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To the Honorable Commussioner of P;

1. Name of conveying pari‘y(i:.es):
Westinghouse Air Brake Comvany

3 Individual(s)

3 General Partnership

& Corporation-State

3 Other
Additional name(s) of conveying party(ies) attached? J Yes & No

J Assoc:ation
-J Limited Partnership

3. Nature of conveyancs:

3 Assignment
& Securnity Agreement
4 Other

3 Merger
- Change of Name

June 30, 1998

Execution Date: _
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..... 100790447
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attached original documants or copy therect

2. Name and address of receiving party{ies):

Name: The Chase Manhattan Bank

Attn:

Intemal Address: _£ Don Nelson

Street Address: 270 Park Ave.

City: _New York State: __NYZIP: 10017

-J Individual(s) citizenship
J Association
1 General Partnership
) Limited Partnership_
& Corporation-State
] Other v
It assignee s not gomicied i the Urited Statas, a gomeshc represeria’ . -
sesignation is atached: Qves No

(Designabons must be a separata document irom Assignment;
Agaional name(s) & addressies) anacned?  JYes  INo

4. Application number(s) or registration numoer|s}
A. Trademark Applicaticn No.(s)

B. Trademark registration No.(s)

See 4%'>rhed Schedule II

Addrional numbers attachea? Jyes JNo

5. Name and address of party to whom correspondence
conceming document should be mailed:

Name: James Sommer

6. Total number of applications and
registrations invoIlvea: ...

Cravath, Swaine & Moore

Internal Address:

7 Totalfee (37 CFR3.41)...

Ao

1 Enclosed

Street Address: _ 82> Eighth Ave.

City: New York State: NY z|p 10019

Q Authorized to be charged to deposit ;iticouﬁﬁi !

8. Deposit account number:

(Attach duplicate copy of this page if paying by deposit account: |

08/12/1998 SSHITH 00000051 123251
40.00 0P

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the fore vgomg information Is/ﬂj.ie and correct and any attached copy is a true cooy

of the or/gmal document.
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o

Intellectual Property
Security Agreement

Schedule II

Trademarks

See attached list of WABCO Trademarks (Exhibit A).

See attached lists of Pulse trademarks (Exhibit B).
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AUSTRALIA

BENELUX

BRAZIL

“BULGARIA
CANADA

SCHEDULE II

!

EXHIBIT A )

W.A.B.CO. TRAADEMARKS

TRADEMARK
COBRA

CW & GLOBE

CW & GLOBE
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCOPAC

COBRA
VAPOR

VAPOR & DIAMOND DIISIGN
"BALANCE FLO"
"BALANCE-FLO"

HHSI 4]

(IHSI 1]

"RESISTO-FLO"
"RESISTO-FLO"

CW

CW & GLOBE

INTERTWINED WA

VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
CW & GLOBE

ALERTOR & DESIGN
AQUAZONE

CABAN DESIGN

CARDWELL

CINESTON

CIRC-U-LATIC & DESIGN
COBRA

COBRA

COBRA & DESIGN

REGISTRATION DATE
Al123,251 05/19/55%
A183,825 10/30/63
A194,575 05/10/65
A349, 340 08/04/80
A349,339 08/04/80
A349,338 08/04/80
A349,337 08/04/80
A349,341 08/04/80
Al179,971 04/30/63
A202,309 05/23/66
Al179,970 04/30/62
Al179,969 04/30/63
Al179, 968 04/30/63
A179, 967 04/30/63
A193,773 03/31/65
039,162 06/18/71
105,927 12/31/71
106,940 12/30/71
810201194 03/27/84
810062844 03/27/84
810062836 11/13/84
810201186 02/14/84
810201208 09/20/83
810062852 09/20/83
06447163 09/03/76
817027556 10/01/96
003295257 07/17/16
003005917 06/26/64
810665360 08/28/84
003005925 06/26/64
7831 10/20/70
142,097 10/01/65
450,129 11/17/95
110,412 05/30/58
uCca46779 02/12/53
TMA271,962 08/20/82
129,959 02/15/63
229,891 08/25/78
101,566 10/07/65%
183,116 05/12/72
TRADEMARIK
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‘CANADA

CHILE

CHINA

CUBA
CZECH
REPUBLIC
DENMARK
EGYPT

FINLAND
FRANCE

GERMANY

HUNGARY

INDIA

CW & GLOBE

DECELOSTAT

DRYMOR

INTERTWINED WA
INTERTWINED WA 'n a Circle
MODULATIC

MODUZONE & DESI(N
THERM~O-MATIC
UNIVERSAL

UNIVERSAL

UNIZONE & DESIGHN
VA-POWER & DESIGN
VAPOLEX

VAPOR

VAPOR & DIAMOND DESIGN
WABCOMATIC

WABCOPAC

COBRA

COBRA

CW & GLOBE

INTERTWINED WA
CARDWELL

CW & GLORE

UNIVERSAL

COBRA

INTERTWINED WA

CW & GLOBE

CW & GLOBE

VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
CW & GLOBE

VAPOR

B WITHIN O
CIRC-U-LATIC & [ESIGN
COBRA

CW & GLOBE

DOR-TROL & DESIGN

DOUBLE ARROW w/Fitchfork Sym.

STONE-VAPOR

VAPOR

VAPOR & DIAMONI) DESIGN
VAPOR & DIAMOND DESIGN
COBRA

CW & GLOBE

CW & GLOBE

CW & GLOBE

CW & GLOBE
CIRC-U-LATIC

CW & GLOBE

INTERTWINED WA MONOGRAM

136,867 08/07/64
TMA272,160 08/27/82
332,649 10/02/87
TMDA/04316 05/03/92
TMDA 5937 03/13/97
108,429 11/01/57
102,890 03/16/56
TMA216,758 10/22/76
UCR47829 09/30/53
169/37787 05/14/25
104,269 08/31/56
335,704 12/24/87
TMA279,959 06/03/83
445,616 07/28/95
UCA 32343 01/22/49
289,065 03/23/84
129,919 02/15/63
458, 869 01/14/76
470,929 10/17/86
411,243 08/24/93
448,911 05/22/85%
177,154 05/15/83
177,155 05/15/83
177,156 05/15/83
98,904 05/12/5%9
32,100 09/07/16
161,843 10/02/70
161,843 10/02/70
1340/57 08/24/57
09011/19%2 10/02/92
46,231 05/31/70
35,872 11/12/60
1,626,939 12/18/89
1,424,266 08/28/62
1,568,484 01/04/90
1,574,051 11/08/63
1,327,316 11./09/65
1,348,789 02/12/76
1,480,533 08/02/68
1,243,682 10/22/58
1,243,681 10/22/58
93484250 09/20/93
1,024,989 04/03/81
794,591 11/13/63
638,458 11/17/70
116,051 10/22/64
113,744 10/14/70
211,843 10/16/62
243,448B 08/02/67
185,349 06/03/58
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INDIA

ITALY

JAPAN

SOUTH KOREA

LESOTHO
MEXICO

NEW ZEALAND

NORWAY
PAKISTAN

PERU
POLAND

PORTUGAL

VAPOR & DIAMOND
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
COBRA
CW & GLOBE
CW & GLOBE

DESIGN
DESIGN
DESIGN
DESIGN
DESIGN

RRRRR

DESIGN

VAPOR & DIAMOND DESIGN

VAPOR & DIAMOND

WESTINGHOUSE AUTOMATION

CIRC-U-LATIC
COBRA

CW & GLOBE
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
VAPOR

VAPOR & DIAMOND
VAPOR & DIAMOND
VAPOR & DIAMOND
INTERTWINED WA
INTERTWINED WA
VAPOR

VAPOR

VAPOR

VAPOR & DIAMOND
VAPOR & DIAMOND
VAPOR & DIAMOND
CARDWELL

COBRA

COBRA
INTERTWINED WA
pTC

VAPOR

VAPOR

VAPOR

VAPOR & DIAMOND
CW & GLOBE
VAPOR & DIAMOND
INTERTWINED WA
VAPOR & DIAMOND
COBRA

CW & GLOBE
VAPOR & DIAMOND
COBRA

DESIGN

DESIGN
DESIGN
DESIGN

['ESIGN
LESIGN
DESIGN

DIESIGN

DESIGN

DISIGN

DESIGN

205,575 10/31/61
359,912 03/24/80
359,910 03/24/80
359,908 03/24/80
215,260 04/30/63
215,259 04/30/63
215,258 04/30/63
215,257 04/30/63
215, 256 04/30/63
726,680 05/11/79
590,254 06/16/70
524,870 04/08/88
685,232 11/23/94
352,590 12/04/58
195, 701 02/20/64
2,187,617 11/28/89
483,964 07/15/%6
1,648,171 01/26/84
183,515 08/06/26
2,230,782 05/31/90
171,596 05/22/25
1,545,567 10/27/82
1,678492 04/20/84
1,910,287 11/27/86
1,482,663 09/30/81
91,203 05/30/83
96,127 10/28/83
81,219 02/03/82
B4,827 10/27/82
82,145 05/04/82
82,146 05/04/82
81,220 02/03/82
90,136 04/20/83
LSM/98/0008402/28/67
82,963 12/02/55
85,184 06/15/%6
40,167 10/31/39
449,569 03/01/89
502,398 11/24/94
495,921 05/19/95
495,922 05/19/95
236,904 07/26/79
74,548 10/09/63
134,219 11/17/88
29,200 06/02/58
71328 03/11/80
B7,219 09/19/90
87234 10/15/93
42,824 08/11/61
143,282 07/19/68
TRADEMARK
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PORTUGAL
ROMANIA

SLOVAK REP.

