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U, 5. Department of Cammerce
Patent and Trademark Office

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original deguments or copy thereof.

1. Name of conveying partylies):

SANMINA-SCI CORPORATION

__ Association
Limited Partnership

___Individual(s)
General Partnership ___
Corporation

Other

Additional name(s) of conveying pactylies) attached? X ves _ Ne

3. Nature of conveyance:
____ Assignment
Security Agreement

Merger
Change of Name

2. Name and Address of receiving partylies)

LASALLE BUSINESS CREDIT, INC., as
Collateral Agent

LaSalle Business Credit, Inc.

135 LaSalle Street, Suite 425

Chicago, lllincis 60603

___Individual{s) c¢itizenship

Association
General Partnership
Limited Partnership

PLEASE SEE ATTACHED

Additional numbers attached? _ _

X_ Other: Pledge and Security __ Corporation = Delaware
Agreement ___ Other
If assignee is not demiciled in the United States, a domestic
. representative designation is attached: ___ Yes i MNa

Execution Date: December 23, 2002 {Designations must be a separate document from assignment)
Additional name(s) & address(es) attachad? __ Yes X No

4. Application number(s) or registration humber(s):

A. Trademark Application No(s). B. Trademark Registration No(s).

PLEASE SEE ATTACHED

Yas _¥ No

5. Name and address of party to whom corres-
pondence concerning document should be mailed:

James Talbot, Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOMLLP

Four Times Square

New York, New York 10036

6. Total number of applications/registrations

tnvolved: B7
7. Total fee (37 CFR 3.41) $1,440
x All fees and any deficiencies are authorized to be

charged to Deposit Account

(Our Ref. 244130/816)

g. Deposit Account No. 19-2385

DO NOT USE THIS SPACE

9. Statermnent and signature.
To the best of my knowledge and belief,
copy s a true copy of the original docyimernt.

James Talbot

o forpgeing information is 1

-arrd correct and any attached

January 16, 2003

Name / Signature
Total number of pages including cover sheet, attachments, and document: {10

Date

700022735
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CONTINUATION OF ITEM 1. Names of Additional Conveying Parties:

COMPATIBLE MEMORY, INC.

ESSEX ACQUISITION SUBSIDIARY, INC.
HADCO CORPORATION

HADCO SANTA CLARA, INC.
INTERAGENCY, INC.

INTERWORKS COMPUTER PRODUCTS
MANU-TRONICS, INC.

MOOSE ACQUISITION SUBSIDIARY, INC.
SANMINA CANADA HOLDINGS, INC.
SANMINA ENCLOSURE SYSTEMS USA, INC.
SANMINA-SCI SYSTEMS (ALABAMA) INC.
SANMINA-SC] SYSTEMS ENCL.OSURES LLC
SCI ENCLOSURES (DENTON}, INC.
SCIHOLDINGS, INC.

SCI SYSTEMS, INC.

SCI TECHNOLOGY, INC. T
SCIMEX, INC. t
VIKING COMPONENTS INCORPORATED :

CONTINUATION OF ITEM 4. Trademark Application and Registration Numbers
A. Trademark Application B. Trademark Registration
No(s). No(s).
76363376 2087241
76409920 2125601
78180200 1885918
78180198 2094325
76349692 2096683
76407890 1885919
76363375 2549535
76349693 25649531 |
76363378 2642078 5‘
76363377 2552821 ‘
76348965 1093156
76349694 1119950
78186442 1465346
/8186235 1450862
78186518 1691197
76266439 1468046
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76218723 1480109
76134212 1364243
76134023 1690543
76134024 1813405
76410249 1856561
76409798 2523355
76418225 2175875
76410444 2523301
76133931 2523164
76036730 2523183
76171381 2098646
75722358 2456056

2400290

397235-New York Server 3A -M3W
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PLEDGE AND SECURITY AGREEMENT

dated as of December 23, 2002

between

FACH OF THE GRANTORS FARTY HERETO
and

LASALLE BUSINESS CREDIT, INC.

