANTED FATENTS CURARNTLY IN FORCE WORLDWIDE
IN: UNITED STATES

Title

CIRCUTT AND MRTHOD OF MONITORI NG BATTERY CELLE
POWER SWITCHING CIRCUIT

HIGH-9ZDR CURRENT SEMSE AMPLIP IER

HIGM VOLTAGE CURRENT LIMITER A MD METHOD FOR MAKDN

METHOD FOR MAKING SEMICONDUCTO R DEVICE HAVING HIGH ENENGY 8T
STAINING

MATHOD OF MANUFACTURING A BEMT CONDUCTOR DEVICRE AND TERMINATI ONF
STRUCTURE

NETEOD FOR RALANCING POWER GOU RCES AND STROCTURE THEREPOR
LATON RRSISTANT IMSULATED GATE SEMICONBUCTOR DEVICE

ARYERENCE VOLTAGE CIRCUIT HAVI NG A SUBSTANTIALLY SRRO TEMFER ATURE
CORFPICIRNT

OVERCURRENT DETECTION CIRCUIT FOR A POWRR MOSFET AND MITHOD
THERRFOR

PROTECTION ELENENT AND METHOD FOR PROTICTING A CIRCUIT

2ER0 CROSSING TRIAC AND MATNOD

LOW VOLTAGE OPERATIOMAL AMPLIP IER AND METHOD

VERTICAL YGFET CONFIGURATION K AVING LOW ON-RTSISTANCE AMND MB THOD

FULL DIFFERENTIAL DATA QUALIFI CATION CIACOIT FOR ABMNSING A L OGXC
STATE

NETNOD OF NMAKING A HIGM VOLTAG £ PLANAR KDGE TERNDAATION STXU CTURE

METHOD AND CIRCUIT FOR REOUCIN G OFPSET VOLTAGES FOR A DIFFER
ENTIAL INPOT STAGR

OUTFUT CINCUIT AND METHOD POR SUPPRESSING SWITCHING NOISR TH EREIM
LOW VOLTAGE OPERATIONAL AMPLIF IXNR INPUT STAGE AND METHOD
SEMICONDUCTOR DEVICE AND METHO D OF MAWUPACTURE