CW & GLOBE
CW & GLOBE
CW & GLOBE

SOUTH AFRICACARDWELL

NAMIBIA
SPAIN

SWAZILAND

CIRC-U-LATIC & D=ESIGN
CIRC-U-LATIC & DESIGN
CIRC-U-LATIC & DSSIGN

COBRA

CW & GLOBE

VAPOR

VAPOR

VAPOR

VAPOR

VAPOR

VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
WABCO

WABCO

WABCO

WABCO

WABCO

WABCO

WABCO

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO WESTINGHOUSE
WABCO WESTINGHOUSZE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSH
WABCO WESTINGHOUSHE
WABCO WESTINGHOUS:
WABCO WESTINGHOUSHE
WABCO WESTINGHOUSH
CARDWELL

COBRA

INTERTWINED WA

VAPOR & DIAMOND DIESIGN
VAPOR & DIAMOND DESIGN
CARDWELL

144,864 11/12/68
2R 6931 10/16/70
161,843 10/02/70
67/0824 10/23/67
94/3551 04/08/94
62/2548/2 07/31/62
62/2548/3 07/31/62
67/2680 06/26/67
63/3633 09/25/64
3647/58/1 11/10/58
3647/58/2 11/10/58
73/0456 01/29/73
94 /3550 04/08/94
3647/58/3 11/10/58
92/9266 10/29/92
92/9265 10/29/92
3652/58/3 11/10/58
3652/58/2 11/10/58
3652/58/1 11/10/58
92/9267 10/29/92
73/0457 01/29/73
81/4033 05/21/81
80/1479 03/17/80
80/1480 03/17/80
80/1481 03/17/80
80/1482 03/17/80
80/1483 03/17/80
81/4032 05/21/81
63/1465/4 04/29/63
63/1465/3 04/29/63
77/2333 06/06/77
67/4023 09/12/67
63/1465/5 04/29/63
63/1465/1 04/29/63
63/1465/2 04/29/63
72/0319 01/07/72
72/0318 01/07/72
72/0317 01/07/72
72/0320 01/07/72
72/0321 01/07/72
72/031¢ 01/07/72
72/031¢ 01/07/72
72/0314 01/07/71
72/0313 01/07/72
B77/510 (SWA) 08/03/77
540,117 02/15/71
334,569 10/08/59
1,943,227 01/25/95
1,943,228 01/25/9%

246/1977/8A 02/28/77

TRADEMARK
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SWEDEN COBRA 124,694 08/30/68
CW & GLOBE 137,577 12/17/71

INTERTWINED WA 85,612 09/19/58

VAPOR & DIAMOND DESIGN 170,656 01/18/80

VAPOR & DIAMOND DESIGN 171,538 03/21/80

SWITZERLAND COBRA 276,168 06/24/55
Pitchfork (WA Symbol) 271,639 09/10/74

VAPOR & DIAMOND DESIGN 301,445 07/18/59

TAIWAN CW & GLOBE 497,306 09/01/90
THAILAND CW & GLOBE 53,350 06/01/70
UNITED CIRC-U-LATIC B841,522 11/09/62
KINGDOM CIRC-U-LATIC & [ESIGN B837,599 08/01/69
COBRA 742.377 05/16/55

CW & GLOBE B872,399 11/26/64

DIAMOND DESIGN B928, 953 08/01/68

DIAMOND DESIGN B940,031 03/20/69

DOR-TROL 960,088 05/22/70

VAPOR 2,002,120 11/11/94

VAPOR & DIAMOND DESIGN 766,436 06/11/57

VAPOR TURBOTUBE B856, 104 11/04/63

WABCO 1,154,776 05/28/81

WABCO 1,130,971 03/26/80

WABCO 1,130,970 03/26/80

WABCO 1,154,777 05/28/81

WABCO 1,130,967 03/26/80

WABCO 1,130,968 03/26/80

WABCO 1,130,969 03/26/80

WABCO & DESIGN 848,381 04/29/63

WABCO & DESIGN 848,382 04/29/63

WABCO & DESIGN 848,380 04/29/63

WABCO & DESIGN 848,379 04/29/63

WABCO WESTINGHOUSE B995,248 07/14/72

WABCO WESTINGHOUSE B995, 249 07/14/72

WABCO WESTINGHOUSE B995,247 07/14/72

WABCO WESTINGHOUSE B995, 246 07/14/72

‘ WABCO WESTINGHOUSE B995, 245 07/14/72
- WABCO WESTINGHOUSE B995, 244 07/14/72
WABCO WESTINGHOUSE B995,243 07/14/72

WABCO WESTINGHOUSE B995,242 07/14/72

USA 'RESISTO-FLO’ 1,020,473 09/16/75
ABDX 1,925,345 10/10/95

ABDX-L 1,925, 344 10/10/95

AN OPEN AN SHUT C(ASE 1,857,210 10/04/94

AQUAZONE 2,153,310 04/28/98

ARMADILLO 1,909,793 08/08/95%

BALANCE FLO 1,205,328 08/17/82

CINESTON & DESIGN 372,586 11/07/39
CIRC-U-LATIC AND DESIGN 754,623 08/13/63

COBRA 629,423 06/26/56

COBRA & DESIGN 867,832 04/08/69

5.
TRADEMARK
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. USA

CONSERVATIONIST
Cw

CW & GLOBE

CW & GLOBE
DECELOSTAT

DOR-TROL AND DESIGN

DRYMOR
DUMPBUMP

EPIC

FUELLINK
FUELLINK
HI-R-TEMP

HSI
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
MERC

MODULATIC

MODULECTRIC AND DESIGN

O-B

OB & DESIGN
PACE SETTER
PLUS 1

POWER SETTER
PULSAR

PULSE
SMARTPACK
SUPERMAT

SW 800
THERM-O-MATIC

TMX

TRACER

TRAIN SENTRY
TRAINLINK
TRANS-LITE
TRAVELIFT
TUNDRA

TWIN CUSHION
UNIVERSAL
UNIVERSAL
VA-POWER
VAPOLEX
VAPOLEX
VAPOR

VAPOR

VAPOR AND DESIGM

VAPOR AND DESIGMN

1,135,690 05/20/80
1,294,963 09/11/84
772,170 06/30/64
832,110 07/18/67
400,239 02/23/43
757,667 10/01/63
1,447,359 07/14/87
2,164,398 06/09/98
1,650,085 07/09/91
1,536,241 04/25/89 7.,
1,536,241 04/25/89
729,454 04/03/62
1,193,120 04/06/82
394,545 04/14/42
396,576 07/28/42
394,042 03/17/42
394,438 04/07/42
394,041 03/17/42
106,386 10/19/15
1,587,529 03/20/90
615,782 11/08/55
683,597 08/18/59
577,255 07/14/53
1,643,460 05/07/31
1,678,317 03/10/92
1,020,424 09/16/75
1,121,350 07/03/79
1,553,550 08/29/89
1,220,626 12/21/82
1,782,500 07/20/93
617,159 12/06/55
1,691,385 06/09/92
1,153,053 05/05/81
1,521,713 01/24/89
1,807,238 11/30/93
1,786,567 08/10/93
1,777,714 06/22/93
1,730,333 11/03/92
1,154,538 05/19/81
1,308,833 12/11/84
948,115 11/28/72
797,090 10/05/65
197,108 04/07/25
788,165 04/13/65
672,812 01/20/59
1,502,092 08/30/88
754,526 08/13/63
663,469 06/24/58
669,175 11/04/%8
754,972 08/20/63
TRADEMARK
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VENEZUELA
YUGOSLAVIA

ZAMBIA

ZIMBABWE

VAPOR AND
VAPOR AND
VAPOR AND
VAPOR AND
VAPOR AND
VAPOR AND
VAPOR PACE SETTER AND DESIGN
VAPOR TURBOTUBE AND DESIGN

WAB-LINK
WABCOPAC

WABCOTITE

WAUGH
WAUGHMAT

DESICN
DESIGN
DESIGN
DESICN
DESIGN
DESIGN

INTERTWINED WA

VAPOR & DIAMOND DESIGN

CARDWELL

CW & GLOBE
CW & GLOBE

576,567 06/30/53
669,903 11/18/58
668,282 10/14/58
665,368 08/05/58
691,952 01/26/60
647,802 07/02/57
871,744 06/24/69
722,235 10/03/61
2,095,911 09/09/97
1,259,930 12/06,/83
394,437 04/07/42
973, B46 11/27/73
912,547 06/08/71
37637-F 10/15/59
15,270 12/23/61
276/78 09/22/78
B382/65 06/25/65
749/97 05/05/97
TRADEMARK
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SCHEDULE II ( EXHIBIT A )
W.A.B.CO. PENDING APPLICATIONS

R T T N S L L L L N N N R T S S R N R R R S S R R T L I e N T N N NS e o e e s e T o T 20

COUNTRY MARK SERIAL NO. FILED
Canada CLASS 825,506 10/15/96
Canada SW 800 871, 964 03/13/98
Canada TWIN CUSHION 871,965 03/12/58
India WABCO 359,909 03/24/80
India WABCO 359,911 03/24/80
5. Korea VAPOR 92-289 09/03/92
S. Korea VAPOR & DIAMOND [ESIGN 92-290 09/03/92
Mexico DECELOSTAT 288,822 03/05/97

TRADEMARK
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COUNTRY TRADEMARK

UNITED STATES
ARMADILLO
FUELLINK
PULSAR
PULSE
SMARTPACK
TRAIN SENTRY
TRAINLINK

t

SCHEDULE 1II

(

EXHIBIT B
PULSE TRADEMARKS

REGISTRAT

f

1,909,793 08/08/95
1,536,241 04/25/89
1,5%3,550 08/29/89
1,220,626 12/21/82
1,782,500 07/20/93
1,786,567 08/10/93
1,777,714 06/22/93

TRADEMARK

ION

DATE
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SCHEDULE II ( EXHIBIT B )
PENDING PULSE TRADEMARKS

 COUNTRY MARK SERIAL NO. FILED
. NONE-----

TRADEMARK
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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY
AGREEMENT dated as of June 30, 1998, among
WESTINGHOUSE AIR BRAKE COMPANY, a Delaware
corporation (the "Borrower"), each Domestic Sub31d1a1y of the
Borrower party hereto (the "Subsidiary Grantors" and, together
with the Borrower, the "Grantors") and THE CHASE
MANHATTAN BANK, a New York banking corporation, as
collateral agent (in such capacity, the "Collateral Agent") for the
Secured Parties (as defined herein).

Reference is made to the Credit Agreement dated as of June 30, 1998 (as
amended or modified from time to time, the "Credit Agreement"), among the Borrower,
the financial institutions party thereto, as lenders (together with the Swingline Lender (as
defined below), the "Lenders"), The Chase Manhattan Bank, a New York banking
corporation, as agent (in such capacity, the "AdmmlsttatnLQAgcm "} and as collateral
agent (in such capacity, the "Collateral Agent") for the Lenders, as swingline lender (in
such capacity, the "Swingline I.ender"), Chase Manhattan Bank Delaware, a Delaware
banking corporation, as issuing bank (in such capacity, the "IbhumgBank"), and The
Bank of New York, as documentation agent (in such capacity, the "Documentation
Agent"). Capltallzed terms used herein but not defined herein shall have the meanings
assigned to such terms in the Credit Agreement.

