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The securtty lnterest granted ander, and t¢he rights and cbligatlons
crcated by, thiv agreement are subject to the provisions aof the
Intercreditar Agreement hetween Alllance Mezzanine Investors, L.P.
and PNC Bank, National Assocjation dated the date hereaf.

SECURITY AGREEMENT

Thiz {5 a security agreement dated October H. 2603 from MTI Precisfon Products, LLC
with an address at 175 Oberlin N. Ave., Lakewaod, NJ 08701 (the "Lebtor") to Allianse
Mezranins Tnvestors, L.P. with an address at 96 Pompton Avenue, Verona, NI 07044 ("AMI").

WITNESSETH

A, AMI Bas agreed to mmeke a loan to the Debtor under 1he terms gnd conditiong act forth
in that cartain Senjor Subordinated Credit Agreement betwoen AMI and the Debtor of aven dats
(the "Subdebt Agreement”) subordinaied to the rights and obligationy of the Debtor o PNC
Bank, National Assaciation (the "Seaior Lender”) contejned in that certain Loan Agreement and
Security Agreement(s) betweer the Debtar and the Senlor Lender.

B. The terms of the subordination by AMI to the Senior Lender are set forth in the
certain, Tntercreditor Agresment of even date,

C. The proceeds of the loan to the Debtor will be used to fund the purchese price 1o be
paid to MTT Precislon Products, Inc, (the ngeller") for substantially ell of the asset of the Seller
under the terms of that certain Asset Purchase Agreament among the Debtor, tha Seller and
other. The purchase of such assets by the Delstor from the Seller {3 refurrad to Berein as the
"Acquisition".

D. Itis a condition to tha effectivensas of the Subdebt Agresment that the Dahior
provide a securlty interest to AMI fn all of its assets under the terms and conditions of this
agreement to securd iis obligations thereundar, )

NOW, THEREFORE, in consideration of the promises and the mutual covenants and
agreemenits contained herein, the parties horetn egree as follows:

SECTIONIL. DEFINITIONS AND OTHER FPROVISIONS
" 1,01 Certain Defined Termy
Thea following terms have the following meanings:

v Acequnts" teans all Aghts to the payment of monsy for goads sold or 1eased or for
sarvices rendered by the Debtor whether in form of aceounts receivable, contract rights, chattel
paper, instruments, notss, bills, accepmnces, general intangibles and other forrns qf obligationa
relating to such rights, togethar with any property avidencing or relating to such rights,
including, without limitation, all books, recards, iovoices, magnetic tapes, processing software,
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processing contracts (such a9 contrasts for computer time and services) and any other rights or
property of the Debtor thet is an gocaunt" within the rasaning of the TUCC.

"Chattel Paner' means all chattel paper, as that term is defined in the UCC, including
without Llimftation eny writings which evidenco both 2 monstary obligation and A gecurity interast
in or a lease of speciflc goods.

“"Collataral” means all tangible end intangible personal property of Debtar including
without limitation al1 Aceounts, Chattel Paper, Commercial Tart Claims, Depesit Accounts,
Documents, Equipment, General Intsngibles, Instruments, Inverttory, Investinent Property end
Leﬂari__ of Credit whether presently owned or hereaftcr acquired together with all Proceeds
thereof,

*Commezelal Tort Claims" means tort claima of the Detrtor adsing from time to dme
igcluding the copunercial tort claims listed on Schedule 3.11.

"Copyrighta" means all copyrights, all tegistetions thercof, and applications in
connection therewith pending with the United States Copyright Office ar similer office in eny
other couniy,

"Depasit Accoupts” means ell demand, time, savinge, passbook or Like accounts
maintained with a bank, savings end loan essgoiation, cradit union or like organization including
an gecowt evidenced by a certificate of deposit.

"Dog {s" means all documents, as that term is defined in, the UCC, including but not
limted to documents of title (as that term is defined in the UCC) and any angd all recelpts of the
kind described in Artcle 7 of the TICC,

"Equipment" means all machinery, apparatis, equipment, fittings and other tangible
personal property (other than Inventory) of every kind and description used in the Debtor's
operations or owned by the Debtor in ‘which Debtof hes an intermst, whether or not effixed to
realty, including without limitation, all motor vehicles, trucks, trailers, handling and delivery
equipment, cranes, hoisting squipment, fixtures, office machines and furnitare, togather with all
sccessions, replacements, rights under any manufachirer's warrantes relating to the foregoing
end any other rights or property of the Debtor that i equipment within the meaning of the UCC.,

=) " meand all general intangibies, as that term ia defined in the UCC,
inaluding, without limitation, all choges in action, causes in action, designe, plans, goodwill, tax
tefinds, Patents, Copyrights, Trademarks, Licensss, frapchises and all rights under license
agreements for use of the same.

L)

"GAAP": means generally acceptad apeounting principles in the United States of
Amsrica in effact fram time to time.,

"Governiental AuGority"': meana any natlon ar government, any stato or other political
qubdivizion thereof and any entity exercising executive, legistative, judicial, regulatary of

2
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administrative functions of or partaining 1o government.

Mpguuments" means instruments, ag that term is defined in the UCC, iacluding withowt
limitation bills of exchange, notes and ell negotizble instrumenta, all oertificated pecurities, all
osrtiffeates of depasit and any other writing which evidences a right to payment of money and is
e type which i$ in the ordinary course of businzss transferred by delivery with aay necessary
endorsement or agzighment.

g 4 E ¥ means the 1Tntarcreditor Agreemient’ as that teom is definad in
tha Subdebi Agreement,

"[oventory" means all guuds intended for sale or lease by the Debtor, of every nature,
kind and description wherever located, including without limitation raw materials, goods, work
{n process and finished goads and afl goods returned or reclaimed from customers, together with
any other rights or property of the Debtor that is inventory within the meaning of the UCC,

"Investmert Property'” meens (f) ail securlties, or securitles certificates or uncertificated
securities representing the secwxities, (i) seeurity entitlemenis, (i) securitics accounts, (fv)
commodity contracts, or (v) commadity scoaunts; including the stock, membership interaats of
the Debitor in any Bubsidiary.

AL etters of Credit! means all lettars of credit ineluding, but not limited to, any written
undertaking to pay money conditioned upon the pregentation of specified documents and
advanoces of lattera of credit, .

"] jens™ meand any mortgage, pledge, hypothecation, assigniment, deposit amangement,
encumbrancs, lien (atattary or other), or preference, priority or other security agresment or
prefarential artangement of aoy kind or nature whatsoever (Jacluding, without Bmitation, the
filing of any financing statement wader the UCC or comparable law of any jurisdiction in respect
of any pfthe foregoing).