HIGN VOLTAGE CURRENT LIMITRR A MD METHOD FOR MAKDO

INDUCTIVE DRIVER CIRCUIT AND X ETHOD THERRFOR

SEMICONDUICTOR DIODR DRVICE AND NYTHOD OF MANUFACTURD

INTEGAATED CIRCUIT ANO METHOR FOR GRMERATING A TRANSINFEOANC B
FUNCTION

METHOD AND CIRCUXT POR CURRENT REGULATION

mlmmmumnwhmm
CORFFICIENT

METNOD OF ETCHING ADJACENT LAY ERS

Mmmmmrmmmmmlmmm
MAXTMG

TRADEMARK
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5781129

$785791
5706748
5799952

5798673
5004069

5804944
5818201
56818890
5651928
5459768

S8ssdo0

56892399
5097343

8900772
5904355
B908316
5920181
5930652
5845730
5945868

Grant Dt

cavme =

14311998

20001998
183119948
04A01998

25A01928
08581998

DBSE1996
060c1994
060C1998
22DR1998
13JA1999
31998

06AP1999
a7AP1999

0d¥Ny19s9
18MY1999
01781598
06J1.1999
27511999
31A01999
11998

03MR2017

05NY3017
0622016
31Ja2017

19MR2016
31MR2017

07AP2017
03MR3015
24AX2016
27402018
D&TE2017
31AU2018

03JB2017
30MR3018

18MR2017
02782018
1apma018
072017
28MY2016
08rxza018
08JA2018

SEMICONDUCTOR COMPONENTS INDUSTRISS L.L.C.
ON SEMNI

GRAWTED DATINTE CURNENTLY IN FORCE WORLDWIDR
IN:  WNITED STATES

Title

ADAPTIVE ENCODER CIACUIT FOR N ULTIPLE DATA CHANMRLS AND METH OD OF
ERCODING

MXTHOD OF MAMUFPACTURING SEMICO NDUCTOR CONPONENTS
ELECTRONIC PACKAGE AND NETHOD

NONOLITHIC CLAMPING CIRCUIT AN D MRTHOD OF FREVEWTING TRANSIS TOR
AVALNCHE

LOW VOLTAGE OPERATIONAL AMPLIF ISR BIAS CIRCUIT AND METHOD

CLAMP DISPOSED AT EDGE OF A DI ELECTRIC STRUCTURE IN A $RMICO
NDOCTOR DEVICE AND

SATTRRY PROTECTION SYSTEN AWD PROCRSZ FOR CHARGING A BATTERY
CIRCUIT AND METHOD JOR BATTERY CHARGE CONTROL

METHOD FOR SYNCHAONILING SIGKA LS AWD STRUCTURKS THEREFOR
HETHOD OF RTCHDNG A SENICONDUC TOR SUBSTRATB

POWER CONVERGION INTEGRATED CI RCUXT AND METHOD FOR FROGRAMMI MG

SRMICONDUCTOR DEVICR HEAVING AW INSULATING LAYRR AMD METHOD FO R
MAKING

METHOD AND CIRCUIT FOR CURRENT LIMITING OF DC~DC REGULATORS

POWER SWITCHING TAENGCH MOSPET HAVING ALINGED SOURCE RECIONS ARD
METHOD OF

BANDGAP REFPRRENCE CIRCUIT AND METROD

METROD FOR PACKAGING A SENICON DXUCTOR DEVICE

NRTHOD OF PASSIVATING A SEMICO NDUCTOR SUSBSIPATE

BATTERY PROTECTION BYSTEN AND PAOCESS FOR CHARGING A BATTERY
SRNICONDUCTOR ENCAPSULATION MR THOD
SEMTCONDUCTOR POWRR OEVICR

POWER SEMICOMDUCTOR DEVICE AND METNOD

TRADEMARK
REEL: 001969 FRAME: 0642



rat ¥o,
1167101
1173712
1177500
1179732
1244237

2021671

Grant Dt
onrisss
14AUL984
0ENO1984
18DE1984
01No1908

02801993

BP Dt
omyaooL
14AU2001
06M02001
18Cm2002
01N02005

20012010

SEMICONDUCTOR COMPOMENTS TMNDUSTRIES L.L.C.
oN SEMICONDUCTOR
GRANTED PATENTS CURRENTLY IN PORCE WORLOWIDE

IN:  CANADA

Title

CURRENT LIMITING CQIRCUVIT

CURRENT OUTRUT OSCILLATOR

SUTTON REOTIPIER PACKAGE FOR NCM-FLAKAR DIR

DRIVER CIACUIT FOR USE WITK INDUCTIVR LOADS OR THELIKE

INPUT RAMGING DIVIDER ANOMRTNOD FOR AN AMALOG TO DIGITAL CONVERTER

NIGR VOLTAGE SENICONDUCTGR DEV ICE AND PABRICATION PROCBSS

TRADEMARK
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14989

94104613.3

Grant Dt
10JE1992
03AU1992

aANR1997

B Dt
07852004
09822004

07AP2014

SEXICONDUCTOR COMPONBNTS INDUSTRIES L.L.C.
N SENICONDUCTOR

GRANTRD PATENTS CURRENTLY IN FOMCE WORLIWIDR
Di: CHINA P.R.

Title
SELY-CRNTRRING RLECTRODR FOR § IMICONDUCTOR DEVICES
FORMED TOP COMTACT FOR XOM- FLAT SEMICONDUCTOR DEVICES

SWITCHING TRANSISTOR ARRANGENK WT

TRADEMARK
REEL: 001969 FRAME: 0644



FEMICONDUCTOR CONPORENTS INDUSTAIRS L.L.C.