The Lenders, the Swingline Lender and the Issuing Bank, respectively,
have agreed to make Loans and Swingline Loans to the Borrower and to issue Letters of
Credit for the account of the Borrower, pursuant to, and on the terms and subject to the
conditions specified in, the Credit Agreement.

The obligations of the Lenders to make Loans and of the Swingline
Lender to make Swingline Loans and of the Issuing Bank to issue Letters of Credit under
the Credit Agreement are conditioned upon, among other things, the execution and
delivery by the Grantors of an intellectual property security agreement in the form hereof
to secure the due and punctual payment of (a) 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 and the Swingline Loans, when and as due, whether at
maturity, by acceleration, upon one or more dates set for prepayment or otherwise,
(b) 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, interest thereon and obligations to provide cash
collateral, (c) 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 each Loan Party to the Secured Parties under the Credit
Agreement, this Intellectual Property Security Agreement and the other Loan Documents
(as defined in the Credit Agreement) to which such Loan Party is or is to be a party and
(d) all obligations of the Borrower under each Rate Protection Agreement entered into
with any Lender or any Affiliate thereof (all the foregoing obligations being referred to
collectively as the "Obligations").

TRADEMARK
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Accordingly, the Grantors and the Collateral Agent, on behalf of itself and
each other Secured Party (and each of their successors and assigns), hereby agree as
follows:

ARTICLE 1
Definitions

SECTION 1.01  Definition of Certain Terms Used Herein. As used
herein, the following terms shall have the following meanings:

"Collateral" sha/l mean all of the following, whether now owned or
hereafter acquired by the Granrors: (a) Patents, including all granted Patents, recordings
and pending applications, including those listed on Schedule I attached hereto
(b) Trademarks, including all registered Trademarks, registrations, recordjngs, and
pending applications, including those listed on Schedule Il attached hereto,

(c) Copyrights, including all registered Copyrights, registrations, recordings,
supplemental registrations and pending applications, including those listed on
Schedule III attached hereto, (c!) Licenses, (e) General Intangibles, and (f) all products
and Proceeds (including insurance proceeds) of, and additions, improvements and
accessions to, and books and records descrlbmg or used in connection with, any and all
of the property described abov::.

"Copyrights" shall mean all of the following now or hereafter owned:
(1) all copyright rights in any work subject to the copyright laws of the United States or
any other country, whether as zuthor, assignee, transferee or otherwise, and (i1) all
registrations and applications for registration of any such copyright in the United States
or any other country, including registrations, recordings, supplemental registrations and
pending applications for registration in the United States Copyright Office.

"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 right to such Grantor under any Copyright now or hereafter owned by any
third party, and all rights of such Grantor under any such agreement.

"General Intangibles" shall mean all intangible, intellectual or other
similar property of the Grantors of any kind or nature now owned or hereafter acquired
by any Grantor, including inventions, designs, Patents, Copyrights, Licenses,
Trademarks, trade secrets, confidential or proprietary technical and business mformatlon
know-how, show-how or other data or information, software and databases and all
embodiments or fixations thereof and related documentation, registrations, franchises,
and all other intellectual or other similar property rights not otherwise described above.

"License" shall mean any Patent License, Trademark License, Copyright
License or other license or sublicense as to which any Grantor is a party (other than those
license agreements in existence as of the date hereof 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).
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"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 such Grantor otherwise has the
right to license, is in existence, or granting to such 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 such Grantor under any such agreement.

"Patents" shall mean all the following now or hereafter owned: (a) all
letters patent of the United States or any other country, including patents, design patents
or utility models, all registrations and recordings thereof, and all applications for letters
patent of the United States or any other country, including registrations, recordings and
pending applications in the United States Patent and Trademark Office or any similar
offices in any other country, 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.

"Proceeds" shull mean 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 nther person or entity as a result of the destruction, loss,
theft or other involuntary conversion of whatever nature of any asset or property that
constitutes Collateral, any claim of any Grantor against third parties 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) (a) past, present or future infringement of any Patent now or here-
after owned by any Grantor or licensed under a Patent License, (b) past, present or future
infringement or dilution of any Trademark now or hereafter owned by any Grantor or
licensed under a Trademark 1 icense or injury to the goodwill associated with or
symbolized by any Trademark now or hereafter owned by any Grantor, (c) past, present
or future breach of any License, (d) past, present or future infringement of any Copyright
now or hereafter owned by any Grantor or licensed under a Copyright License, and
(e) any and all other amounts from time to time paid or payable under or in connection
with any of the Collateral.

"Trademark L.cense" shall mean any written agreement, now or hereafter
in effect, granting to any third party any right to use any Trademark now or hereafter
owned by any Grantor or that such Grantor otherwise has the right to license, or granting
to such Grantor any right to use any Trademark now or hereafter owned by any third
party, and all rights of such Crantor under any such agreement.

"Trademarks" shall mean all of the following now or hereafter owned:
(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, prints and labels on which any of the foregoing have appeared or
appear, and all designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, all regisirations and recordings thereof, and all registration and
recording applications filed in connection therewith, mcludmg registrations, recordings
and 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 pohtlca subdivision
thereof, and all extensions or renewals thereof, (b) all goodwill associated therewith or
symbolized thereby, and {c) zll other assets, rights and interests that uniquely reflect or
embody such goodwill.
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SECTION 1.02. Rules of Interpretation. The rules of interpretation
specified in Section 1.02 of the Credit Agreement shall be applicable to this Agreement,

ARTICLE 11
Security Interest

SECTION 2.01. Security Interest. As security for the payment or
performance, as the case may be, of its obligations in respect of the Obligations, each
Grantor hereby creates, bargains, sells, conveys, assigns, sets over, mortgages, pledges,
hypothecates and transfers tc the Collateral Agent, its successors and assigns, for the
ratable benefit of the Secured Parties, and hereby grants to the Collateral Agent, its
successors and assigns, for the ratable benefit of the Secured Parties, a continuing first
priority security interest in all such Grantor's right, title and interest in, to and under the
Collateral (the "Security Interest"). Without limiting the foregoing, the Collateral Agent
is hereby authorized to file one or more financing statements, continuation statements,
filings with the United States Patent and Trademark Office or United States Copyright
Office (or similar office in any other country), or other documents for the purpose of
perfecting, confirming, continuing, enforcing or protecting the Security Interest granted
by each Grantor, without the signature of any Grantor, naming any Grantor as debtor and
the Collateral Agent as secured party.

Each Grantor agrees at all umes to keep accurate and complete accounting
records with respect to the Collateral, including a record of all payments and Proceeds
received in respect thereof.

SECTION 2.02. Further Assurances. Each Grantor agrees, at its own
cost and expense, promptly to execute, acknowledge, deliver and cause to be duly filed
all such further instruments and documents and take all such actions as the Collateral
Agent or any of the Secured Parties may from time to time reasonably request for better
assuring, preserving and perfecting 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
created hereby, the filing of any financing siatements or other documents (including
filings with the United States Patent and Trademark Office and the United States
Copyright Office or similar offices in any other country) in connection herewith, and the
execution and delivery of any document required to supplement this Agreement with
respect to any Patents, Trademarks and/or Copyrights applied for, acquired, registered
(or for which registration applications are filed) or issued after the date hereof. 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 (to
the extent not previously pledged and delivered pursuant to the Pledge Agreement) be
immediately pledged and delivered to the Collateral Agent, duly endorsed in a manner
satisfactory to the Collateral Agent. Each Grantor agrees promptly to notify the
Collateral Agent of any change (a) in its corporate name, (b) in the location of its chief
executive office and (c) in its chief place of business. Each Grantor agrees promptly to
notify the Collateral Agent if any material portion of the Collateral is canceled or over-
turned, opposed, misappropriated, injured, infringed, lost (other than due to expiration of
any issued Payment or any Copyright) or, if applicable, diluted.
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SECTION 2.05. Inspection and Verification. Without limiting the scope
of Section 5.07 of the Credit Agreement, the Collateral Agent and such representatives as
the Collateral Agent may reasonably designate shall have the right to inspect, at any
reasonable time or times, 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, to discuss any Grantcr's affairs with the officers of such Grantor and its
mdependent accountants and 1o verify under reasonable procedures the validity, amount,
quality, quantity, value, conditions, and status of or any other matter relating to, such
Collateral, including, in the case of Collateral in the possession of any third party (with,
except after an Event of Default shall have occurred and during the continuance thereof,
the consent of such Grantor, which consent shall not be unreasonably withheld), by
contacting such person possessing such Collateral for the purpose of making such a
verification. The Collateral Agent shall have the absolute right to share any information
it gains from such inspection or verification with any or all of the Secured Parties.

SECTION 2.0+4. Taxes; Encumbrances. At its option, the Collateral
Agent may discharge past due taxes, assessments, charges, fees, liens, security interests
or other encumbrances at any time levied or placed on the Collateral and not permitted
under this Agreement or other Loan Documents, and may pay for the maintenance and
preservation of the Collateral to the extent any Grantor fails to do so as required by this
Agreement or the other Loan Documents, and such Grantor 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 2.04 shall be interpreted as excusing any Grantor from the performance
of, or imposing any obligation on the Collateral Agent or any other 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 mainte-
nance as set forth herein or in the other Loan Documents.

SECTION 2.055. Amendment of Schedules. Each Grantor hereby
authorizes the Collateral Agent, with prompt notice thereof to the Grantors, to modify
this Agreement by amending Schedules I, II, or III hereto or to add additional schedules
hereto to include any asset or item that may be Copyrights, Patents, Trademarks, or any
other type of Collateral, as the case may be, under this Agreement;
that any Grantor shall have the right, exercisable within 20 days after it has been notified
by the Collateral Agent of the addition of such Collateral to the applicable Schedule
hereto, to advise the Collateral Agent in writing of such Collateral's deviation from or
failure to meet the representations and warranties made by such Grantor hereunder. Each
Grantor covenants and agrees with the Collateral Agent that such Grantor will use its best
efforts to make such representations and warranties true and correct with respect to such
Collateral within 30 days after the date it has been notified by the Collateral Agent of the
addition of such Collateral to a Schedule hereto.