as Collateral Agent
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This PLEDGE AND SECURITY AGREEMENT, dated as of December 23,
2002 {2s amended, restated, supplemented or otherwisc modified from time to time, this “Agreement”},
batween EACH OF THE UNDERSIGNED, whether as an original signatory hereto or as an Additional
Girantor {as herein defined) (sach, a “Grantor”), and LASALLE BUSINESS CEREDET. INC., as
collateral agent for the Secured Parties (as herein defined) (in such capacity as collateral agent, the

“Collateral Agent™).
RECITATS:

WHEREAS, reference is made to that certain Credit and Guaranty Agreement, dated as
of the date hereof (as it may be amended, restated, supplemented or otherwise modified from time 1o time,
the “Credit Agreement”), by and armong SANMINA-SCI CORPORATION (“Company™}, certain
Subsidiaries of Company, as (Guarantors, the lenders party thereto from time to time (the “Lenders”),
GOLDMAN SACHS CREDIT PARTNERS L.P., as Lead Arranger, Syndication Agent and
Administrative Agent, LASALLE BUSINESS CREDIT, INC., as Collateral Agent and Documentation

Agpont;

WHEREAS, subject to the terms and conditions of the Crediy Agreement, certain
Cirantors may enter into one or more Hedge Agreements (as herein defined) with one or more Lender
Counterpartics;

WHEREAS, Grantors are party to that certain Indenturc, dated as of the date hereaf]
among Company, as issuer, the guarantors narmmed therein, as initial guarantors, and State Street Bank arnd
Trust Company of California, N_A., as trusteg;

WHEREAS, to secure the Noteholder Claims (as defined below), Grantors are
concwrently granting to the Notes Collateral Agent (as defined below), for the benefit of the holders of the
Noteholder Claims, a second priority security interest in the Collateral (it being understood that the relative

rights and priorities of the grantees in respect of the Collateral are governcd by the Intercreditor Agrecment
referred to in the Credit Agrecment);

WHEREAS, in consideration of the extensions of credit and other accornmodations of
Lenders and Lender Counterparties as sot forth in the Credit Agrsement and the Hedge Agreements,
respectively, each Grantor has agreed to secure such Grantor’s obligations under the Credit Documents and
the Hedge Agreements as set forth herein; and

NOW, THEREFORE, in consideration of the premises and the agresments, provisions
and sovenants herein contained, each Grantor and Collateral Agent agree as follows:

SECTION 1. DEFINITIONS; GRANT OF SECURITY.

1.1 General Definitions. In this Agreement, the following terms shall have the fellowing
MCaniTgs:

“ A eeonnt Debtor® shall mean each Person who is obligated on a Receivable or any
Supporting Obligation related thereto.

“Accounts™ shall mean all “accounts” as defined in Article @ of the UCC,
“Apreement” shall have the meaning set forth in the preamble.

“additional Grantors™ shall have the meaning assignad in Section 5.3,
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% Assigned Agreements” shall mean sl agreements and contracts to which such Grantor
is a party as of the date hereof, or to which such Grantor becomes 2 party after the date hereof, as cach such
agreement may be amended, supplemented or otherwise modiflied from time to time,

“(ash Proceeds™ shall have the meaning assigned in Segtion 7.7.

“Chatte! Paper™ shall mean all “chatte] paper” as defined in Article 9 of the UCC,
including, without limitation, “electronic chattel paper™ or “tangible chattel paper”, as each rerm is defined
in Article 9 of the UCC.

“(gllateral” shall have the meaning assighed in Section 2.1.
s allateral Account™ shall have the meaning assigned in Section 4.3(b)}{v).
«pllateral Agent” shall have the meaning set forth in the preamble.

“(Callateral Records” shall mean bocks, recotds, ledger cards, files, comespondence,
customer lsts, blueprints, techmical specifications, matuals, computer software, computer printouts, tapes,
disks and related data processing softwarc and similar iterms that at any time cvidence or contain
information relating to any of the Collateral or are otherwise necessary ot helpful in the collection thereof
or realization thereupon.

“Colateral Support” shall mean all property (real or personal) assigned, hypothecated
ot otherwise secuting any Collateral and shall include any security agreement or other agreemnent granting a
lien or security itterest in such real or personal property.