"Patents" means all letters patent, relasuer and extensions thareof, applloations for lettors
petent and all divisions, continuations and continnations-in-part thereof of the United States or
any other country.

"Procpads" means g1l proceedd & that term is defined in the UCC including without
lmitation whatever ig recoived upon the use, lease, sale; exchange, collegtion, any other
utilizatlon of any diapoaition of any praparty whether or not in cash, all rental or leasa peymenis,
aecounts, chattal paper. ingtruments, documants, genaral intanglbles, squipment, inventory,
substinttions, edditions, acoessions, replacements, products and renewals of, for, or to such
proparty and all insurance therefor.

"Requirerpent of Law" as to any person, the Certlficate of Incorporation and By-Lews or
other organizational or governing decuments of such person, and any law, treaty, nile or
raglation or dstermination of an arbitretor or 2 court or other Governmental Autharity, in sach
casc applicable to or binding upon such person or any of its ptopearty or to which such parson or

3

TRADEMARK
REEL: 002768 FRAME: 0863



. 22,2003 3:36PM NO. 1406 P ]

R/ASSIGNMENTS 12/22/03 10:49 PAGE 7/28 RightFAX
DEC.19.79as  1:49PM MCCARTER & EMGLTSH MO . 5B P.7

any of its material property {s subject,

"Secured Party™ means AMI, its successar and assigns, for ita own account and, if
applicable, as collataral agent for any of the holders of the notes issued under tha tarmna of the
Subdakt Agraement.

"Secyured Qbligetions” mesans all present and future obligationa of the Debtor arising
under the Subdebt Agreement, the notes issusd thereunder and the documients related thereto and
this agrosment, whether direct or indirect, joint or saveral, secured or unsecured, primary ar
secondary, absolute or contingent, which are dus or that mey became due whether eontrasted,
acquited or arlsing by operation of law Includlng interest accruing during the pendency ¢f any
banlqruptey, Inselvency, receivershin or other similar progeeding, regardleas of whether allowed
or allowabls in auch provesading.

"Heqior Lender” means the Senior Creditor within the meaning of the Intercreditnr
Agresment.

vSubdebt Apreement” has the meaning assigned in the Reclrals to this agreement.

"Trademarks" means all trademarks, trade names, corporate nNes, cOMpPany NAMas,

. business names, fictitlous business names, trude aryles, service marks, logos and other sourcs or
business idantiflers, and the poodwill aszocisted therewith, now existing or herealfter adoptad or
agquired, and all registrations and recordings thereof, and all applications in connection
tharewith, whether in the United States Patent and Trademark Office or in any similar office ot
agencey of the United States, any state thereof or any other conntry or any political subdivigion
thergof.

"UCC" means the Unlform Commercial Code as effect in the State of New Jersey from
time to titne.

1.02 Other Deafinitional Provisions "

8. Asused herein and in any certificate or other document made or delivered '
pursusnt herets ot thereto, accounting terma not defined in Subgection 1.01 shall have the
teapective meaningy given to them under GAAP.

b. Tha words "hereof", "herein” and “hereunder” and words of similar import
when used in this egreement shall zefer to this agreement as a whole and not to any
perticular provision of this agreement, and sectior, subseotion schedule and axhibit
referenoes are to this ageeenent unless atherwise specified, The meaning of defined
terms shal] be equally applicable ta the singular and plural forms of the defined terms.
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SECTION IL SECURITY INTERESLES
2.01 Grant of Security Intercst

The Psbtor hercby grants to the Sccured Party for the direct benefit of tha Secured Party
end, If applicable as collateral agent, a lien on and & security Interest in the Collateral to scoure
the prompt and compleic payment and performancs when dus (whather at the atated mamrity, by
accalaration or otherwise) of the Secured ObHgatons,

2,02 Failure to Ferform Agreements

If the Debtar fails to perform or comply with any of its agreements contained herein and
the Seumd Party, as provided for by the terms of this agreement, shall itself perform or comply,
or otherwige cause porformance or compliance with such agrecment, the rcasonable expenses of
the Sacured Party incurred in connectlon with such performance or compliance, together with
interest thereon at a rate equal to the "Defauls Interest Rate" as defined in the note issusd
pursuarnt to the Subdebt Agresment, such interest to be calculated from the date of such advanos
to the date of repayiment thereof, shall be payable by the Debtor to the Secured Party 5 days
following desnand for payment by the Securad Party.

2.03 Sequred Party's Appeintment as Attorpey-in-Fact

Subject to the agrecment of the Secured Party in the last sentence of this Sectien 2.03 to
only excroise the following rights if an Event of Default shall bave occurred end is continuing
and to amy prior rights of the Senjor Lender, the Debtor hereby lrevacably constitutes and
appolats the Secured Party and any eificer or agent thereof, with full power of subgtitution, as its
true and lawiil attorney-in-fact with fhll irrevocable power and authority in the place and stead
of the Dabtor and 11 the name of the Debtor or in, its swn name, fom thne to fime in the Secured
Party's discredon, for the purpose of carrying out the tarms of thie agreement, to take any apd all
appropriate gotion and to execute any axd all documernts and instruments which mey be
necessery or desirable to aceomplish the purposes of this agreement, and, without limiting the
genorality of the foregoing, the Debtor bereby gived the Secured Party ths power and right, on
Dahalf of the Debtor without notics to or assent by the Dabtor, to do the following:

a. to take possession of and eadorse and collect any cheols, draftis, notes,
apceptanoes or other instruments far the payment of monsys dus under eny Collateral and
to file any claim or to take any other action o procecding in any court of law or equity ar
otherwise deamed appropriate by the Secured Party far the purpose of collecting any and
all such moneys due under eny Collateral whenever payable;

b. to pay or discharge taxed and Ilens levied or placed on or threatened against
the Collateral, to effect any repairs or any insuranes called for by the termys of thi=
agreement and to pay all or any part of the premiums therefor and the costs thereof;

o. to direct eny party lable for any payment under any of the Collateral to make
payment of any and all moneys due or to become duc thersunder directly to the Secured

5
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d. to sk or demand for, or collect, recelve paymant of and receipt for, any and
all moneys, claims and other amounts due or to become due &t any Hma in respect of or
arsing out of any Collatarml;

e. to sign and endorse any invoices, fheight or express bills, bills of lading,
storags or warshouse receipts, drafts ageinst debtora, aselgnments, verifications, notices
and other doouments in contection with any of the Collateral;

f 1o commenoce and prosaouts any suits, actlons er proceedings at law or in
equity in any court of competznt jurisdiction to collect the Collateral or any porlion
{harsof and to anforee any other right in respect of any Collateral,

g to dafend amy sult, ection or proceeding brought againat the Debtor with
respect 10 any Collateral;

h. to settle, compromlse or adjust any sult, action or proceading described above
and, in connectlon therewith, to give such dischargas or reloases as ihe Secured Party
may desm approprlate;