SECTION 2.05. Security Agreement. Each Grantor and the Collateral
Agent acknowledge and agree that, contemporaneously with the execution and delivery
of this Agreement, they are executing and delivering the Security Agreement, pursuant to
which each Grantor unconditionally grants to the Collateral Agent and its successors and
assigns, for the benefit of the Secured Parties and their successors and assigns, a
continuing security interest in all property, assets, rights and interests of each Grantor
(including the Collateral). This Agreement is supplemental to the Security Agreement,
and the Security Agreement, and all rights and interests of the Collateral Agent in and to
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the Collateral thereunder, ar: hereby ratified, confirmed and approved. Any and all
rights and interests of the Cuollateral Agent in and to the Collateral hereunder, and any
and all obligations of the Grantors with respect to the Collateral hereunder, shall only
supplement and be cumulative to the rights and interests of the Collateral Agent, and the
obligations of the Grantors, in, to or with respect to the Collateral as provided in or
arising under the Security Agreement.

SECTION 2.07. 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 or modify, any obligation or liability of any Grantor with
respect to or arising out of any of the Collateral.

ARTICLE [T
Representations And Warranties

The Grantors jointly and severally represent and warrant to the Collateral
Agent that:

SECTION 3.01. Validity of Patents, Trademarks and Copyrights. Each
of the Patents, Trademarks and Copyrights material to the conduct of the Borrower's
business are subsisting, as of the date hereof, and have not been adjudged invalid or
unenforceable, in whole or ir material part.

SECTION 3.02. Title and Authority. 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 that has been
obtained.

SECTION 3.03. Filings. (a) Fully executed financing statements
containing a description of the Collateral have been delivered to the Collateral Agent for
filing in each governmental, municipal or other office in each jurisdiction located within
the United States as are necessary to publish notice of and protect the validity of and to
establish a valid and perfected security interest in favor of the Collateral Agent (for the
benefit of the Secured Parties) in respect of the Collateral in which a security interest
may be perfected by filing a financing statement or analogous document in the United
States and its political subdivisions pursuant to the Uniform Commercial Code or other
applicable law in such jurisdictions, 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 or other documents of similar effect.

(b) Each Grantor shall ensure and warrant that fully executed security
agreements in the form hereof and containing a description of the Collateral shall have
been received 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
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month after the execution of this Agreement with respect to United States registered
Copyrights 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, to protect the validity and first priority of and to
perfect a valid first priority security interest in favor of the Collateral Agent (for the
benefit of the Secured Parties) in respect of the Collateral in which a security interest
may be perfected by filing in such offices 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 (other than such actions as are necessary to perfect the Collateral Agent's first
priority security interest with respect to any Collateral (or registration or application for
registration thereof) acquired or developed after the date hereof).

SECTION 3.04. Validity of Security Interests. The Security Interest
constitutes (a) a legal and valid security interest in all the Collateral securing the payment
and performance of the Obligations and (b) upon filing the financing statements and
making the filings with the United States Copyright Office, United States Patent and
Trademark Office and appropriate state offices with respect to state registered trade-
marks, in each case as referred to in Section 3.03 above, a perfected security interest in
all such Collateral in which a security interest may be perfected by filing in the United
States 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 3.06 of this Agreemen:.

SECTION 3.05. Information Regarding Names and Locations. Each
Grantor has disclosed in writing to the Collateral Agent on Schedule IV any material
trade names used to identify it in its business or in the ownership of its properties during
the five years prior to the Closing Date.

SECTION 3.06. Absence of Other Liens. The Collateral is owned by the
Grantors free and clear of any Lien of any nature whatsoever (except for Liens expressly
permitted by Section 6.02 of the Credit Agreement or hereby and any liens on licenses
listed on Schedule V). Other than as contemplated hereby or by the Security Agreement,
the Grantors have not filed (a) any financing statement or analogous document under the
Uniform Commercial Code, (b) any assignment in which any Grantor assigns the
Collateral, any security agreement or any similar instrument covering any Collateral with
the United States Patent and Trademark Office, the United States Copyright Office of
any similar office in any other country or political subdivision thereof and (c) any
assignment in which any Grantor assigns the Collateral or any security agreement or
similar instrument covering any Collateral with any foreign governmental, municipal or
other office.

SECTION 3.07 Licenses. To each Grantor's best knowledge, on the date
hereof, there is no material default by any Licensee under any material License.
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ARTICLE IV
Covenants

SECTION 4.¢1. Covenants Regarding Patent, T Copyri
Collateral. (a) Each Granto: (either itself or through licensees) will, for each Patent, not
do any act, or omit to do any act, whereby any Patent that is material to the conduct of
the business of the Borrower and the Subsidiaries taken as a whole may become
invalidated or dedicated to the public, and shall continue to mark any products covered
by any such Patent with the relevant patent number as necessary and sufficient to
establish and preserve such Girantor's maximum rights under applicable patent laws.

(b) Each Grantor (either itself or through licensees) will, for each
Trademark material to the conduct of the business of the Borrower and the Subsidiaries
taken as a whole, (i) maintain such Trademark in full force free from any claim of
abandonment or invalidity for nonuse, (i) maintain the quality of products and services
offered under such Trademark, (iii) display such Trademark with notice of Federal or
foreign registration to the extent necessary and sufficient to establish and preserve such
Grantor's maximum rights urider applicable law 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 Copyright material to the business of the Borrower and its Subsidiaries
taken as a whole, continue to publish, reproduce, display, adopt and distribute the work
with appropriate copyright notice as necessary and sufficient to establish and preserve
such Grantor's maximum rights under applicable copyright laws.

(d) Each Grantor will notify the Collateral Agent immediately if it knows
or has reason to know that any Patent, Trademark or Copyright material to the conduct of
the business of the Borrower and the Subsidiaries taken as a whole 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 cour: or similar office of any country) regarding such Grantor's
ownership of any Patent, Tralemark or Copyright, its right to register the same, or to
keep and maintain the same.

(e) Inno 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, 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, in the case of applications for Patents with the United States Patent and
Trademark Office, perfect) the Collateral Agent's security interest in such Patent,
Trademark or Copyright of any Grantor and the goodwill and general intangibles of such
Grantor relating thereto or represented thereby, and such Grantor hereby appoints the
Collateral Agent its attorney-n-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 interes, is irrevocable until the Obligations are paid in full.
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() Each Grantor will take all necessary steps that are consistent with
customary practice in any proceceding before the United States Patent and Trademark
Office, United States Copyright Office or any office or agency in any political sub-
division 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 the business of the Borrower and the Subsidiaries taken as a whole,
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.

(g) In the event that any Collateral consisting of a Patent, Trademark or
Copyright material to the conduct of the business of the Borrower and the Subsidiaries
taken as a whole is believed by such Grantor to have been infringed, misappropriated or
diluted by a third party, the Grantor that shall have granted a security interest therein
hereunder promptly will notify the Collateral Agent within ten days after it learns thereof
and shall, if consistent with good business judgment, promptly sue for infringement, mis-
appropriation, or dilution and to recover any and all damages for such infringement, mis-
appropriation or dilution, and take such other actions as are appropriate under the
circumstances to protect such Collateral.

SECTION 4.02 Protection of Security. Each Grantor will, at its own
cost and expense, take any and all reasonable actions necessary to defend title to the
Collateral against all persons, properly to maintain, protect and preserve the Collateral
and to defend the Security Interest of the Collateral Agent in the Collateral and the
priority thereof against any Lien not permitted hereunder or under the Credit Agreement.

SECTION 4.03  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 License, contract, agreement, interest or
obligation relating to the Collateral, all in accordance with the terms and conditions
thereof, and shall indemnify and hold harmless the Collateral Agent and the other
Secured Parties and each of them severally, from any and all liabilities arising from the
failure of any Grantor to observe and perform all the conditions and obligations to be
observed and performed by it under each License, contract, agreement, interest or
obligation relating to the Collaieral. Without hmmng the foregoing, the Collateral Agent
shall have no obligation or liability under any License by reason of or arising out of this
Agreement or the granting or the assignment to the Collateral Agent of the Security
Interest or the receipt by the Collateral Agent of any payment related to any License
pursuant hereto, nor shall the C ollateral Agent be required or obligated in any manner to
perform or fulfill any of the obligations of any Grantor under or pursuant to any License,
or to make any payment, or to make any inquiry as to the nature or the sufficiency of any
payment received by it or the sufficiency of any performance by any party under any
License, or to present or file any claim, or to take any action to collect or enforce any
performance of the payment of any amounts that may have been assigned to it or to
which it may be entitled at any time or times.

SECTION 4.04 Use and Disposition of Collateral. None of the Grantors
shall make or permit to be mace any assignment for security, pledge or hypothecation of

TRADEMARK
REEIL: 1765 FRAME: 0676

[NYCORP3:619701.5:4454W:06/29 /48 - t4lp]



10

the Collateral owned by it, or grant any other security interest in such Collateral except to
the extent permitted hereunder or under Section 6.02 of the Credit Agreement. None of
the Grantors shall make or permit to be made any transfer of the Collateral owned by it,
and each Grantor shall remain at all times in possession thereof other than transfers to the
Collateral Agent pursuant to the provisions hereof or of the Security Agreement, except
as expressly permitted under the Credit Agreement and except that so long as no Event of
Default shall have occurred and be continuing, each Grantor may use or license the
Collateral owned by it in any lawful manner that is in the ordinary course of its business
and is not inconsistent with the provisions of this Agreement, the Security Agreement
and the Credit Agreement.

SECTION 4.05. Place: of Business. Each Grantor agrees not to change, or permit
to be changed, the location of its chief executive office or the name or names used to
identify it in its business or in the ownership of its properties unless all filings under the
Uniform Commercial Code or under other applicable United States laws that are required
to be made with respect to the Collateral have been made and the Collateral Agent has a
valid, legal and perfected security interest in the Collateral, subject to no liens, other than
Liens permitted by Section 3.06 of this Agreement and any liens or licenses listed on
Schedule V, and prior notice thereof has been given to the Collateral Agent along with
copies of all such filings to be made.

SECTION 4.0¢.. Future Rights. (a) If any Grantor shall obtain rights to
any material asset or item that may be considered Collateral, the provisions of
Section 2.01 shall automatically apply thercto and each Grantor will give to the
Collateral Agent prompt notice thereof in writing.

(b) With respect to any such material asset or item that may be considered
Collateral as set forth in paragraph (a) above, each Grantor will follow the procedures set
forth in Section 3.03, as applicable, to ensure that the Collateral Agent's security interest
therein is perfected.