«Cominercial Tort Claims® ghall mean all “corminercial tort claims™ as defined in
Article 9 of the UCC, including, without limitation, all commercial tort claims listed on Schedule 4.5 (as
such schedule may be zmended or supplemented from time to time).

“Commodities Accounts™ (1) shall mean all “commodity accounts™ as defined in Article |
9 of the UCC and (ii) shall include, without limitation, all of the accounts listed on Schedule 4.4{A) under i
the heading “Commodities Accounts™ (as such schedule may be amended or supplemented from time 10
time).

“Controlled Foreign Corporation” shall mean “controlled foreign corporation” as
Jefined in the Tax Code.

“Copyright Licenses” shall mean any and all agreemnents providing for the granting of
any right in or to Copyrights {(whether such Grantor is licensee or licensor thereunder) including, without
limitation, each agreement referred to in Schedule 4.7(B) (as such schedule may be amended or
supplemented from thme to time).

“Copyrights” shall mean all United States and foreign copytights, all mask works fixed
in sermi-conductor chip products (as defined under 17 U.S.C. 201 of the U.3. Copyzight Act}, whether
registered or unregistercd, now or hereafter in force throughout the world, all registrations and applications
therefor including, without limitation, the applications referred to in Schedule 4. 7(A) (as such schedule may
be amended or supplemented from time to titne), al rights corresponding thereto throughout the world, all
extensions and renewals of any thereof, the right to sue for past, present and future infringements of any of ‘
the foregoing, and all proceeds of the foregoing, including, without limitation, licenses, royalties, income, !
payments, claims, damages, and proceeds of suit. :

“Credit Agreement” shall have the meaning set forth in the recitals.

“Documents” shall mean all “documents” as defined in Article @ of the UCC.

Pledge and Secunty Agreement ;
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“Deposit Accounts” (i) shall mean all “deposit accounts” as defined in Article 9 of the
UCC and (i) shall include, without limitatior, all of the accounts listed on Schedule 4.4( A} under the
heading “Deposit Accounts” (as such schedule may be amended or supplemented from time to time).

“Equipment” shall mean: (i) all “equipment” as defined in Article & of the UCC, (ii) all
machinery, mamfacturing equipment, data processing equipment, computers, office equipment,
furnishings, furniture, appliances, ixtures and tools (in each case, regardless of whether characterized as
equipment under the ¥CC) and (iii) all accessions or additions thereto, all parts thereotf, whether or not at
any time of determination incorporated or installed therein or attached thereto, and all replacements
therefor, wherever located, now or hereafter existing, including any fixrures.

“General Intangibles™ (1) shall mean all “general intangibles™ as defined in Article 9 of
the UCC, including “payment intangibles” also as defined in Article 9 of the UCC and (ii) shall inciude,
without limitation, all interest rate or currency protection or hedging arrangements, all tax refunds, all
Hcenses, permits, concessions and authorizations, all Assigned Agrecments and all Intellectual Property {in
each case, regardless of whether characterized as general intangibles under the UCC).

“Goods™ (1) shall mean all “goods™ as defined in Article 9 of the UCC and (i1) shall
include, without limitation, al! Inventory and Equipment (in each case, repardless of whether ¢haracierized
as goods under the UCC).

“Grantors” shall have the meaning set forth in the preamble.

“Hedge Agreement™ shall mean any (i) interest rate swap agreement, interest rale cap
agreement, interest Tate collar agreement, Interest rate hedging agrecment or other similar agreemcnt or
amrangement, each of which is for the purpose of hedging the interest rate exposure associated with
Grantors® operations or (i) foreign exchange contract, CUITENCy swap agreement, futures contract, option
contract, synthetic cap or other similar agreement or arrangement, each of which is for the purposs of
hedging the foreign currency risk associated with Grantors” operations.

«Indemnitee” shall mean Collateral Agent, and its and its Affiliates’ officers, parmers,
directors, trustees, employees, agents,

“Ipstruments* shall mean all “instruments™ as defined in Article 9 of the UCC.