ON SEMICONTUCTOR
GRANTED PATENTS CUDRENTLY I FORCE WORLOWIDE

IN: FRANCE

Pat No. Grant Dt Bxp Dt 2isle

20109427 02871907  28A¥2003 CURRRNT LINTTER AND METHOD FOR LDMITING CURRENT

PO197958 16XY19%0 09882008 METEOD FOR RESISTOR TRIMMING BY MRTAL MIGRATION

00282708 03AP1991 280A2008 FET STRUCTURE ARRANOEMEN T HAVING LOW ON REGISTAN CE

FRE909897 08NO2991 31913008 HIGH VOLTAGE SEMTOONDUCTCR DEV ICE AND FABRICATION PROCESS

EP0283479 10081992 29JR32007 CIRCUIT "MILIZING RESISTORS TRIMNED BY MBTAL MIGRATION

BP0264563 03%01893 13AU2007 THERKAL CURRENT SUPPLY CTRCUIT

EP0436171 080A1994 17022010 MNIGN VOLTAGE PLAMAR EDGE TERMI MATION USING A MOKM-THROUGH R
TTARDING IMPLANT

EP0323349 31994 A93K2008 BIPOLAR SEMICONDUCTOR DEVICE HAVING A COMDUCTIVE RECOMBIMATION
LAYER

00381088 3101994 22FE2010 CUTPUT STAGR FOR AN OPERATICHA L ANPLIFIER

RPO517493 13MR1996 039012 START CIRCUIT FOR A FOWBR SUPP LY COWPROL INTEGRATED CIRCUIT

BPOJBN077 A2TRL9PE 28AU2009 FORMED TOP COWTACT FOR NON- FLAT SENTCONDUCTCOR CEVICES

RPOINLT00 09AR1957 05AP2020 PACKSIDR METALLIZATION BCHEME FOR EBCCONDUCTOR DEVICES

FR2304170 04ILIN7 GBAP2023 SWITCHING TRANEISTOR ARRANGEME NT

FRIS06501 0S8E1597 13722013 POWZR SOPPLY

BP0362547 05N01957 28A02009 SELY-CENTRRING ELECTRODE FOR POWER DEVICRS

BP0527641 19801997 12a02012 R-BALDAR SLYBACK RECTRCULATOR

2P0479518 29DBL997 30632011 PAULT? DETECTION CIRCUIT

BPO4B83B26 04721998 304%2011 A CURRENT THRESMOLD DETECTCR & IRCUIT

9606064 21AU1998 18MY2016 SURPACE MOUNT SEMICONIX)CTOR DI ODE DEVICR

EPO£31320 0401998 23712014 H1GH VOLTAGE SEMICONDUCTOR $TR UCTURE

TRADEMARK
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EP0109427
20141926
EP04A92708
TR0342591
£90201479
2220839

EP0264563
RPO367622
EP0323549

EP0391055
2250149

EPDA0BBES
EP0418025
EP0517492
EPD468760
Br0350077
EPOA65094

2276581

xP0391708
RP0362547
BPOS27641
BPO479515
RP0483526
2P0631320
2293932

Grant Dt
02821987
27rE1591
0IAP1991
11MR1952
1001992
15311992
0301993
120”1594

AIMR1994

1AL 834
23N0199¢
JONO1994
15MR1998
1MR199¢
24AP1336
13971996
11DE19%6

02091997
09AP2997
03N01997
18N01997
25Dr19%?
O4FE1998
04N01958

11N01996

B Dt
25A92003
09AU2004
28022008
1612009
29782007
17PR2009
13AU2007
02M02009

19522000

22rE2010
23072033
2IMY3010
11882010
02722012
24012011
20AU2009
ATB2011

23NR2014
08AP2010
20A02009
12A02012
310sm3011
30832011
23732014
080C2014

CRMICONDUCTOR CONPONEWYS INUOSTAIRS I.L.C.