SECTION 4.07 Assignment of Licenses. Upon and during the
continuance of an Event of Default, each Grantor will use its best efforts to obtain all
requisite consents or approvals by the licensor of each Copyright License, Patent License
or Trademark License to effect the assignment of all of the Grantors' rights, title and
interest thereunder to the Collateral Agent or its designee.

SECTION 4.0¢. Liabilities and Indemnification. (a) Notwithstanding
anything to the contrary provided herein, the Collateral Agent assumes no liabilities with
respect to any claims regarding any Grantor's ownership (or purported ownership) of, or
rights or obligations (or purported rights or obligations) arising from, the Collateral or
any use (or actual or alleged misuse), license or sublicense thereof by any Grantor or any
licensee of such Grantor, whether arising out of any past, current or future event,
circumstance, act or omission or otherwise, or any claim, suit, loss, damage, expense or
liability of any kind or nature arising out of or in connection with the Collateral or the
production, marketing, delivery, sale or provision of goods or services under or in
connection with any of the Collateral. All such liabilities shall be borne exclusively by
the Grantors.

(b) The Grantors jointly and severally agree to indemnify and hold
harmless the Collateral Agent from and against, and on demand shall pay to the
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Collateral Agent the amount of, any and all claims, actions, suits, judgments, penalties,
losses, damages, costs, disbursements, expenses, obligations or liabilities of any kind or
nature (except those directly caused by the Collateral Agent's gross negligence or
intentional misconduct) specified in Sections 4.03 and 4.08(a), or arising in any way out
of or in connection with this Agreement, the Collateral, custody, preservation, use or
operation of the Collateral, ariy actual or alleged infringement or misappropriation of the
rights or property of any third party, the production, marketing, delivery, sale and
provision of goods or services under or in connection with the Collateral, the sale,
transfer or other disposition of or collection from or other realization upon any of the
Collateral, the exercise or enforcement by the Collateral Agent of any right or remedy
granted to it hereunder, any action taken or omitted to be taken by the Collateral Agent
hereunder, the failure of any Grantor to perform or observe any of the provisions hereof,
or matters relating to any of the foregoing.

ARTICLE V
Remedies

SECTION 5.01. Collections. Upon the occurrence and during the
continuance of any Event of Default, the Collateral Agent shall have the right, as the true
and lawful agent of the Grantors, with power of substitution for the Grantors and in the
Grantors' names, the Collateral Agent's name or otherwise, for the use and benefit of the
Agent and the Secured Partie: (a) upon notice from the Collateral Agent, 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; (¢) to sign the name of any Grantor on any invoice relating to
any of the Collateral; (d) 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; (e) to settle, compromise, compound, adjust or defend any actions, suits or
proceedings relating to or pertaining to all or any of the Collateral; (f) to license or, to the
extent permitted by any applicable law, sublicense, whether general, special or otherwise,
and whether on an exclusive or nonexclusive basis, any of the Collateral throughout the
world for such term or terms, on such 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 or other adequate provision cannot be secured
therefor); and (g) generally tc 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 except as provided for by law or the Uniform Commercial Code
as in effect in the State of New York or its equivalent in other jurisdictions, nothing
herein contained shall be construed as requiring or obligating the Collateral Agent to
make any commitment or to iake any inquiry as to the nature or sufficiency of any
payment received by the Collateral Agent, 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 thereoi or any property covered thereby, and no action taken by
the Collateral Agent or omitted to be taken 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
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any claim or action against the Collateral Agent. It is understood and agreed that the
appointment of the Collateral Agent as the agent of the Grantors for the purposes set
forth above in this Section 5.01 1s coupled with an interest and is irrevocable. The
provisions of this Section 5.(1 shall in no event relieve the Grantors of any of their obli-
gations hereunder or under the Credit Agreement or any other Loan Document with
respect to the Collateral or any part thereof or impose any obligation on the Collateral
Agent or the Secured Parties 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 that it may have on the date of this
Agreement or hereafter, whether hereunder or by law or by the Security Agreement, or
otherwise.

SECTION 5.02. Other Remedies Upon Default. Upon the occurrence
and during the continuance of an Event of Default, each Grantor expressly agrees that, to
the fullest extent permitted under applicabie law, (a) the Security Interest on demand
shall become an assignment, transfer and conveyance of the Collateral by such Grantor to
the Collateral Agent and (b) the Collateral Agent on demand shall have the right to take
any or all of the following actions at the same or different times: with or without legal
process and with or without previous notice or demand for performance, to take
possession of all tangible manifestations or embodiments of the Collateral and docu-
mentation relating thereto and all business records, documents, files, prints and labels
with respect to the Collateral, and without liability for trespass and without breach of the
peace, to enter any premises where such tangible manifestations or embodiments,
business records, documents, files, prints and labels with respect to the Collateral may be
located for the purpose of taking possession of or removing such tangible manifestations
or embodiments, business records, documents, files, prints and labels with respect to the
Collateral, and, generally, to zxercise any and all rights afforded to a secured party under
the Uniform Commercial Code or other law applicable to any part of the Collateral.
Subject to and without limiting the generality of the foregoing, each Grantor agrees that
the Collateral Agent shall have the immediate right, with or without legal process and
with or without previous notice or demand for performance, all of which are hereby
expressly waived, subject to the mandatory requirements of applicable law, to sell or
otherwise dispose of all or any part of the Collateral, at public or private sale, 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 Collateral for their own account for investment and not with a
view to the distribution or sali: thereof where the failure to obtain such a representation
and agreement could result in a violation of any applicable securities laws, 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 that 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 at least 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
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sale of Collateral. Such notice, n the case ot a public sale, shall state the time and place
for such sale. 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 to 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 to the Grantors. At any public sale
made pursuant to this Section 5.02, the Collateral Agent or any Secured Party may bid
for or purchase, free 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 claim then due and payable to the Collateral
Agent or such Secured Party from any Grantor as a credit against the purchase price, and
the Collateral Agent or such Se:ured Party may, upon compliance with the terms of sale,
hold, retain and dispose of such property without further accountability to such Grantor
therefor. For purposes hereof, i1 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 that after
the Collateral Agent shall have entered into such an agreement all Events of Default shall
have been remedied and the Obligations paid in full; provided, however, that in the event
the Obligations shall have been paid in full, the Grantors shall be entitled to the return of
the proceeds of the sale of any such Collateral to the extent not applied to payment of the
Obligations. As an alternative to exercising the power of sale herein conferred upon it,
the Collateral Agent may proceed by a suit or suits at law or in equity to foreclose this
Agreement and to sell the Collateral or any portion thereof 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 5.03. Application of Proceeds of Sale. The Collateral Agent
shall apply the proceeds of any 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 Collateral
Agent (in its capacity as such hereunder or under 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 fees, other
charges 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 the Grantors and any other costs or expenses incurred in
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connection with the exercise of any right or remedy hereunder or under any other
Loan Document;

Second, to the Collateral Agent for distribution to the Secured Parties for
the satisfaction of the Obligations owed to the Secured Parties; and

Third, to the (irantors, their successors or assigns, or as a court of
competent jurisdictior 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 Collateral 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 purchzser 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 5.0}, Grant of License to Use Patent, Trademark and
Copyright Collateral. For the purpose of enabling the Collateral Agent to exercise rights
and remedies under Article V hereof at such time as the Collateral Agent shall be
lawfully entitled to exercise such rights and remedies, each Grantor hereby grants to the
Collateral Agent an irrevocable, nonexclusive license (exercisable without payment of
royalty or other compensatior: to such Grantor) to use, license or sublicense any of the
Collateral now owned or hereafter acquired by such Grantor, and wuerever the same may
be located, and including in sich license reasonable access to all media in which any of
the licensed items may be recorded or stored. 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 continuance of an !ivent of Default; provided, however, that any license,
sublicense or other transaction entered into by the Collateral Agent in accordance here-
with shall be binding upon such Grantor notwithstanding any subsequent cure of an
Event of Default. The Collateral Agent agrees to apply the net proceeds received from
any license as provided in Section 5.03

ARTICLE VI
Miscellaneous

SECTION 6.0:. The Collateral Agent Appointed Attorney-in-Fact.
Except as otherwise provided herein, each Grantor hereby appoints the Collateral Agent
the attorney-in-fact of such Grantor, effective upon the occurrence and during the
continuance of an Event of Default, for the purposes of carrying out the provisions of this
Agreement, taking any action and executing any instrument that the Collateral Agent
may deem necessary or advisable to accomplish the purposes hereof, and doing all other
acts that such Grantor is obligated to do hereunder. Such appointment is in each case
irrevocable and coupled with an interest. Each Grantor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof.

SECTION 6.0:. Collateral Agent's Fees and Expenses; ifi
(a) The Grantors jointly and severally agree to pay upon demand to the Collateral Agent
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the amount of any and all reasonable expenses, including the reasonable fees and
expenses of its counsel and of any experts or agents, that 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 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. 1f the Grantors shall fail to do any act or thing that they have
covenanted to do hereunder or any representation or warranty of the Grantors hereunder
shall be breached, the Collateral Agent may (but shall not be obligated to) do the same or
cause it to be done or remedy any such breach and there shall be added to the Obligations
the cost or expense incurred by the Collateral Agent in so doing.

(b) Without limitation of their indemnification obligations under the other
Loan Documents, the Grantcrs jointly and severally agree to indemnify the Collateral
Agent and the Indemnitees against, and hold each of them harmless from, any and all
losses, claims, damages, liabilities and related expenses, including reasonable counsel
fees and expenses, 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 performance of this
Agreement or any claim, litigation, investigation or proceeding relating 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 wilful misconduct of such Indemnitee.

(c) Any amounts payable as provided hereunder shall be additional
Obligations secured hereby and by the other Security Documents. The provisions of this
Section 6.02 shall remain operative and in full force and effect regardless of the
termination of this Agreement, the consummation of the transactions contemplated
hereby, the repayment of any of the Obligations, 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 other Secured Party. All amounts
due under this Section 6.02 shall be payable on written demand therefor.

SECTION 6.03. Notices. Notices and other communications provided
for herein shall be in writing and given (i) in the case of communications and notices to
the Borrower, the Collateral Agent or any Lender, as provided in the Credit Agreement
and (ii) in the case of communications and notices to any other Grantor, as provided in
the Guarantee Agreement.