“Insurance” shall mean: (i) 2ll insurance policics covering any or all of the Collateral
{regardless of whether Collatcral Agent is the loss payee thereof) and (i) any key man life insurance
policies.

“Intellectual Property™ shall mean, collectively, the Copyrights, the Copyright
Liccnses, the Patents, the Patent Liccmses, the Trademarks, the Tradermark Licenses, the Trade Secrets, and
the Trade Secret Licenses.

“Toventory” shall mean: (i) all “inventory™ as defined in Article 9 of the UCC and (ii)
all oods held for sale or leasc or to be furnished under contracts of service or so leased or furnished, all
raw materials, work in process, finished goods, and materials used or consumed in the manufacture,
packing, shipping, advertising, selling, leasing, finnishing or production of such inventory ar otherwise
used or consumed in any Grantor’s business; all goods in which any Grantor has an interest in mass or a
joint or other interest or right of any kind; and all goods which are returned to or repossessed by any
Grantor, all computer programs embedded 10 any goods and all accessions thereto and products thereof (in
each case, regardless of whether characterized as inventory under the UCC).

“Investment Accounts™ shall mean the Collateral Account, Securibies Accounts,
Commaodities Accounts and Deposit Accounts.

Pledge and Security Agreement
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“Investment Related Property” shall mean; (i) all “investment property” (as such term
is defined in Article © of the UCE) and (1) all of the following (regardless of whether classified ss
investment property under the UCC): all Pledged Equity Interests, Pledged Debt, the Investment Accounts
and certificates of deposit.

“I_epder” shall have the mcaning set forth in the roeitals,

“} ender Counterparty” shall mean each Lender or any Affiliate of a Lender
counterparty to a Hedge Agreement including, without lirnitation, each such Affiliate that enters into a
joinder agresment with Collateral Agent.

«“Y etter of Credit Right” shall mean “letter-of-crcdit right” as defined in Article 9 of the
UCC.

“Lien™ shall mean (i} any lien, mortgage, pledge, assignnent for security, security
{nterest, charge or encumbrance of any kind (including any conditional sale or other title retention
agreemn=nt and any leage in the nature thereof) and any option, trust or other preferential armangement
having the practical effect of any of the foregoing and (ii) in the case of Pledged Equiry Interests, any
purchase option, call or similar right of a third party with respect to such Pledged Equity Interests.,

“Money” shall mean “money” as defined in the UCC.

“Non-Assignable Contract™ shall mesan any agreernent, ¢ontract or license to which any
the Grantor is a party that by its terms purports to restrict or prevent the assignment or granting of 2
security interest therein (either by its texms or by any federal or state statutory prohibition or otherwise
irespective of whethet such prohibition or restiction is cnforeeable under Section 2-406 through 40% of
the UCC),

“Notehalder Claims” shall have the meaning specificd in the Intercredifor Agreement.

“Notes Collateral Agent” shall mean State Street Bank and Trust Company of
California, N.A., in its capacity as cotlateral agent for the holders of the Notcholder Claims.

“Patent Licenses” shall mean all agreements providing for the granting of any right in or
to Patents { whether such Grantor is licensee or licensor thereunder) including, without lirnitation, each
agrecment referred to in Schedule 4.7(D) (as such schedule may be amended or supplemented from time to
tirne).

“Patents” shall mean all United States and foreign patents and applications for letters
patent throughout the world, includiag, but not limited to each patent and patent application referred to in
Schedule 4.7} (as such scheduls may be amended or supplemented from time to time), all reissucs,
divisions, continuations, continuations-in-part, extensions, renewals, and reexaminations of any of the
foregoing, alt rights corresponding thereto throughout the world, and all prozesds of the foregoing
including, without limitation, licenscs, royalties, income, payments, claims, darmnages, and progeeds of suit
and the right o sue for past, present and future infringements of any of the foregoing.

“Payment Intangible” shall have the meaning specified in Article @ of the UCC.