1. generally, to sell, transafer, pladgs and malcs any agresment with respect to or
otherwise deal with any of the Collatersl as fully and completely as thaugh the Seourad
Party were the absolute owner thareof for all purposes, and ta do, at the Sacured Party's
option and the Debtor’s expense, at eny time, or from time to time, all acts and things
which the Secured Party deems necessary to protect, preserve or realize upon the
Callaters] and the Security Interests thereon in order ta effect the intent of this agresment,
all ne fully and effsctively as the Debtor might do; and

j. in connection with the sale af Collateral provided for herein, execute eay
cndorssments, asslgnments or other inttrunients of comveyance or transfer with respect to
the Collateral,

The Debtor hareby rasifies all that said atterneys ghell Iawfully do or cause 1o be done by virtne
hereof. This power of atorasy is a power coupled with an interest and ghall be irrcvocable until
the Secured Obligationa are Indefeagibly paid in full, The powers conferred on the Seeured Party
hareundes are golely to protect the Secioed Party's interast in the Collatersl and shall not lispose
any duty upon the Secured Party to exseclse any guch powers, The Secured Party shall be
accountable only for amounts that it astually recsivea as a remult of the exercise of such powers,
and neither It por any of its officets, dircotors, employees or agents shall bo responsible to the
Debtor for any act ar failure to ect hereunder, except far its own gross pegligence o willful
migsconduet. The Sesured Party shall only exerciye tha foregolng power of attorney if an Ewvent
of Diefault shall have cecurred and is continuing; provided that any person relying an the
authority of tha SBecured Party under this power of attormsy may rely excluaively upon the
representation of the Secured Party as to its authority hereunder and with respect to the Secured
Party's right to exercise tha powers graated above, shall nat be under any obligation to detcnnine
6

TRADEMARK
REEL: 002768 FRAME: 0866



L2003 3:37°M NO. 1406 P 10

WSESIGNMENTS 12/22/03 10:48 DPAGE 10/28 RightFAX
oo 18 . 2R 1:5APM MOCARTER B EMGLISH [ (W =] P12 t

whether ag Bvent of Default has ocewzed and is eontinuing, and may disregard any claim by the
Debtor or any person that an Event of Default bas not oceutred or is not continuing,

SECTION II, REPRESEFNTATIONS AND WARRANTIES
3,01 Power and Authoriiy

The Debior has the vorporate power and enthority to execute and deliver, to perform its
obligations under, and to prant the security interest in and lien on all the Collateral pursuant to,
this agreement. The Debtor has taken all necessary corporate actlon to authorize the execution,
dalivery and performence of this agreement, and the grant of the security Interest in the
Callateral pursusnt to this agreement.

3,02 Title: No Other Liens

After giving effest to the Acquisition and sxeept for the Liens granted to the Senior
Lender and eg othatwise [isted on Schedule 3,02, the Debtor owns =ach item of Collatoral fres
and clear of any and all Lisns or clairs of others. No gacurity agreemert, Enaneing statemernt or
other public notice with respect to all or any part of the Coilateral is on file or of record In eny
public cffice cxcopt as may have been filed In faver of the Agent and the Scnlor Lander,

303 Perfected Secuyity Interest

a. After giving effect to the Acquisition, except for the items of Collateral listed
on Schedule 3.03a, the gecurity intsrests granted herein will constitiute 8 perfected
seourity intareat in the Collateral in favor of tha Agent enforceshle against all creditors of
the Dobtor except the Senior Lender.

b. Listad on Schedule 3.03b are all the UCC-1 finaneing statements which are
neceasary for the Agent to have a perfecied security intersst in the Collaters) after giving
effeot to the Acquisition. -

¢, Simuhaneous with giving effect to the Acquisition and except for those
praviously deliverad to the Senior Lender, all Instruments, Chattel Faper, securities and
other items for which a seeurty intsrest can be perficted by posscssion will have been
deliversd by the Debtor to the Agent.

3.04 Names

a The Debtor's cotrect corporata name, a8 registered with sppropriato
government authority in the Debtor's state of incorperation is lisiad on Schadule 3.04a.

b. During tho preceding seven-yoar period the Debtor has used only the names
ligtad on Schadule 3,04 end oo other names or tradenames.
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305 Chief Exceutive Offlcs

After giving effect to the Aequisition, the Debtor's chisf excentive office and chief place
of buginess will be loceted at the place listed on Scheduls 3.05.

3.06 Location of Book: and Recards

After giving cffsct to the Acquisition, the books and records of the Debtor including the
booke and records rogarding the Caollateral will he located at the places Ifsted it Schedule 3.06.

3,07 Location of Tangible Collateral

After glving affect 1o the Acquisitlon, all Inventory, Equipment and ather tangible
Collatera] owned by the Debtor will be located at the places listed in Schedule 3.07.

308 Accounts

Bach Account balng acquired in the Acquisition (2) is genuine and in sl respeots is what
it purports to be, (b) arlaea out of a completed bona fide eale and delivery of goods or rendition
of services by the Debtor in the ordinary course of its business, (¢) is for 2 liguidated ayount
mefuring ad statad in the invoice coverlng such sale or renditlon of serviees, (d) is not the gubject
of an agreement not to as3ign or grant a security interest in such Accound, and (&) is in
compliance with all applicable feceral, state atud local laws and applicable lawa of eny rclevent
farsign jurisdiction.

3.09 Intellectnal Praperty

a. All the Patents, | any, bsing acquited in the Acquisition or otherwise owned
or licensed by the Debtor are listed on, Schedule 3.092.

b. All Trademerks, if any, belng acquired in the Acquisition or atherwise owned
or lcensed by the Debeor are listed on Schedule 5.09b.

¢, All Copyrights, if any, being nequired in the Acquisition or otherwise owned
or licensed by the Debtor are listed on Schedule 3.09¢.

d. Bach Patent, Trademark and Copyright being acquired in the Acquisition or
otheswise owned by the Debior is (1) valid, subsisting, existing, unexpired, enforceable
and has not baan ahandaned, (if) not the subjsot of any Heensing or franchiss agteement,
(lif) not the subject of any holding, decision &f judgment by any Governmiental Authorlty
which would limit, cancel or question its velidity, (iv) aot the subject of any action or
procesding (A) secking 1o limit, cancel or question its validity, or (B) which, If adversely
determined, would have a material adverse effect on ita value, (v) not subject to any
existing infringlng uses, and (vi) doce not infrings upon the rights of any person. '
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310 Inveitment Froperty

All of the Invagtment Property being acquired in the Aequisttion or otherwise owned by
the Debtor is Usted on Schedule 3.10. In the vase of any Investment Property which is evidenced
by an instrument, Debtor hag or will have dellvarsd such inatrument endatsed to the order of the
Agent. In the case of any Investment Property which is an woertificated ascurity, sscurity
entitlement, gecurities account, commadity contract, or a commodity account, the Debtor has or
will have delivered a control agrecment with respect to such asset,

3.11 Commarcisl Tort Clalma

All of the Commereial Tort Claims being acquired in the Acquisition or which the Debtor
otherwise haag any interest are listed on Rchedule 3.11.