SECTION 6.0+4. Successors and Assigns. (a) Whenever in this
Agreement any of the parties hereto is referred to, such reference shall be deemed to
include the successors and permitted assigns of such party, and all covenants, promises
and agreements by or on behalf of the Grantors or the Collateral Agent or that are
contained in this Agreement shall bind and inure to the benefit of their respective
successors and permitted assigns referred to above.

{b) No Grantor shall assign or delegate any of its rights and duties here-
under.
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(¢) The covenunts, promises and agreements by the Grantors shall inure
to the benefit of each Secured Party and each assignee of any Secured Party permitted
under Section 9.04 of the Credit Agreement.

SECTION 6.05. Applicable Law. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK, EXCEPT TO THE EXTENT THAT FEDERAL
LAW OR LAWS OF ANOTHER STATE OR FOREIGN JURISDICTION MAY
APPLY TO PATENTS, TRADEMARKS, COPYRIGHTS OR REMEDIES.

SECTION 6.06. Waivers; Amendment. (a) No failure or delay of the
Collateral Agent in exercising any power or right herennder 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 right or power. The rights and remedies of the Collateral Agent hereunder and of
other Secured Parties under the 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 I oan 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 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 between any Grantor and. the Collateral Agent, with the prior written consent of the
Required Lenders; provided, however, that except as provided herein or in the other Loan
Documents, no such agreement shall amend, modify, waive or otherwise affect the rights
or duties of the Collateral Agent hereunder without the prior written consent of the
Collateral Agent.

SECTION 6.07". Security Interest Absolute. All rights of the Collateral
Agent hereunder, the security interests granted hereunder 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 or 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 ary departure from the Credit Agreement, any other Loan
Document or any other agreeraent or instrument, (c) any exchange, release or
nonperfection 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 (other than the incefeasible payment in full of all the Obligations).

SECTION 6.0%. Survival of Agreement. All covenants, agreements,
representations and warranties made by any Grantor herein and in the certificates or other
instruments prepared or delivered in connection with or pursuant to this Agreement or
any other Loan Document shzll be considered to have been relied upon by the Secured
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Parties and the Collateral Agent and shall survive the making by the Lenders of the
Loans, the making by the Swingline Lender of the Swingline Loans and the issuance by
the Issuing Bank of any Letter of Credit regardless of any investigation made by the
Secured Parties or the Collateral Agent or on their behalf, and shall continue in full force
and effect as long as the principal of or any accrued interest on, or any other fee or
amount payable under or in respect of, any Letter of Credit or this Agreement or, without
duplication of the foregoing, under any of the other Loan Documents is outstanding and
unpaid and so long as the Commitments and the L/C Commitment have not been
terminated.

SECTION 6.09. Binding Effect; Assignments. 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 behali 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 its rights hereunder or any interest herein or in the Collateral (and any
such attempted assignment shall be void) except as expressly contemplated by this
Agreement or the other Loan Documents.

SECTION 6.1). Termination; Release. (a) This Agreement and the
security interests granted hereby shall terminate when all the Obligations have been
indefeasibly paid in full and the Lenders and the Swingline Lender have no further
commitment to lend under the Credit Agreement, no Letters of Credit are outstanding
and the Issuing Bank has no further obligation to issue Letters of Credit under the Credit
Agreement.

(b) Upon (1) any sale by any Grantor of any Collateral that is permitted
under the Credit Agreement and, if required, the application of the Net Cash Proceeds of
such sale in accordance with Section 2.12 of the Credit Agreement or (i) the
effectiveness of any written consent to the release of the Security Interest in any
Collateral pursuant to Section 9.08 of the Credit Agreement, the Security Interest in such
Collateral shall be automaticaily released.

(¢) Upon the achievement by the Borrower of an investment grade rating
from each of Standard & Poor's Corporation and Moody's Investor Service, Inc. with
respect to its senior unsecured non-credit-enhanced long-term debt, the security interest
in the Collateral shall be autornatically terminated.

(d) In connection with any termination or release pursuant to preceding
paragraphs (a), (b) or (c) above, the Collateral Agent shall execute and deliver to such
Grantor, at such Grantor's expznse, all Uniform Commercial Code termination
statements, documents in order to terminate any United States Patent and Trademark
Office filings and similar documents that such Grantor shall reasonably request to
evidence such termination or telease. Any execution and delivery of termination
statements or documents pursuant to this Section 6.10 shall be without recourse to or
warranty by the Collateral Agent

SECTION 6.1i. WAIVER OF JURY TRIAL. EACH PARTY
HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
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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, ADMINISTRATIVE AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHER-
WISE, 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 OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 6.11.

SECTION 6.12. Severability. In the event any one or more of the
provisions contained in this Agreement or in any other Loan Document should be held
mvalid, illegal or unenforceab e in any respect, the validity, legality and enforceability of
the remaining provisions contained herein and therein shall not in any way be affected or
impaired thereby. 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 6.13 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 irrevocably 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 or any
other Secured Party 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 effectively do so, any objection that it may now or here-
after 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.

(¢) Each party o this Agreement irrevocably consents to service of
process in the manner provide:d for notices in Section 6.03. Nothing in this Agreement
will affect the right of any party to this Agreement to serve process in any other manner
permitted by law.
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SECTION 6.14. 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 instrument, and shall become effective as provided
in Section 6.09.

SECTION 6.1:. Headings. Article and Section headings used herein are
for convenience of reference ¢nly, 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 6.1¢.. Additional Grantors. Pursuant to Section 5.11 of the
Credit Agreement, each Domustic Subsidiary that was not in existence or not a Domestic
Subsidiary on the date thereot is required to enter into this Agreement as a Grantor upon
becoming a Domestic Subsidiary. Upon execution and delivery, after the date hereof, by
the Collateral Agent and a Domestic Subsidiary of an instrument in the form of Annex 1,
such Domestic Subsidiary shall become a Grantor hereunder with the same force and
effect as if originally named as a Grantor hereunder. 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 notwith-
standing the addition of any nzw Grantor as a party to this Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this
Agreement as of the day and r-ear first above written.

WESTINGHOUSE AIR BRAKE COMPANY,

by }Q (%mou« W/ e
Name: 6,4,“_‘4 - /uum./
Title: l//c{ 2{1 1061

RFI PROPERTIES, INC.
ety
by f/} ( - /LV'/

Name: /L“\/OJU Garca - Tunen
Title: y ¢

VAPOR CORPORATION,

/,.u‘f
( i / —~T
Name: /Alvwo chua Tuston

Title: V. p

by
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RFPC HOLDING CORP o

by #

Name: Robtr‘r Br‘éuks
Title:

4

7’4 “
7

s

RAILROAD FRICTION PRODUCTS
CORPORATION, ~

/ ,»wf

Name: Robc‘ﬂ' é(oﬂk‘
Title: s s es

by

STONE SAFETY SERVICE CORPBRATION,

h}" s / /j" : ) i/“
/;u‘ p / ’.‘h/“ A L st
Name: ~ Qobest Brooks
Title: Ly

TFL, INC.,
” o ! e
Name:" Kob;ﬂ Brocks
(N

Title:

THE CHASE MANHATTAN BANK, as Collateral
Agent,

Ttl é\_)
TN John F Mix

Vice President
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Intellectval Property
Secutity Agreement

Schedule 1

See attached list of patznts owned by WABCO and it subsidaries.

PGHLIB-OX 6847 D1-SCAALMER
una 27, 1998 6 33 PM
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PEMDING 097059, 235

USA

984008

04/20/98 PIDS A BRAKE MONITORING DEVICE FOR RAILROAD CARS

09/062,842

D1  PENDING

Usa

8962

05/18/98 LPOW COMPRESSOR iNTERCOOLER UNLOADER ARRANGEMENT

§9/08¢,858

PENDING

UsA

FOR USE IN PREDETERMINED TYPE BRAKE SYSTEM

05/29/98 FIPP A DUAL TYFE COMPOSITION BRAKE BLOCK SPECIFICALLY DESIGKED

EPO PEND iNG 98109904.7

9015
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Intellectual
Security A
Schedule I1
Trademarks

See attached list of WABCO Trademarks (Exhibit A)

See attached list . of Pulse trademarks (Exhibit B)
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SCHEDULE II

( EXHIBIT A )
{.A.B.CO. TRAADEMARKS

AUSTRALIA

BENELUX

BRAZIL

‘BULGARIA
CANADA

TRADEMARK
COBRA

CW & GLOBE

CW & GLOBE
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCOPAC

COBRA
VAPOR

VAPOR & DIAMOND DESIGN
"BALANCE FLO"
"BALANCE~FLO"

IIHSI i

4} HSI L}

"RESISTO-FLO"
"RESISTO-FLO"

CwW

CW & GLOBE

INTERTWINED WA

VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
CW & GLOBE

ALERTOR & DESIGM
AQUAZONE

CABAN DESIGN

CARDWELL

CINESTON

CIRC-U-LATIC & [ESIGN
COBRA

COBRA

COBRA & DESIGN

Al23,251 05/19/55
Al183, 825 10/30/63
Al194,575 05/10/65
A349,340 08/04/80
A349,339 08/04/80
A349,338 08/04/80
A349,337 08/04/80
A349,341 08/04/80
A179,971 04/30/63
A202,309 05/23/66
A179,970 04/30/63
Al79,969 04/30/63
Al79, 968 04/30/63
Al179,967 04/30/63
A193,773 03/31/65
039,162 06/18/71
105,927 12/31/71
106, 940 12/30/71
810201194 03/27/84
810062844 03/27/84
810062836 11/13/84
810201186 02/14/84
810201203 09/20/83
810062852 09/20/83
06447163 09/03/76
817027556 10/01/96
003295257 07/17/16
003005917 06/26/64
810665360 08/28/84
003005925 06/26/64
7831 10/20/70
142,097 10/G1/65
450,129 11/17/95
110,412 05/30/58
UCA46779 02/12/53
TMA271, 962 08/20/82
129,959 02/15/63
229,891 08/25/78
101,566 10/07/65
183,116 05/12/72
TRADEMARK

REEI: 1765 FRAME: 0806



‘CANADA

CHILE

CHINA

CUBA
CZECH
REPUBLIC
DENMARK
EGYPT

FINLAND
FRANCE

GERMANY

HUNGARY

INDIA

CW & GLOBE
DECELOSTAT
DRYMOR
INTERTWINED W2
INTERTWINED W2
MODULATIC
MODUZONE & DESIGN
THERM-O-MATIC
UNIVERSAL

UNIVERSAL

UNIZONE & DESIGH
VA-POWER & DESI!:N
VAPOLEX

VAPOR

VAPOR & DIAMOND DESIGN
WABCOMATIC

WABCOPAC

COBRA

COBRA

CW & GLOBE

INTERTWINED WA
CARDWELL

CW & GLOBE

UNIVERSAL

COBRA

INTERTWINED WA

CW & GLOBE

CW & GLOBE

VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
CW & GLOBE

VAPOR

B WITHIN O
CIRC-U-LATIC & I'ESIGN
COBRA

CW & GLOBE

DOR-TROL & DESICN

n a Circle

DOUBLE ARROW w/Fitchfork Sym.