“Pledged Debt” shall mean all Indebiedness owed to such Grantor, including, without
limitation, all Indebtedness described on Schadule 4 4(A) under the heading “Pledged Debt” (as such
schedule may be amended or supplemented from time to time), issued by the obligors namned therein, the
instruments evidencing such Indebtedness, and all interest, cash, instruments and other property or
proceeds from time to time received, receivable or otherwise distributed in respect of or in exchange for
any or all of such Indebtedness.

Pledge and Security Agresment
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“Pledped Equity Interests” shall mean all Pledged Stock, Pledged LLC Intetests,
Pledged Partnorship Interests and Pledged Trust Interests,

“Pledged LLC Interests” shall mean all interests in any Limited liability company
including, without lirnitation, 211 limited liability cornpany interests listed on Schedule 4.4(A) under the
heading “Pledged LLC Interests” {as such schedule may be amended or supplemented fromn time 1o time)
and the certificates, if any, representing such limited liability company interests and any interest of such
Grantor on the books and records of such limited liability company or on the books and records of any
scourities intermediary pertaining to such interest and all dividends, distributions, cash, warrants, rights,
options, instruments, securities and other property or proceeds from tme to time received, receivable or
otherwise distributed in respect of or in exchange for any or all of such limired lizbility company interests.

“Pledged Partnership Interests” shall mean all intetests in any general partnership,
limited partaership, limited liability parmership or other parmership including, without limitation, all
partnership interests listed on Schedule 4.4(A) under the heading “Pledged Partnership Interests™ (as such
schedule may be amended or supplemented from time to time) and the certificates, if any, representing such
partnership interests and any interest of such Grantor on the books and records of such partnership or on the
books and records of any securities intcrmediary pettaining to such interest and all dividends, distributions,
cash, warrants, rights, options, instruments, securities and other property or proceeds from time to time
received, receivable or otherwise distributed in respect of or in exchange for any or all of such partnership
Interests.

“Pledged Stock™ shall mean all shares of capital stock owned by such Grantor,
including, without liritation, all shares of capital stock described on Schedule 4.4(A) under the heading
“Pledged Stock” (as such schedule may be amended or suppletmented fiom time to time), and the
certificates, if any, Tepresenting such shares and any interest of such Grantor in the eniries on the books of
the issuer of such shares or on the books of any sccurities intenmediary pertaining to such shares, and all
dividends, distributions, cash, warrants, rights, options, instruments, securities and other property or
praceeds from time to time received, recetvable or otherwise dismibuted i respect of or in exchange for
any or ali of such shares.

“Pledged Trust Interests™ shall mean all interests in & Delaware business trust or other
trugt incinding, without limitation, all trust interests listed on Schedule 4.4(A) under the heading “Pledged
Trust Interests” (as such schedule may be amended or supplemented from time to dme) and the certificazes,
if any, representing such wrust intercsts and any interest of such Grantor on the books and records of such
trust or on the boolks and records of any securities intermediary peraining o such interest and all
dividends, distributions, cash, warrants, tights, options, instruments, securities and other property or
proceads from time to time received, receivable or otherwise distributed in respect of or m exchange for
any or all of such trust intetests.

“Pledge Supplement" shall mean any supplernent to this agreement in substantially the
form of Exhibit A,

“Proceeds™ shall mean: (1) all “proceeds” as defined in Article 9 of the UCC, (1)
payments or distributions made with respect to any Investment Related Property and (ifi) whatever is
receivable or received when Collateral or proceeds are sold, exchanged, collested or otherwise disposed of,
whether such disposition is voluntary or involuntary.

“Receivables™ shall mean all rights to payment, whether or not carned by performance,
for goeds or other property sold, leased, licensed, assigned or otherwise disposed of, or services rendered or
to be rendered, including, without limitation all such rights constituting or evidenced by any Account,
Chattel Paper, Instnment, General Intangible or Investment Related Property, together with all of
Grantor's rights, if any, in any goods or other property giving rise to such right to payment and all
Collateral Support and Supporting Obligations related thereto and all Receivables Records,