312 Deposit Accounts

All Deposit Accolmts being aoquired or otherwise owned by the Debtor are listed on
Schedule 312,

SECTIONIV. COVENANTS
4.01 Fuarther Documentation; Financing Statements

At any ime end from time to time, upon the written requast of the Securad Party, and at
the sole expense of the Debtor, the Debtor will promptly and duly execute and deliver such
further instruments and docutments and taky sgels forther action es the Seoured Party may
reasonghly reguest for the purpose of obtainlng or preserving the full benefits of this agrecment
and of the rights and powers horein granted, including, without limitation, the filing of any
finaneing or continuation statementa tndar the law of exxy jurisdierion with respeet to the Liena
created hereby, The Debtor hereby authotizes the Secured Party to file any such financing or
confinuation staternent without the signature of the-Debtor to the extent permitied by applicable
tew. The Debtor autharizes the Secured Party to execute end file, in the name of the Debtor or
otherwise, UQC-]1 financing staternents which the Secured Party in its sole discretion may deem
necessary or appropriate. to further perfect its security interest. The Diebtor agvees and authorlzes
that 3 carbon, photographls or other reproduction of this agreement may be used az a financing
statemment for filing in any jurisdiction.

4.02 Posesessory Pledge of Instruments and Chattel Paper

If any smount payeble under or in connsction with any of the Collateral shall be or
become evidanced by any instrument or Chattel Paper, and unless then in the posscssion of, or in
the process of belng dellversd to, the Scalor Lender, such instrument or Chattel Paper shall be
immediately delivered 10 the Seoured Party, duly endorsed in a manner satisfactory to the
Secured Party, to be held as Collateral pursuant to this agresment.
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4.03 Maintenance

The Delrtar will keep and maintain at its own cost end expense satisfuotory and complete
records of the Collateral, including, without limitation, a recdrd of all payments received and all
crodits grentsd with respact to the Aceounts. Tha Dabtor will mark its books and recards
pertaining to the Collateral to evidence this agreement and the security inferests pranted hercby.
The Debior will mabutsin each item of Bquipment in good oparatlng condition, ordinary wear
and tear excepted, and will provide all maintenance, fervice and repalra necezaary for such

purpose.
404 Right of Inspection and Verifleation

The Secured Party shall a5 all times have full and free access during normal business
hours to all the boaks, correspondence and records of the Debtor, and its representatives may
examine the seme, taka extracts therefrom and make photocopies thereof, and the Debtor agrees
Yo rendar to the Secursd Party puch clerical and other assistenos 43 mey be reagonably raquasted
with regard therets, all at the Debtor's cost and expense. The Secured Party and its
representative shall also have the right to epnter into and upen any premises where any of the
Collateral i located for the purpose of inspecting the same, obaervinp ita use ar otherwize
protecting its interests therein, The Secured Party shall have the right to vexify the validity,
AMOUYS or any other matter relating to any Collateral, including Accounts, by contacting the
account dsbror ar other party by mail, telephone or otherwise; provided, howaver, that If no
Fvent of Default shall have acourzed and is continuing the Seoured Party shall axeroise that 1ight
only after eonsulting with the Debtor to egteblish a procedure which is not distuptive to the
Debtor's relationship with such secount debtors, but is otherwise sustomary for lenders financing
acoounts receivable. The Borsowes shall cooperate fully with the Secured Party to facilitate any
such verlfication procsss,

4,05 <Complianee with Laws, aic.

The Diebtor will comply in el material respects with all Requirements of Law applicable
to the Collateral or any part themsof or to the aperation of the Debtor's busineas.

4.06 Payment of Obligations

The Debtor will pay pramptiy when due all taxes, asscasments and governmental chirges
or levies imposed upon the Collateral or in respect of its income or profits therefrom, as well as
all elaine of any kind (including, without limitdon, clalme for labor, materials and supplias)
againgt or with respect to the Callateral, except thar no eh chargs naed be paid if (1) the
validity thereof is being contested in good faith by appropriate proceedings, (b) such proceedings
do not involve any materiel denger of the sale, ferfaiture or 1oas of any of tha Callaieral or any
intereat thersin, and (e) such charge is adequately reserved 2painst on the Debtor's books in
accordance with GAAP.

i
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407 Llmitation on Liens

The Debtor will not oreate, incur or permit 1o exist, will defend the Collateral against, and
will take such other action as is Decessary to remaove, any Lien or claim on or to the Collateral
other than the Lisn granted to the Senior Lender or {o the Seeured Party hersin, and will defend
the right, title and Intereat of the Secured Party in and to any of the Collateral against the claims
and demands of all peracna ather than tha Senior Lander,

4,08 Limitations on Diyposition of Collateral

The Dobtor will not sell, transfer, leass or otherwiase dispose of any of the Collateral,
witkout the prior written consemt of the Secured Farty except for (a) collection of Accounty in the
srdinary course of businesa, (b) sales of Inventory in tha andinary courss of business, or (¢} sale
of Bquipment which is obsolate and/or not of material value.

4.09 Limitations on Modlflcations ta Accounts

The Debrtor will not (&) amend, modify, terminate or waive any provision of any
egreement glving rise to an Accaunt in any manner which could reasonably be expeotod to
materially advezasly affect the value of the Collateral as a whels, (b) fall to exercise promptly
and diligently material cights giving rise to Accounts (other than eny right of termination), or (c)
fail to daliver to the Secured Perty a copy of each material demand, notee or document received
by 1t relating in any way to any agresment giving rise to an Acsount.

4,10 Limitations on Discpunts, Compromises, Extensions of Aecounts

Other thap in the ordinary covese of business, the Debtor will not grant any extenslon of
time of payinent of any of the Accoumts, compromise, compound or setile the same for 1ess theo
the full amount thereof, release, wholly or partially, any person lable for the payment thereof, or
allow any credit or diecount whamoever thereon.