O SXMICOMDUCTOR

GRANTED PATRNTS QUARENTLY IN PFORCE WORLDWIDE

IN: GREAT BRITAIN

Title

&;ﬁmnmnmmwnron LINITING CURRNEWT
NOWOLITHIC ZERO CROSSING TRIAC DRIVER

PEIT STRUCTURR ARRANGEMEN T HAVING LOW O RESISTAN CX
VOLTAGE LEVEL CONVERSION CIRCUIT

CYRCUIT UTILIZING RESISTORS TRIMMED BY METADL MIGRATION
PROTICTED DARLIMGTON TRAMSISTO R ARRANGENENT

THERMAL CURRENT SUPPLY CIRCUIT

LOAD CONTROLLED ECL TRANBIENT DRIVER

BIPOLAR SEMICONDUCTOR DEVICE HAVING A CONCUCTIVE RECCMBINATION
LAYER

OUTFUT STAGE FOR AN OPERATIONA L AMFPLIPISR

LOM PONER OUTRUT GATE

HIGH VOLTAGE SRMECONDUCTOR DV ICT AND PAERICATICN PROCESE
CURREWT XXRROR HAVING LARGE CU RRENT SCALING PACTOR

STAR? CTRCUIT POR A PONER SUPP LY CONTROL INTEURATED CIRCUIT
ANMTLITIER HAVIMG THO OPERATING MODRS

PORMED TOP CONTACT POR MCN- FLAT SEMIOGHMDUCTOR DEVICES

BANDGAP VOLTAGE REPERINCE USIM G A PONER SOPPLY INUEPEWDENT C
URRENT BOURCE

SWITCMING TRANSISTOR ARRANGEME NT

BACKSIDE METALLYZATION SCHEME FOR SBMICOMDUCTOR LEVICES
SELY-CENTBRING KLECTAOCR POR POWRR DEVICES

H~BRIOGE FLYBACK RECIACULATOR

PACLT DRTRCTION CIRCUIT

A CURRENT THRESNOLD DRPECTOR C IRCUIT

HIGH VOLTAGE SEMICOMDOUCTOR STR UCTURE

POWER SWITCHING CIRCUI?

TRADEMARK
REEL: 0019569 FRAME: 0646



SEMICONDUCTOR COMPONENTS INDUSTRIES L.L.C.

UN SEMICONDUCTOR
GRANTED PATEMTS CURRENTLY IN FORCE WORLOWIDS
™: CXAMANY
Pat No. Grant Dt Exp Dt Title
;;;755;4.5 65&9;; 5;;.!560: t-:t;;i_nu' LIMITER AND METEOD FOR LINITING CURRENT
23577779.6 16xv1090  09ER2005 WDTHOD POR RESISTOR TRIMMING BY METAL MIGRATION
P3484269.5 27981991  OSAU2004 NONOLITHIC SERO CROSSING TRIAC DRIVER
23062221.1 0JAP1991  20JA2000 PET STAUCTURE ARRANGEMEN T HAVING LOW ON RESISTAN CB
»60900985.0 11MR1992  16XY2009 VOLTAGE LEVRL CONVERSION CIRCUIT
P1779781.4 10Jm1992 49JE82007 CINCUYT UTILIZING RESIETORS TRIGOD JY METAL MIGRATION
P03788033.0 03IN01993  13AU2007 THERMAL CURRENT SUPFLY CIRCUIT
P66912273.1 120A1994  02N02009 LOAD CONTROLLED XCL TRANSIENT DRIVER
P3088663.48 23MR1984 298332008 ::;(:Al SEMTICONDUCTOR DEVICE NAVING A CONDUCTIVE RDCOMBINATION
69011919.4 31AU1994  22FB2010 OUTPU? STAGE FOR AN OPERATIONA L ANPLIPIER
PEO1A4SA. 7 10001994  25MY2010 NIGN VOLTAGE SEMICONDUCTOR DEV ICE ARD PABRICATION PROCHSS
PE208944 . 6 1M1996 02722012 STANT CTACUIT POR A POWER SUPP LY CONTROL INTEGRATED CTIRCUIT
P£91108964.68 24AP1996 24702011 AMPLIPIER HAVING TWO OPERATING MODES
P68926645.6 22JX199€6  2BAU2009 FORMED TOP CONTACT POR NON- FLAT BEMICONOUCTOR DEVICES
P69123501.8 11DE1996 25782011 RANDGAP VOLTAGE RETERENCE USTM G A POWER SUPPLY INDAFENDRN? C
URRENT BOURCE
9321364.6 1JL1997 26AV2003 HIGH IMPEDANCE OUTFUT DRIVRR § TAGE AND METHOD THEREFOR
P86920428.4 05X01997 20A120039 SELF-CENTERDNG RLECTRCDE FOR POWER DEVICES
P69223189.7 19302997  13AU2012 H-ERIDGE FLYBACK ARCIRCULATOR
P6912851).6 29023997  308E2011 LOGIC CIRCUIT INCLUDING A PAUL 7 DETECTION CIACUIT
BPO483526 04FE1998  308E2011 A CURREWT THRESHOLD DETECTGR C IRCOUIT
P69409088.3 18MR1990  19DE2014 VOLTAGE REGULATOR AND METHOD % NEREFOR
69414308.7 04N01996  23JE2014 HIGH VOLTAGE SENZCONDUCTOR STR UCTURE

TRADEMARK
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SRAICOMDUCTOR COMNPOMENTS INDUBTRIRS L.L.C.
oM SEMICONDUCTOR