STONE-VAPOR

VAPOR

VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
COBRA

CW & GLOBE

CW & GLOBE

CW & GLOBE

CW & GLOBE
CIRC-U-LATIC

CW & GLOBE

INTERTWINED WA NONOGRAM

136,867 08/07/64
TMA272,160 08/27/82
332,649 10/02/87
TMDA/04316 05/03/92
TMDA 5937 03/13/97
108,429 11/01/57
102,890 03/16/56
TMA216,758 10/22/76
UCA47829 09/30/53
169/37797 05/14/25
104,269 08/31/56
335,704 12/24/87
TMA279,959 06/03/83
445,616 07/28/95
UCA 32343 01/22/49
289,065 03/23/84
129,919 02/15/63
458,869 01/14/76
470,929 10/17/86
411,243 08/24/93
448,911 05/22/85
177,154 05/15/83
177,165 05/15/83
177,156 05/15/83
98, 904 05/12/59
32,100 09/07/16
161,843 10/02/70
161,843 10/02/70
1340/57 08/24/57
09011/1992 10/02/92
46,231 05/31/70
35,872 11/12/60
1,626,939 12/18/89
1,424,266 08/28/62
1,568,484 01/04/90
1,574,051 11/08/63
1,327,316 11/09/65
1,348,789 02/12/76
1,480,533 08/02/68
1,243,682 10/22/58
1,243,681 10/22/58
93484250 09/20/93
1,024,989 04/03/81
794,591 11/13/63
638,458 11/17/70
116,051 10/22/64
113,744 10/14/70
211,843 10/16/62
243,448R 08/02/67
185,349 06/03/58
TRADEMARK
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INDIA

ITALY

JAPAN

SOUTH KOREA

LESOTHO
MEXICO

NEW ZEALAND

NORWAY
PAKISTAN

PERU
POLAND

PORTUGAL

VAPOR & DIAMOND
WABCO

WABCO

WABCO

WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
WABCO & DESIGN
COBRA

CW & GLOBE

CW & GLOBE

VAPOR & DIAMOND
VAPOR & DIAMOND

WESTINGHOUSE AUTOMATION

CIRC-U-LATIC
COBRA

CW & GLOBE
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
VAPOR

VAPOR & DIAMOND
VAPOR & DIAMOND
VAPOR & DIAMOND
INTERTWINED WA
INTERTWINED WA
VAPOR

VAPOR

VAPOR

VAPOR & DIAMOND
VAPOR & DIAMOND
VAPOR & DIAMOND
CARDWELL

COBRA

COBRA
INTERTWINED WA
PTC

VAPOR

VAPOR

VAPOR

VAPOR & DIAMOND
CW & GLOBE
VAPOR & DIAMOND
INTERTWINED WA
VAPOR & DIAMOND
COBRA

CW & GLOBE
VAPOR & DIAMOND
COBRA

DESIGN

DESIGN
DESIGN

JESIGN
DESIGN
DJESIGN

DESIGN
DESIGN
DESIGN

LESIGN

DESIGN

DESIGN

DESIGN

205,575 10/31/61
359,912 03/24/80
359,910 03/24/80
359,908 03/24/80
215,260 04/30/63
215, 259 04/30/63
215,258 04/30/63
215,257 04/30/63
215, 256 04/30/63
726,680 05/11/79
590,254 06/16/70
524,870 04/08/88
685,232 11/23/94
352,590 12/04/58
195,701 02/20/64
2,187,617 11/28/89
483,964 07/15/56
1,648,171 01/26/84
183,515 08/06/26
2,230,782 05/31/90
171,596 05/22/25
1,545,567 10/27/82
1,678492 04/20/84
1,910,287 11/27/86
1,482,663 09/30/81
91,203 05/30/83
96,127 10/28/83
81,219 02/03/82
84,827 10/27/82
82,145 05/04/82
82,146 05/04/82
81,220 02/03/82
90,136 04/20/83
LSM/98/0008402/28/67
82,963 12/02/5%
85,184 06/15/56
40,167 10/31/39
449,569 03/01/89
502,398 11/24/94
495,521 05/19/9%
495,922 05/19/95%
236,904 07/26/74
74,548 10/09/63
134,219 11/17/88
29,200 06/02/58
71328 03/11/80
87,219 09,/19/9C
87234 10,/15/93
42,824 08/11/61
143,282 07/19/6¢
TRADEMARK
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PORTUGAL
ROMANIA

SLOVAK REP.

CW & GLOBE
CW & GLOBE
CW & GLOBE

SOUTH AFRICACARDWELL

NAMIBIA
SPAIN

SWAZILAND

CIRC-U-LATIC & DESIGN
CIRC-U-LATIC & DESIGN
CIRC-U-LATIC & DESIGN
COBRA

CW & GLOBE

VAPOR

VAPOR

VAPOR

VAPOR

VAPOR

VAPOR & DIAMOND JESIGN
VAPOR & DIAMOND JESIGN
VAPOR & DIAMOND JESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
VAPOR & DIAMOND DESIGN
WABCO

WABCO

WABCO

WABCO

WABCO

WABCO

WABCO

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO & DESIGN

WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
WABCO WESTINGHOUSE
CARDWELL

COBRA

INTERTWINED WA

VAPOR & DIAMOND I'ESIGN
VAPOR & DIAMOND I'ESIGN
CARDWELL

144,864 11/12/68
2R 6931 10/16/70
161,843 10/02/70
67/0824 10/23/67
94 /3551 04/08/94
62/2548/2 07/31/62
62/2548/3 07/31/62
67/2680 06/26/67
63/3633 09/25/64
3647/58/1 11/10/58
3647/58/2 11/10/58
73/0456 01/29/73
94 /3550 04/08/94
3647/58/3 11/10/58
52/9266 10/29/92
92,/9265 10/29/92
3652/58/3 11/10/58
3652/58/2 11/10/58
3652/58/1 11/10/58
92/9267 10/29/92
73/0457 01/29/73
81/4033 05/21/81
80/1479 03/17/80
80/1480 03/17/80
80/1481 03/17/80
80/1482 03/17/80
80/1483 03/17/80
81/4032 05/21/81
63/1465/4 04/29/63
63/1465/3 04/29/63
77/2333 06/06/77
67/4023 09/12/67
63/1465/5 04/29/63
63/1465/1 04/29/63
63/1465/2 04/29/63
72/0319 01/07/72
72/0318 01/07/72
72/0317 01/07/72
72/0320 01/07/72
72/0321 01/07/72
72/0316 01/07/72
72/0315 01/07/72
72/0314 01/07/71
72/0313 01/07/72
B77/510 (SWA)08/03/77
540,117 02/15/71
334,569 10/08/59
1,943,227 01/25/95
1,943,228 01/25/9%

246/1977/SA 02/28/77

TRADEMARK
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SWEDEN

SWITZERLAND

TAIWAN
THAILAND
UNITED
KINGDOM

USA

COBRA
CW & G

LOBE

INTERTWINED WA

VAPOR
VAPOR
COBRA
Pitchf
VAPOR

& DIAMOND DESIGN
& DIAMOND DESIGN

ork (WA Symbol)
& DIAMOND DESIGN

CW & GLOBE

CW & GLOBE
CIRC-U-LATIC
CIRC-U-LATIC & DJESIGN

COBRA

CW & GLOBE
DIAMOND DESIGN
DIAMOND DESIGN

DOR-TROL
VAPOR

VAPOR & DIAMOND DESIGN
VAPOR TURBOTUBE

WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO

WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
WABCO
"RESIS

& DESIGN

& DESIGN

& DESIGN

& DESIGN
WESTINGHOUSE
WESTINGHOUSE
WESTINGHOUSE
WESTINGHOUSE
WESTINGHOUSE
WESTINGHOUSE
WESTINGHOUSE
WESTINGHOUSE
TO-FLO'

ABDX
ABDX-L

AN OPEN AN SHUT CASE

AQUAZONE

ARMADI

LLO

BALANCE FLO
CINESTON & DESICN

CIRC-U-LATIC ANI

COBRA
COBRA

& DESIGN

DESIGN

124,694 08/30/68
137,577 12/17/71
85,612 09/19/58
170,656 01/18/80
171,538 03/21/80
276,168 06/24/55
271,639 09/10/74
301, 445 07/18/59
497,306 09/01/90
53,350 06/01/70
B841,522 11/09/62
B837,596 08/01/69
742 .377 05/16/55
B872,399 11/26/64
B928,953 08/01/68
B940,031 03/20/69
960,088 05/22/70
2,002,120 11/11/94
766,436 06/11/57
B856, 104 11/04/63
1,154,776 05/28/81
1,130,971 03/26/80
1,130,970 03/26/80
1,154,777 0s5/28/81
1,130,967 03/26/80
1,130,968 03/26/80
1,130,969 03/26/80
848,381 04/29/63
848,382 04/29/63
848,380 04/29/63
848,379 04/29/63
B995, 248 07/14/72
B995,249 07/1.4/72
B995,247 07/14/72
B995, 246 07/14/72
B99S, 245 07/14/72
B995, 244 07/14/72
B995, 2453 07/14/72
B995,242 07/14/72
1,020,473 09/16/75
1,925,345 10/10/95
1,925,344 10/10/95
1,857,210 10/04/94
2,1%3,310 04/28/98
1,909,793 08/08/95
1,205,328 08/17/82
372,586 11/07/39
754,623 08/13/63
629,423 06/26/56
867,832 04/08/69
TRADEMARK
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. USA