4.11 Insurance

g, The Debtor will maintain, with finapcially sound and reputable companies
insurance policias (i) insuring any tangihle Collateral against loss by fire, explosion, theft
and such other casuvaltics as are usually insured against ia the same general arca by
companies engaged in the same or similar business, and (i} Insuring the Dabtor and tha
Secyrad Party egalnst liability for personal injury and property damage relating to the
Collateral.

b All such policies of insurance ghall (i) name the Secured Party as the loss
payee subject to the prior rights of the Senior Lender, (1i) provide that the right of the
Secured Party to recaver for any insured loas shall not be invallidated by an act or neglect
of the Debtor or other person, (111} provide that no cancellaton, material reduction in
amount or meterial change in coverage thersof shall be effective until at leaat 30 days
after receipt by the Seeured Party of written notice thereof, and (iv) name the Secured
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e. Subject to the prior rights, if any, of the Senior Lender: (i) the Debtor hereby
authorizes and directs payment directly and solaly to the Secured Party of any proceeds
of any such palicy of insurance; (i) tha Secured Party i3 hersby authorized te adjust and
comproralse eny loss under any such policies and to collsct and receive all such procceds;
(iii) the Secured Party is hereby authorized to execute and endorse in the Debtor's name
all proofs of loss, drafts, checks and other documents necessary to accoruplish such
collection and any person meking payment to the Sscured Pany is hereby rclioved from
obligation to ges to the application of the sume so pald.

d. After deduction from eny proceeds of any such insurance of all costs and
expensed incumed by the Secyred Party in collection aod handling of such preceeds the
net proceeds may be applied, at the Secured Party's option, either toward replacing or
restoting the Collateral or 2s a credit against the Secured Obligations, whether matured oz
unmatured, Ta the extent that the Senior Secured Lender permits the epplication of
tnsurance procesds to replacing or restoring the Collateral, the Securcd Party shall also
permit such epplication.

4.12 Farther Identification of Collateral

The Diebtor will furnish to the Sccured Party from time to time staternents and schedules
further identifying and descriling the Collateral aad such other reports in connection with the
Collatotal as the Secured Party may reasonably request, all in reasonable detail.,

4,13 MNolices

'The Dsbtor will advise the Secured Party prompily, in reasonable detail (2) of any Lien
(other than Lisns created hereby and any othey Liens permittad to exiat on the Collateral under
the Subdebt Agreement) on, or claim asseried against, any of the Collateral except for Lisns
pexmitted ynder the Subdebt Agrecment; and (b) of the occurrence of any other event which
could reasonsbly be expected to have a marterlal advarse effbct on the aggregate valye of the
Collateral or on the Lisns created bereunder.

4.14 Changes in Locationa, Name, etc,

The Debtor will not (a) changs tha locaton of its chief executive offlee/chief plase of
business from that speoified in this agrocment or remove its books and records from the Locetion
specified in this agreement, (b) permit any of the Inventory to be kept at a lovation other than
those listed in this agreement, or (¢) change its name, 1dentity or corporate sgucture to such an
extent that any financing statement fled by the Scourcd Party in connection with this agreement
would become seriously misleading, unleas it shall have given the Sscured Party at least 30 days
written notice thereof,
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4,15 Intellectunl Property

2. Whenaver the Debtor o any agent ghall flle an appliostion for the reglstration
of any Petant, Trademark or Copytight with any office or agency in any ¢ountry or eny
political subdivicion thereaf, the Dabtor shall report such filing to the Secured Party
within 5 Business dayg after such fillng ocours. Upon request of the Secvred Party, the
Debtor shalil execute and daliver eny and all agreements, instruments, docimnents, and
papers as the Secured Party may request to evidance the Secured Party's Securlty
Interests in any Patent, Trademark or Copyright and any goodwill and genoral intengibles
of the Debtor relating thereto or represented theroby. The agreamants evidansing the
Seocured Party's Seourity Interest in such Patents, Trademark or Copyrights will contain
terms satlafactary to the Secured Party,

b. The Debtor shall, consistent with ite past practices, take whatever action ig
necessary bo protect its righty in any Patents, Trademarks or Copyrights. The Pebtor
(cither itaelf or through licenseea) will not allow any third party to infringe on any of irs
Patents, Trademarks or Copyrights. In the event that any Patent, Trademark or Copyright
in infringed by & third party, the Delstor shel] promptly notify the Secured Party after it
learns thercof and shall, uniess the Debtor shall reasonably determine that (1) such Patent,
Trademark or Copyright is of negliglble economic value ta the Debtor, or (ii) the cost of
taking astion tn enforee Dabtors rights with respect theroto oxcoed the value of taking
such action, which determitations the Dobtor shall promptly report to the Ssoured Perty,
promptly sus for infringement to sock injunctive relief whers appropriate and to rooover
any and all damagee for such infiingement or take such other actions as the Debtor shall
rezsonably desm appropriate under the cireumstances,

4.16 Invesiment Froperty

If the Dehtor hareafter soquires any Investmeatt Property, the Debter shall notify the
Secured Party end (1) in the ¢age of any such property which is evidenced by an instrument,
deliver such instryment endorsed to the order of the Secured party, or (1) ia the case of any such
property which is an uncertificated security, sacurity eatitlement, socuritiss account, commedity
contract, or 4 commodity sccount deliver to the Secured Party & control agreement acceptable to
the Sacured Pary sufficlent to perfect the Secured Party's security Interest in such assst.

4,17 Commercial Tort Claimy

The Debtor shall notfy the Secured Party of any Commercial Tort Claim that may arise
from time to time and execute documents, including a supplementary securlty agreement and
additlonel finansing statements as the Secured Party may reasonably request so that the Securad
Party is at all times the holder of a perfectzd security interest (n such claima.

4,18 Deposit Accounis

The Debtor will cooperete with the Seoured Party in obtaining control agresmants
satisfactory w the Secured Party with respect to any Deposit Avcounts.
13

TRADEMARK
REEL: 002768 FRAME: 0873



. 22,2003 3:39PM NO. 1406 P 17

1/ASSIGNMENTS 12/22/703 10:49 PAGE 17/2Z8 RightFAX
DEC.15.2RA3  1!S3PM MCCARTER B EMGLTSH NO . 584 P17

BECTION Y, EVENT Q¥ DEFAULT AND REMEDIES
5.01 Evenis of Defanhk
Each of the following shall congtituic s defaylt (each, an "Event of Defanlt™) hereunder:

a. MNon-payment when due of any sum required to be paid to the Secured Party
by the Debtor with respect to any Securad Qbligation subject to any applicehla perled for
ETACE Or Sure;

b. A breach of any term, covenent, condition, obligation or agreement containsd
in this agreement that is not remediad within 30 days of the date of suah breach,

¢.  Any represcatation or wartanty made by the Debtor in this agreetnent shall
prove to be fale, innorrect or migiending in any material respect as of the date when
medes; or

d.- An‘'Event of Default upder any of the documents evidencing the Seeurad
Obligationg shall oeeur and not be cured within apy applicable perlod for grace or cure.