GRANTED PATENTS CURRENTLY IN FORCE WORLDWIDE
IN: BONG KONG

Pat Mo. Grant Dt  Bxp Dt Title

137/%0 22781990 25AP2003 CURREYT LINITER AND METHOD FOR LINITING CUNRENT

71/92 150€1932 09882008 METHOD FOR RRSISTOR TRIMMING BY METAL MIGRATION

133371993 02081992 280A2008 PET STAUCTURR ARRANGEMEN T HAVING LOW O RESISTAM CR

T76/1995 168MY1998 09AU2015 WMOLITRIC TRRO CROSSING TRIAC DRIVER

820/1995 25MY1 9968 100E2012 CIRCVIT UTIDAKING RESISTORS TRIMMED BY METAL MIGRATION

95571995 01081998 16MY2009 VOLTAGE LEVEL CONVERSION CIRCUIT

46171997 10AP1997 02802009 LOAD COMTROLLED ECL TRANSIENT DRIVER

HX100074% 24r1990 24003012 AMPLIFIER HAVING TWO OPERATING MODRS

HK1002245 071990 0222012 START CIRCUIT FOR A PONER SUPP LY CONTROL INTEGRATED CIRCUIT

MK1003003 06N01598 25082011 SANDGAP VOLTAGE REFERENCE USIN G A POWEIR SUPPIY INDEPENDENT C
URRENT SOURCE

TRADEMARK
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Pat Ne.

£P0197955
BPO161926
BP0262708

EP04IE1TL

Br0323549

EP0291055
RP0358077
BP0391708
EP0362347
1264278

HPO631320

Grant Dt
1641950
a7rm991
03APLI 91

0SJA1994

23MR1994

31AULP4
12781056
D9AP1997
05N01997
18xY1998
0aN01998

05882008
09AU2004
24JA2008
17DE2010

29882008

237R2010
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Annex 2 to the
Security Agreement

[Form of]
PERFECTION CERTIFICATE

Reference is made to (a) the Credit Agreement, dated as of August 4, 1999 (as amended.

supplemented or otherwise modified from time to time, the ~Credit Agreement’'), among SCG
HOLDING CORPORATION (*Holdings"), SEMICONDUCTOR COMPONENTS INDUSTRIES,

LLC (the “Borrower™). the lenders from time to time party thereto (the “Lenders™), THE CHASE
o h ~

MANHATTAN BANK, as administrative agent (in such capacity, the “Administrative Agent
and as collateral agent (in such capacity, the * "), and CREDIT LYONNAIS NEW

YORK BRANCH, DLJ CAPITAL FUNDING, INC. and LEHMAN COMMERCIAL PAPER INC.,
as co-documentation agents (in such capacity, the * i > and, together with the
Administrative Agent and the Collateral Agent, the “Agents”) and (b) the Security Agreement,
dated as of August 4, 1999 (as amended, supplemented or otherwise modified from time to time,

the “Security Agreement”) among the Grantors and the Collateral Agent. Capitalized terms used
herein but not defined herein having the respective meanings set forth in the Credit Agreement

and the Security Agreement.

The undersigned, a Financial Officer of Holdings, hereby certify to the Agents and each
other Secured Party as follows:

1. Names. (a) The exact corporate name of each Grantor, as such name appears in its
respective certificate of incorporation, is as follows:

(b) Set forth below is each other corporate name each Grantor has had in the past five
years, together with the date of the relevant change:

(c) Except as set forth in Schedule | hereto, no Grantor has changed its identity or
corporate structure in any way within the past five years. Changes in identity or corporate
structure would include mergers, consolidations and acquisitions, as well as any change in the
form, nature or jurisdiction of corporate organization. If any such change has occurred, include in
Schedule 1 the information required by Sections | and 2 of this certificate as to each acquiree or

constituent party to a merger or consolidation.

(d) The following is a list of all other names (including trade names or similar
appellations) used by each Grantor or any of its divisions or other business units in connection
with the conduct of its business or the ownership of its properties at any time during the past five

years:

(e) Set forth below is the Federal Taxpayer Identification Number of each Grantor:

2. Curent Locations, (a) The chief executive office of each Grantor is located at the
address set forth opposite its name below:

Grantor Mailing Address County State
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(b) Set forth below opposite the name of each Grantor are all locations where such Grantor
maintains any books or records relating to any Accounts Receivable (with each location at which

chattel paper, if any, is kept being indicated by an "*"):

Grantor Mailing Address County State

(c) Set forth below opposite the name of each Grantor are all the places of business of
such Grantor not identified in paragraph (a) or (b) above:

Grantor Mailing Address County State

(d) Set forth below opposite the name of each Grantor are all the locations where such
Grantor maintains any Collateral not identified above:

Grantor Mailing Address County State

(e) Set forth below opposite the name of each Grantor are the names and addresses of all
Persons other than such Grantor that have possession of any of the Collateral of such Grantor:

Grantor Mailing Address County State

3. Unusua)] Transactions. All Accounts Receivable have been originated by the Grantors
and all Inventory has been acquired by the Grantors in the ordinary course of business.