CONSERVATIONIST
Cw

CW & GLORBE

CW & GLOBE
DECELOSTAT
DOR-TROL AND DESIGN
DRYMOR
DUMPBUMP

EPIC

FUELLINK
FUELLINK
HI-R-TEMP

HSI
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
INTERTWINED WA
MERC

MODULATIC

MODULECTRIC AND DESIGN

O-B

OB & DESIGN
PACE SETTER
PLUS 1

POWER SETTER
PULSAR

PULSE
SMARTPACK
SUPERMAT

SW 800
THERM-O-MATIC
TMX

TRACER

TRAIN SENTRY
TRAINLINK
TRANS-LITE
TRAVELIFT
TUNDRA

TWIN CUSHION
UNIVERSAL
UNIVERSAL
VA-POWER
VAPOLEX
VAPOLEX

VAPOR

VAPOR

VAPOR AND DESIGN
VAPOR AND DESIGN

1,135,690 05/20/80
1,294,963 09/11/84
772,170 06/30/64
832,110 07/18/67
400,239 02/23/43
757,667 10/01/63
1,447,359 07/14/87
2,164,398 06/09/98
1,650,08% 07/09/91
1,536,241 04/25/89
1,536,241 04/25/89
729,454 04/03/62
1,193,120 04/06/82
394,545 04/14/42
396,576 07/28/42
394,042 03/17/42
394,438 04/07/42
394,041 03/17/42
106,386 10/19/15
1,587,529 03/20/90
615,782 11/08/55
683,597 08/18/%

577,255 07/14/53
1,643,460 05/07/%1
1,678,317 03/10/92
1,020,424 09/15/75
1,121,350 07/03/79
1,553,550 08/29/89
1,220,626 12/21/82
1,782,500 07/20/93
617,159 12/06/55
1,691,385 06/09/92
1,153,05% 05/0%/81
1,521,713 01/24/89
1,807,238 11/30/93
1,786,567 08/10/93
1,777,714 06/22/93
1,730,333 11/03/92
1,154,538 05/19/81
1,308,833 12/11/84
948,115 11/28/72
797,090 10/05/65
197,108 04/07/25
788,165 04/13/65
672,812 01/20/59
1,502,092 08/30/88
754,526 08/13/63
663,469 06/24/58
669,175 11/04/58
754,972 08/20/63

TRADEMARK
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VENEZUELA
YUGOSLAVIA

ZAMBIA

ZIMBABWE

AND
AND
AND
AND

DESICN

DESICN

DESICN

DESICN

AND DESICN

AND DESICN

VAPOR PACE SETTER AND DESIGN
VAPOR TURBOTUBE AND DESIGN
WAB-LINK

WABCOPAC

WABCOTITE

WAUGH

WAUGHMAT

INTERTWINED WA

VAPOR & DIAMONL DESIGN
CARDWELL

CW & GLOBE

GLOBE

VAPOR
VAPOR
VAPOR
VAPOR
VAPOR
VAPOR

576,567 06/30/53
669,903 11/18/58
668,282 10/14/58
665,368 08/05/58
691, 952 01/26/60
647,802 07/02/57
871,744 06/24/69
722,235 10/03/61
2,095,911 09/09/97
1,259,930 12/06/83
394,437 04/07/42
973, B46 11/27/73
912,547 06/08/71
37637-F 10/15/59
15,270 12/23/61
276/78 09/22/78
B382/65 06/25/65
749/97 05/05/97
TRADEMARK
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SCHIDULE II ( EXHIBIT A )
W.A.B.20. PENDING APPLICATIONS

D I T o T T e i o R A M A oo DD N ST I DR S B N NS D5 D D T I S M S e e e s o o o S T o T o e e e e e e e et S e e e e
EEECTST S oo oo DTS ommeE e e e s e b T DT SR PR RS e R T T e e e e e s T I E e e o

COUNTRY MARK SERIAL NO FILED
Canada CLASS 825,906 10/15/96
Canada SW 800 871,964 03/13/98
Canada TWIN CUSHION 871,965 03/12/58
India WABCO 359,909 03/24/80
India WARBCO 359,911 063/24/80
S. Korea VAPOR 92-289 09/03/92
S. Korea VAPOR & DIAMOND DESIGN 1 92-290 09/03/92
Mexico DECELOSTAT 288,922 03/05/97
TRADEMARK
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SCHEDULE I1 ( EXHIBIT B )
PULSE TRADEMARKS

COUNTRY TRADEMARK REGISTRATION DATE
UNITED STATES
ARMADILLO 1,909,793 08/08/95
FUELLINK 1,536,241 04/25/89
PULSAR 1,553,550 08/29/89
PULSE 1,220,626 12/21/82
SMARTPACK 1,782,500 07/20/93
TRAIN SENTRY 1,786,567 08/10/93
TRAINLINK 1,777,714 06/22/93
TRADEMARK
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SCHEDULE II ( EXHIBIT B )
PENDING PULSE TRADEMARKS

e e e e e O R I G T N T A R R N I T I G s U 6 G S ST T USS D ST R e 2w e e e e e e e

COUNTRY MiRK SERIAL NO. FILED

-~ NONE-----
TRADEMARIK
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Intellectual Property
Security Agreement

Schedule 111
Copyrights

None

TRADEMARK
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WABCO
RFPC
CARDWELL
UNIVERSAL
FAIVELEY
OHIO BRASS
AJAX
PULSE
MARK IV
VAPOR
COBRA

[NYCORP3:634594.1:4417B:06/30/598 -~ 2:53a)

Intellectual Property
Security Agreement

Schedule IV

TRADEMARK
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Intellectual Property
Security Agreement

Schedule V

Liens held by The Chase Manhaitan Bank which are to be released on the Effective Date.

[NYCORP3:634592.1:4417B:06/30/98--12 47al TRADEMARK
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Annex 1 to
the Intellectual Property
Security Agreement

SUPPLEMENT NO. dated as of | ], to the
Intellectual Property Security Agreement dated as of June 30, 1998
(the “Intellectual Property Security Agreement”), among
WESTINGGHOUSE AIR BRAKE COMPANY, a Delaware
corporation (the “Borrower”), each Domestic Subsidiary of the
Borrower narty thereto (collectively, the “Subsidiary Grantors”
and, together with the Borrower, 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 in the Credit
Agreement referred to below).

A. Reference is niade to the Credit Agreement dated as of June 30, 1998
(as amended or modified from time to time, the “Credit Agreement”), among the
Borrower, the financial institutions party thereto, as lenders (together with the Swingline
Lender (as defined below), the “I_enders”), The Chase Manhattan Bank, a New York
banking corporation, as agent (in such capacity, the “Administrative Agent”) and as
collateral agent (in such capacity, the “Collateral Agent”) for the Lenders, as swingline
lender (in such capacity, the “Swingline Lender”), Chase Manhattan Bank Delaware, a
Delaware banking corporation, as issuing bank (in such capacity, the “Issuing Bank™),
and The Bank of New York, as documentation agent (in such capacity, the
“Documentation Agent™).

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

C. Certain Domestic Subsidiaries have entered into the Intellectual
Property Security Agreement in order to induce the Lenders to make Loans and the
Swingline Lender to make Swingline Loans to the Borrower and to induce the Issuing
Bank 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. Pursuant to
Section 5.11 of the Credit Agreement, each Domestic Subsidiary that was not in
existence or not a Domestic Subsidiary on the date thereof is required to enter into the
Intellectual Property Security Agreement as a Grantor upon becoming a Domestic
Subsidiary. Section 6.16 of the Intellectual Property Security Agreement provides that
additional Domestic Subsidiaries may become Grantors under the Intellectual Property
Security Agreement by execution and delivery of an instrument in the form of this
Supplement. The undersigned (the “New Grantor”) is a Domestic Subsidiary and is
executing this Supplement in accordance with the requirements of the Credit Agreement
to become a Grantor under the Intellectual Property Security Agreement in order to
induce the Lenders to make additional Loans and the Swingline Lender to make
additional Swingline Loans and “he [ssuing Bank to issue additional Letters of Credit and
as consideration for Loans and Swingline Loans previously made and Letters of Credit
previously issued.

Accordingly, the Zollateral Agent and the New Grantor agree as follows:
SECTION 1.01. [n accordance with Section 6.16 of the Intellectual

Property Security Agreement, the New Grantor by its signature below becomes a Grantor
under the Intellectual Property Sscurity Agreement with the same force and effect as if

TRADEMARK
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originally named therein as a ‘3rantor and the New Grantor hereby agrees to all the terms
and provisions of the Intellectaal Property Security Agreement applicable to it as a
Grantor thereunder. Each reference to a “Grantor” in the Intellectual Property Security
Agreement shall be deemed tc include the New Grantor. The Intellectual Property
Security Agreement is hereby incorporated herein by reference.

SECTION 2.01. 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 and constitutes its legal, valid and binding
obligation, enforceable agains: it in accordance with its terms, subject to bankruptcy,
insolvency, reorganization, fraudulent transfer, moratorium or other similar laws
affecting creditors’ rights generally and by general principles of equity (regardless of
whether such enforceability is considered in a proceeding at law or in equity).

SECTION 3.0i. This Supplement 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 cne instrument. This Supplement shall become effective
when the Collateral Agent shall have received counterparts of this Supplement that, when
taken together, bear the signatures of the New Grantor and the Collateral Agent.

SECTION 4.01. Except as expressly supplemented hereby, the
Intellectual Property Security Agreement shall remain in full force and effect.

SECTION 5.0L. THIS SUPPLEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

SECTION 6.0i. In case any one or more of the Provisions contained in

this Supplement should be held invalid, illegal or unenforceable in any respect, neither

party hereto shall be required o comply with such provision for so long as such
provision is held to be invalid. illegal or unenforceable, but the validity, legality and
enforceability of the remaininy provisions contained herein and in the Intellectual
Property Security Agreement shall not in any way be affected or impaired. 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, illegal or unenforceable provisions.

SECTION 7.0}. All communications and notices to the Collateral Agent
hereunder shall be in writing ¢ nd given as provided in the Credit Agreement. All
communications and notices hereunder to the New Grantor shall be in writing and be
given as provided in the Guariintee Agreement.

TRADEMARK
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SECTION 8.01. 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. cther charges and disbursements of counsel for the

Collateral Agent.

IN WITNESS WHEREOF, the parties hereto have duly executed this
Supplement to the Intellectual Froperty Security Agreement as of the day and year first

above written.

{NYCORP3:619701.5:4454W:06/29/98- -9 4Cp.

RECORDED: 08/11/1998

[NAME OF NEW GRANTOR],

by

o

Name:
Title:

THE CHASE MANHATTAN BANK, as Collateral
Agent,

TRADEMARK
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