802 (General

If an Event of Defaylt sball oceur, the Ssctired Party may exercise, in addition to all other
tights and remedics granted in this agresment and in any other instrument or agreement seouring,
avidencing or relating to the chilgations of the Debtor, all rights and remedies of & sccured party
under the UCC. .

5.03 With rezpect to Acconnts and General Intanglbles

Upon the ocewrrence end during the continganes of an Bvent of Default and subjact to the
prior rights, if agy, of tha Senior Lender: .

a. if the Secured Party shall 2o reguest, the Debror shall farthwith do one or
more of the following: (i) legesnd, in form and manner sceeptable to the Secured Party, its
books, rocords and documents evidenocing or pertainiug to its Accounta and General
Intangibies with an appropriate reference ta the fuct that such Collateral has béen
assipned 4o the S=cured Party and that the Secured Party has a gecurity intereat thezein
and notify aay person with ap obligarlon with respest to such Collateral of the Seoured
Party's security interest theretn, (i) account for and transmit to the Secured Party, i the
same forrn as rooeived, all procceds of collection of such Collateral racelved by the
Debtor and, until so tranemitted, hold the same in trust for the Secured Party and not
commingle such proceeds with any other of its funds, (i) deliver, at its own expenss, any
or eli baaks, record or other documents relating to such Collataral o the Secured Party at
a plece designated by the Secured Party, and (iv) notify the obligors on auch Coliateral
that the Accounts and General Intangibles of the Debtor have been essigned to the
Secured Party and that payments in regpect thereof shall be made dirsctly to the Secured
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by, the Sscured Party, withour noties to, or agsent by, the Debtor and in the name
of the Debtor o ity own name, ot otherwise, may (but nesd not) (1) notify the obligors of
eny of the Debtor's Accounts oi General Intangibler to make payments therson diractly to
the Secured Party; {li) ask for, demand, collect, reosive, compound and give apquittance
for such Collateral or any part thereof) (iii) extend the time of payrpent for such
Collateral or compromise or sstile any suoh Collatersl for oash, oredit or otherwise, and
upon any terms and conditions; (Iv) eadotse the name of the Debtor on any check, draft
or other ordar or instrument for the payment of moneys payables to the Debtor which has
been issued in respect of such Collateral; (v) file any claims and commence, maintain or
discontinug any action, suits ar ather proceedings deemed by ths Secured Party necasanry
or advisable for tha putpose of coll=eting or snforefng payment of any such Collateral;
(vl) nt the Secured Party's sole discretion make test verifieations of such Cellateral or any
portion theroof; (vil) exeeute any mstraraent and 4o any and all other things necaasary
and proper to protect emd proserve and Tealize upon such Collateral and other rights
contemplated hereby; and (vill) without obligation to resort to other security, at any time
and from time to time, sell, re-sell, adsign and dellver all or any of such Collateral, in one
or more parcels at the same or different times, and all right, title end interest, claim and
demand therefn and eny right of redemprion thereof, 2t publie or private sale, for cash,
upon eredit or for future delivery and at such prics or prices and on such terms as the
Secured Party may determine, with the proceeds thereof 10 be applied in the manner
provided herein.

The Debtor hereby agreos that the Seomed Party may exercise the rights and remedics provided
harein and that the exeraize of such rights and remedies by the Secursd Party, including, without
limitation, the sals of Aceounts or Genaral Imtangibles, may be accomplished without demand,
advertisetnent or notice (except as required by law) all of which (to the extent permitted by law)
gre hereby expressly waived If any notice of a proposad sele or other disposition of such
Collateral zhall be requited by law, such notlce shall be deemed reasonable and proper if given at
1east 10 days before such sale or other disposiion. The Secured Party shall not be obligated o
meke any sale regardless of notles of sale having been given. The Secured Party may adjourn
any public or private sale from time to Gme by announcemeat at the time and place fixed
therefor, and such sale may, without further notice, be mads at the time and place to Which it was
so adjoumed. The Secured Party shall not be obligeted 1o take any gctlon authorized by this
section, but in the event that the Secured Party elects to take any such action, it shall not be
responsible to the Debtor excapt for Its willful misconchuot.

504 Az co Invenfory and Equipment

Upon the occurrence and durlng the contlnuanee of an Event of Default and subject to the
prior rights, if any, of the Sonior Lender:

8. upon notice ta such affect, the Dabtor ehall deflver, at Dabtot's oWwn expense,
any or all Inventery and Equipment to the Seoursd Party at a place designated by the
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Secured Party:

b, take possession of any or all Inventory and Equipment and, for that puwipose,
euter, with the eid end assistance of any petson or persons, any promises whero the
Collateral, or any part therec, is, or may be, placed or assembled, and remave any of tha
LY

0. execufs any instrument and do all other things necsssary and proper to pratect
and preserve and realize upon such Collaters) and other vights conternplated herchy; and

d, without obligation to resort to other security, at any time and from Hme to
tirae, sell, asslgn and deliver ot the same or diffsrent times, afl right, title, interest or
¢laim of the Debtor in such Collateral, and any right of redemption thereof, at public or
private sals, in one or more parcels, for cash, upon ersdit or for future delivery, and at
such price or prices and on such terms as the Secured Party may determine.

The Debtor hareby agres that the exeicisc by the Secursd Party of the rights and remedies undsr
this sectlon, including, without limitation, sale of Inventory or Equipment may b socomplighed
without damand, advertlsement or notice (except aa taquired by law), all of which (to the extant
peruiitted by law) are hereby expreasly walved. If any notlee of a proposed sale or other
disposition shall be required by law, such notice shall be deemad reasonable and proper if given
at least 10 days before such sale or other dispasitlion, The Seeured Party shall not be cbligated to
tmake eny §ale regardless of notics of sale having bocn given. The Secured Paty may adjourn
any public or private sale from time to time by announcement at the time and place flxad
therefor, and such sale may, without further notice, be made at the time and place to which it was
so adjourned. The Secured Perty may offer any Iiveéatory or Equipment for sale 1u its then
present conditioh and has no duty to repait or oloan the Collateral prior ts gale and the failure ts
make such repairs or clean the Collataral ghall not effect the commereinl repsenablencss of the
sale. The Secured Party may disclaim all warrantles including warranties of title, possesgion,
quiet epjoyment, mechentability, fitness for a parti¢ular and any such disclaimer shall not effset
the commerolal reasonablencss of the sale. The Seaured Perty shall not he obligated o take any
of the action euthorized by this section, but in the event that the Secured Party clects to taks any
such action, it shell not be msponsible to the Debtor sxcept for its willfl misconduct.