4. UCC Filings. Duly signed financing statements on Form UCC-1 in substantially the
form of Schedule 4 hereto have been prepared for filing in the Uniform Commercial Code filing
office in each jurisdiction where a Grantor has Collateral as identified in Section 2 hereof.

5. Schedule of Filings. Attached hereto as Schedule 5 is a schedule setting forth, with
respect to the filings described in Section 4 above, each filing and the filing office in which such

filing is to be made.

6. Filing Fees. All filing fees and taxes payable in connection with the filings described
in Section 4 above have been paid or provided for.

7. Stock Ownership. Attached hereto as Schedule 7 is a true and correct list of all the
duly authorized, issued and outstanding Equity Interests of each Subsidiary (including the
Borrower) and the record and beneficial owners of such Equity Interests. Also set forth on
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Schedule 7 is each Equity Iaterest ot Holdings and each Subsidiary (including the Borrower) that
represents 50% or less of the equity of the entity in which such investment was made.

8. Notes. Attached hereto as Schedule 8 is a true and correct list of all notes held by
Holdings and each Subsidiary (including the Borrower) and all intercompany notes between
Holdings and each Subsidiary (including the Borrower) and between each Subsidiary (including
the Borrower) and each other such Subsidiary (including the Borrower).

9. Advances. Attached hereto as Schedule 9 is (a) a true and correct list of all advances
made by Holdings to any Suosidiary (including the Borrower) or made by any Subsidiary
(including the Borrower) to Holdings or to any other Subsidiary (including the Borrower), which
advances will be on and after the date hereof evidenced by one or more interconipany notes
pledged to the Collateral Agent under the Pledge Agreement and (b) a true and correct list of all
unpaid intercompany transfers of goods sold and delivered by or to Holdings or any Subsidiary

(including the Borrower).

10. Mortgage Filings. Attached hereto as Schedule 10 is a schedule setting forth, with
respect to each Mortgaged Property, (i) the exact corporate name of the entity that owns such
property as such name appears in its certificate of formation, (ii) it different from the name
identified pursuant to clause (i), the exact name of the current record owner of such property
reflected in the records of the filing office for such property identified pursuant to the following
clause and (iii) the filing office in which a Mortgage with respect to such property must be filed or
recorded in order for the Collateral Agent to obtain a perfected security interest therein.

-
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IN WITNESS WHEREOF, the undersigned have duly executed this certificate on this
( Jth day of ).

SCG HOLDING CORPORATION,
by

Name:
Title: [Financial Officer]
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Annex 3 to the
Security Agreement

SUPPLEMENT NO. [ Jdatedas of [ ], to the Security Agreement
dated as of August 4, 1999, among SEMICONDUCTOR COMPONENTS
INDUSTRIES, LLC. a Delaware limited liability company (the “Borrower™), SCG
HOLDING CORPORATION, a Delaware corporation (“Holdings"), each
subsidiary of Holdings listed on Schedule [ thereto (each such subsidiary
individually a “Subsidiary™ or a "Guarantor" and, collectively, the "Subsidiaries”
or, with Holdings, the “Guarantors™; the Guarantors and the Borrower are
referred to collectively herein as the “Grantors™) and THE CHASE
MANHATTAN BANK, a New 1 ork banking corporation (“Chase™), as collateral
agent (in such capacity, the “Collateral Agent) for the Secured Parties (as

defined therein).

A. Reference is made to (a) the Credit Agreement dated as of August 4, 1999 (as
amended, supplemented or otherwise modified from time to time, the “Credlit Agreement™), among
the Borrower, Holdings, the lenders from time to time party thereto (the “Lenders™), Chase, as
administrative agent for the Lenders (in such capacity, the “Administrative Agent”), and Credit
Lyonnais New York Branch, DLJ Capital Funding, Inc. and Lehman Commercial Paper Inc., as
co-documentation agents, and (b) the Guarantee Agreement dated as of August 4, 1999 (as
amended, supplemented or otherwise modified from time to time, the “Guarantee Agreement”),

among the Guarantors and the Collateral Agent.

B. Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Security Agreement and the Credit Agreement.

C. The Grantors have entered into the Security Agreement in order to induce the Lenders
to make Loans and the Issuing Bank to issue Letters of Credit. Pursuant to Section 5.12 of the
Credit Agreement, each Subsidiary Loan Party that was not in existence or not a Subsidiary Loan
Party on the date of the Credit Agreement is required to enter in to this Agreement as a Grantor
upon becoming a Subsidiary Loan Party. Section 7.15 of the Security Agreement provides that
such Subsidiaries may become Grantors under the Security Agreement by execution and delivery
of an instrument in the form of this Supplement. The undersigned Subsidiary (the “New Gran-
tor”) is executing this Supplement in accordance with the requirements of the Credit Agreement to
become a Grantor under the Security Agreement in order to induce the Lenders to make additional
Loans and the Issuing Bank to issue additional Letters of Credit and as consideration for Loans

previously made and Letters of Credit previously issued.
Accordingly, the Collateral Agent and the New Grantor agree as follows:

SECTION 1. In accordance with Section 7.15 of the Security Agreement, the New
Grantor by its signature below becomes a Grantor under the Security Agreement with the same
force and effect as if originally named therein as a Grantor and the New Grantor hereby (a) agrees
to all the terms and provisions of the Security Agreement applicable to it as a Grantor thereunder
and (b) represents and warrants that the representations and warranties made by it as a Grantor
thereunder are true and correct on and as of the date hereof except to the extent a representation
and warranty expressly relates solely to a specific date in which case such representation and
warranty shall be true and correct on such date. In furtherance of the foregoing, the New Grantor,
as security for the payment and performance in full of the Obligations (as defined in the Security
Agreement), does hereby create and grant to the Collateral Agent, its successors and assigns, for
the benefit of the Secured Parties, their successors and assigns, a security interest in and lien on all
of the New Grantor's right, title and interest in and to the Collateral of the New Grantor. Each
reference to a “Grantor” in the Security Agreement shall be deemed to include the New Grantor.
The Security Agreement is hereby incorporated herein by reference.

SECTION 2. The New Grantor represents and warrants to the Collateral Agent and the
other Secured Parties that this Supplement has been duly authorized, executed and delivered by it
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and constitutes its legal, valid and binding obligation, enforceable against it in accordance with its
terms.

SECTION 3. This Supplement may be executed in counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an original, but all of which when
taken together shall constitute a single contract. This Supplement shall become effective when the
Collateral Agent shall have reccived counterparts of this Supplement that, when taken together,
bear the signatures of the New Grantor and the Collateral Agent. Delivery of an executed
signature page to this Supplement by facsim’le transmission shall be as effective as delivery of a

manually signed counterpart of this Supplement.

SECTION 4. The New Grantor hereby represents and warrants that (a) set forth on
Schedule I attached hereto is a true and correct schedule of the location of any and all Collateral of
the New Grantor and (b) set forth under its signature hereto, is the true and correct location of the
chief executive office of thc New Grantor.

SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall
remain in full force and effect.

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

SECTION 7. In case any one or more of the provisions contained in this Supplement
should be held invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein and in the Security Agreement shall
not in any way be affected or impaired thereby (it being understood that the invalidity of a
particular provision in a particular jurisdiction shall not in and of itself affect the validity of such
provision in any other jurisdiction). The parties hereto shall endeavor in good-faith negotiations
to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the invalid, illegai or unenforceable provi-

sions.

SECTION 8. All communications and notices hereunder shall be in writing and given as
provided in Section 7.01 of the Security Agreement. All communications and notices hereunder
to the New Grantor shall be given to it at the address set forth under its signature below, with a
copy to the Borrower.

SECTION 9. The New Grantor agrees to reimburse the Collateral Agent for its reasonable
out-of-pocket expenses in connection with this Supplement, including the reasonable fees, other
charges and disbursements of counsel! for the Collateral Agent.
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IN WITNESS WHEREOF, the New Grantor and the Collateral Agent have duly executed
this Supplement to the Security Agreement as of the day and year first above written.

[NAME OF NEW GRANTOR],

By

Name:
Tide:
Address:

THE CHASE MANHATTAN BANK, as
Collateral Agent,

By

Name:
Title:
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Schedule |
to Supplement No. [ ]
to the Security Agreement

LOCATION OF COLLATERAL

Location
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