505 Asto Instruments, Chatte] Paper and Investment Property

Upon the oceurrenee and during the contisuance of an Event of Default and subject to the
prior rights, if any, of the S8anior Lander:

4. if'the Secured Party shall so request, the Debtor shall forthwith do one or
more of the following: (i) legend, in form and manner accaptabls 1o the Seoured Party,
the Dobtor's books. records aud doouments evidencing or pertaining 1o auy Instruments,
Chattel Paper or Investment Property with an appropriate referencs to the fact that such
asgety bave been sssigned to the Seourad Party and thar the Sacured Party has a security
interest therein and notify any parsan with an obligation with respect to such Collateral of
tha Secured Party's security interest thereln, (ii) account for and fransmit to the Securad
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Party, in the same form as recelved, all proceeds of ¢ollection of auch Colleteral received
by it and, until ga transmitted, to hold the seme In trust for the Secured Party and not
commingle guch proceeds with any other of its funds, (i) deliver, at itz own expense, any
or ail books, records or other documents releting to such Collateral to the Secutad Party
at a place designeted by the Sceured Party, and (iv) notify the obligors on such Collateral
that such assets have been assigned to the Secured Party and that payments in respaat
thereof shall be mede directly to the Socured Party.

b, tha Szeured Party, without notice to, or assent by, the Debtor and in the name
of the Debtar or its awn name, or otherwise, mey (but nesd not) (i) notify the obligers of
any of the Debtor’s Instriunents, Chattel Paper or Investment Property to make paymenis
thereon dircetly to the Secured Parmy; (1) ask for, demand, collect, receive, compound
end glve acceptance for the such Collateral or any part thereof, (iil) extend the ime of
payment for such Collatersl or compramise or settle any such Collateral for cash, credit
or otherwise, and upon any terms and conditions; (1v) endorss the name of the Dobtor on
any check, dreft or other order or insrument for the payment of moneys payable to the
Debstor which has been issusd In respect of such Collateral; (v) file any ¢laima and
sommence, maintain of discontirue any action, suits or other procsedings deemed by the
Secured Party necessary ar advisable for the purpose of collecting ot enforcing paymeat
of any such Collateral; (vi) at the Secured Party's solo diseretion meke test verifications
of guch Colleteral or any portion thereof; (vii} execute any instrument and 4o any and all
other things nocessary and proper to protect and pressryve and realize upon such Collateral
and other rights contemplated hereby; and (vifl) withowt obligarion to reacrt to other
security, at eny time anid from time to time, selL re-scll, assign and deliver ell or any such
Collatersl, In one or more parcels at the seme or different fimes, and a1l right, titlo and
intarest, ¢laim and dsmand theretn and any right of redemption thereof, at public or
private sale, for cash, upan oredit or for fiture delivery and at such price or prices and oo
such termas as The Secured Pacty may determine, with the proceeds thereof to be applied in
the manner provided kerein,

The Debtar hereby agrees that the Secured Party may sell such Collatorzl or any part thereof at
publie ot private sale or at any broker's board or on any securities exchange, for cash, wpon credit
or for futite dalivery, and at such price or prices g3 the Seoured Party may deem satisfactory.
The Seoured Party may be the purchaser of any or all of tha Collateral so sold at any public sale.
The Debtor covenants and agraes that it will execute and deliver such documents and take suck
other actiop as the Secured Party deems neewssary or advisabie in order that any such gale may
be made in compliance with 1aw, Upon any such sale the Secured Party hell have the right to
deliver, assign and transfer to the purchasar thereof the Collateral 50 gold. Each purchaser at any
auch pale shall hold the Collateral 5o sold absolutcly and free from any claim or right of
whatgeever kind, including any equity or right of redemption of the Debtor which may be
walved, and the Dchter, to the extent permittesd by law, hereby specifically walves all rights of
redsmption, stay or appreisal which it has or may have under any law now existing or hateafler
adeptad, The Debtor further acknowlsdges that the Secured Party may deem it impracticable to
effect o public sale of any part of the securities included in the Collateral, and therafora
guthorizes the Secured Party in connection with any such privats sale, 1f the Sseured Party deems
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it advisable to do 50, (1) to rostrict the prospective bidders on or purchasers of any of the
Collateral to 2 limitad number of sophisticatad investors who will represent and agree thar they
are purchaging for their own account for investment and not with a view fo the disiribution or
sale af any of such geouriiies, (ii) to cauge 1o be placed on ceriifioatea for any or all of 1the
Collateral o on any other securities pledged herounder a lepend to the effect that such seourity
has not been registered under the Sccurities Act of 1933 and may not ba disposed of in violation
of the provision of said Act, and (iii) to immpose such other limitationa or conditions in connection
with any ruch sale as the Secured Pariy desma necedsary or advizable i order to comply with
gaid Act or any other law. The notce (if any) of such sule shall (1) in cagse af a public sale, state
tha tima and placs fixed for such szle, (2) in ¢ase of sale at a braler's board or om a securities
gxcheange, state the board or exchange at which such sale is to be mude and the day on which the
Collateral, or the portion thayeof so being sold, will first be offered for sale at such board or
exchange, and (3) In the case of a private sale, state the day after which such sale may be
consummated. Any such public aale shall be held at such time or times within ¢rdinary businezs
hours end at guch place or places as the Securad Party may fix in the notice of such ssle. At any
such gale, the Collateral may be gold in one lot as an entirety or In separate parcels, 23 the
Secured Party may determine. The Secured Party shall not be obligatad to make any such sels
pursuant to eny such notice. The Secured Party may, without notice or publleation, adjourn any
public or private sale or cauas the samoe to be edjourned fam time io time by ennounsement at
the time and piace fixed for the sale, and such sale mey be made at any time of place to which
the same may bre 30 adjourned. Tn case of any sale of all or any part of the Collateral on credit o
for'futire defivery, the Collateral so aold may be retained by the Sscured Pacty until the selling
pties ig paid by the purchaser thereof, but the Secured Party shall not inour eay liabllity in case
of the faifure of such purchaser to take up and pay for the Collateral 5o sold and, it case of any
such failure, such Collateral may again be pold upen like notice.

5.06 Application of Proceeds; Deflciency

8. Subjactto the prior rights of the Benior Lender, the Secured Pariy shall apply
the net proceeds of any such collection, realization or salc, after daducting all reasonabls
costs nnd exponsas of every kind incutred thorein or ineidental to the cere or safukeeping
of any of the Collatern] or in any way relating to the Collateral or the righta of the
Secured Party hereundar, ineluding, without imjtation, reasonable atftornsys' fecs and
disbursements, to the payment in whola or In part of the Secured Obligations, end only
after such application and after the payment by the Securcd Party of any other amount
required by any provision of law, need the Seoured Party account for the gurplus, if any.
1o the Debior.

b, The Debtor shall remain liable for any deficiency if the proceeds of any sale
ot other disposition of the Collateral are Insufficient to pay the Secured Obligations and
the reasonable fees and disburscments of any attomeys employed by the Sccured Party to
collest such deficiency.
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SECTION YI. MISCELLANEOUS
6.01 Limitations an Rights and Obligationa

Notwithstanding any of the terms of this agresment to the contrary, each of the rights of
the Secured Party and the obligations of the Debtor are subject to the term end conditlons of the
Interoreditor Agresment,

6.02 Amendments and Waivers

The Debtor and the Becurad Party way, fom Gme w Gme, egter inte writien waivers,
amendments, rupplements or rnodifications harstn for the purpose of adding any pravision to this
agreement ar enter into writtan instrumants walving any of the requirements of thls agireement or
any Bvent of Default and iis coneequences. In the case of any walver, the Debtor shall he
teatored to itz former poaitions and rights hersunder and any Event of Defanlt walved shall be
deemed to be pured and not continuing; birt no such waiver ehall extond to any subsequent or
other Event of Defaxlt, or impaeir any right eansequent thereomn

6.03 Notlces

Unlees this agreement apecifically provides otherwise, all notices and comruimications
under this agreement ahall he provided in ascordanceo with the provialons of the Sybdebt
Agreament.

.04 No Waiver; Cumulafive Remedies

Np failure to exercise or delay in exarsleing, on the part of the Secured Party, eny right,
remedy, power ot privilege hereunder ghall operate as a walver thereof: nor shall any single or
pertial exerolas of any right, remedy, power or privilege hereunder preclude any ather or fixther
exercise theroof or the exearcise of any other right, remedy, power or privilege. The rights,
remedias, powers and privileges herein provided torthe Secured Party are cumulative and not
exclusive of any rights, remedizs, powers and privileges provided to tha Secured Party by law,
In accordance with this seotion, the Secured Porty may cxercige it rights, remedies, powers or
privileges hereunder in any order it deeis approprlate,

6.05 Indemnpification

The Debtor agraes to pay, and to hold the S¢cured Party harmless from, any and all
liabilitics, costs and expenses (Including, without limitation, reasoneble legal foep and expenses)
() with respect to, or resulting from, any delay In paying, any and all axolse, salas or other taxes
which may be payable or detsrmined ta be payable with respoct to ety of the Collateral, (b) with
respest 10, or resulting from, any delay in complying with agy Fequirement of Lavw applicable to
#uy of the Collateral, or (¢) in cennection With any of the ransuctions contempiatad by this
agrsement, In any suit, proceeding or action brought by the Securad Party under any Account
for any sum owling thereundar, or to enforee any provisions of any Account, the Debtor wili
save, indemnify and keep the Secured Party barmless from end againat all expensa, loga ar
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damage suffered by reason of any defense, act-off, cauntearclaim, recoupment or redusction or
ligbility whatsoevar of the aceount debtor or obligor thereunder, arising out of a breach by the
Debtor of any obligation thereunder or arising cut of any other agrecmnent, indebredress or
lability st eny time owing to or in favor or such acoount debtor or ablipor or its successors.

606 Governiog Law

Thin agreament shall be governed by, and consttied and interproted in accordance with
the law of the State of New Yersey,

s

6.07 Section Headings

The eaction headings herein are intended for conyenicnco only and shell be ignored in
congtruing this agresment,

6.08 Endra Agreement

AN nndergtandings end aprecmicuts heretofore mads or exchanged between the Debtor
end the Sacured Parly with remeot to the subject matter hereof are mergad inte this agresment,
which fully, compleiely, and intagrally expresses the understanding of the Debtot and the
Seoured Party conoeming the subject matter heroof.

609 Scverabllicy

If any provision hercof is invwald or unenfonceable in any jurisdiction, them, to the fullest
extent permitted by law, (a) the other provisions hercof shall remazin in full force and effect in
such jurisdiction and shall be iberally construed in onder to carry out the mtentions of the partiss
hersto as neerly a3 may b= possible; and (b) the invalidity or enforceability of any provision
hercof in any jurisdiction shall not afE‘a:t the validity or enforeeability of such provision in any
other jurisdiction.

610 WAIVER OF TRIAL BY JURY

THE DEBTOR BEREBY IRREVOCABLY AND UN EDNDITIDNALLY WAIVES
TRIAL BY JURY IN ANY LEGAIL ACTION OR FROCEEDING RELATED TO THIS

AGREEMENT.

IN WITNESS WHERBOF, the parties hereto have asused this agreement te be execirted
by their respective officers thereunto duly anthorized, as of the date first 2bove written.

MTI Precision Products, LLC
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Alliance Mezzanine Inveators, L.P.
By: AMI Advisors, LLC, 1fs
geueral pariner

By

bouilu G, Smith
Managing Mamber

PAGE Z4/28B
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DISCLOSURE SCHEDULES
dchedule 3.02 - Other Liens
None
Schedule 3,03a ~ [tems of Collatera] in which Lien is nat perfected
None
Schedule 3.03b- UCCw] financing statements naedad for perfection
Secretary of State of Delawarc
Sehedule 3.04a — Disbtor's Correct Natne
MTI Precision Products, LLC
Sehedule 3.04h ~Other Names used by Debtor
None
Schedule 3,05 — Debtor's Chief Brecutive Office
175 N. Oberlin Avenue, Lakewood, New Jersey, 08701
Schedule 3.06 ~ Lacation of Debtor's Books and Recands
175 N, Oberlin Avenye, Lakewood, New Jergey, DI701
Schedule 3,07 — Locations of Tangible Collateral
175 N. Oberlin Avenue, Lakewood, New Jersey, 08701

{rantor alro has four (4} plastic molds located at Imtetplex, 1086 Brentwood Court, Lexington,
Kaentucly 40578

Schedule 3.09a — Patents and Patant I icenzas
Owned pateqts:

Pateat Number; Dos.369, 367
Dato of Patant: May 14, 199§
Title: Steam Sterilizer
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Fatent Number: Des.323,395
Date of Patsat: Jan 21, 1992
Tite; Right Angle Deatel Handpiecs

Patant Number: Deg 355 971
Dats of Patenit: Feb 28, 1995
Titler Dental Handpiece
Schedule 3.09b- Trademarks and Trademark Licensag

Word Merk:Pulsar Reglstration Number: 2010942
Word Mark; Lynx Repgistration Numbar: 1483230

Schedule 3.05¢ — Copyrights and Copyright Licenses
Ne Reglstered Copyrights
Schedule 3,10 — Investment Property
Nona
Schedule 4.11 - Commercial Tort Clatms
Nons
Schcdule 3.12 — Deposit Accounts
Ses artached st
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