Pledge and Security Agreement
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“Receivables Records” shall mean (1) all original copies of all documents, instruments
or other writings or clectronic records or other Records evidencing the Receivables, (if) all books,
comrespondence, credit or other files, Records, ledger sheets or cards, invoices, and other papers relating to
Receivables, including, without limitation, il tapes, cards, computer tapes, computer discs, compuler runs,
record keeping systems and other papers and documnents relating o the Receivables, whether in the
possession of under the control of Grantor or any computer bureau or agent from time to time acting for
Girantor or otherwise, (iii) all evidences of the filing of financing statements and the registration of ather
instruments it connection therewith, and amendments, supplements or other modifications thersto, notices
to other creditors or secured parties, and certificates, acknowledgments, of other writings, meluding,
without litnitation, lien search reports, from filing or other registration officers, (iv) all eredit information,
reports a2nd memoranda relating thereto and (v) all orher written or nonwritten forms of information related
in any way to the foregoing or any Receivable,

“Record™ shall have the meaning specified in Article 9 of the UCC,

“Secured Obligations™ shall mean zll obligations (whether or not constituting future
advances, obligatory or otherwise) of al} Grantors from time to time arising under or in respect of this
Agreement, the Credit Agreement, the Tranche B Term Loan Notes, the Guaranties, the other Credit
Documents and all Hedge Agresments entered into with any Lender Counterparty (inchuding the
obligations to pay principal, interest and all other charges, fees, expenses, commissions, reimbursements,
preminms, indemnities and other payments related to or in respect of the obligations contained in this
Agreement, the Credit Agreement, the Tranche B Term Loan Notes, the Guaranties, the other Credit
Documents and all Hedge Agreements entered into with any Lender Counterparty), in each case whether
(a) such obligations are dircct or indirect, secuted or unsecured, joint or several, absolute or contingent,
reduced to judgment or not, liquidated or unliguidated, disputed or undisputed, legal or equitable, due or to
become due whether at stated maturity, by acceleration or otherwise; (b) arising in the regular course of
business or otherwise; (c) for payment or performance; (d) discharged, staved or otherwise affected by any
bankmuptey, insolvency, reorganization or similar proceeding with respuct to any Credit Party or any other
pezson; or (e) now existing or hereafter srising (including interest and other obligations atising or accruing
after the commencement of any bankruptey, insalvency, reorganization or similar proceeding with respect
to any Credit Party or any other person, or that would have arisen or accrued but for the commencement of
such proceeding, even if such obligation or the claim therefor is not enforeeable or allowable in such

procesding),

“Seeured Parties” means the Lenders and the Lender Counzerparties and shall include,
without limitation, all former Lenders and Lender Counterpartics to the extent that any Obligations owing
to such Persons were meurred while such Persons were Lenders or Lender Counterparties and such
Obligations have not been paid or satisfied in full.

“Securities” shall mean any stock, shares, partership interests, voting trust certificates,
certificates of interest or partcipation in any profit-sharing agreement or arrangement, Opuions, Wartants,
bonds, debentures, notes, or other cvidences of indebtedness, secured or unsecured, convertible,
subordinated or otherwise, or in general any instruments ¢ommonly known as “securities” or any
certificates of interest, shares or participations in temporary or interim certificates for the purchase or
acquisition of, or any right to subscribe to, purchase or acquire, any of the foregoing,

“Securities Accounts” (i) shall mean all “securities accounts” as defined in Asticie 8 of
the UCC and (ii} shall include, without limitation, all of the accounts listed on schedule 4 4(A) under the
heading “Securities Accounts” {as such schedule may be amended or supplemented from time to time).

“Supporting Obligation™ shall mean all “supporting obligations™ as defined in Article 9
of the UCC.

“Tax Code” shall mean the United States Internat Revenue Code of 1986, as amended
from time to time.
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“Trademark Licenses” shall mean any and all agreements providing for the granting of
any right in or to Trademarks (whether such Grantor is licensee or licensor thereunder) including, without
Hmitation, each agreement referred to in Schedule 4.7(F) (as such schedule may be amended or
supplemented from time to time).

“Trademarks” shall mean all United States, state and foreign trademarks, trade names,
corporate names, company names, business names, fictitious business names, intermnet domain nAmes, trade
styles, service marks, certification marks, collective marks, logos, other source or business identifiers,
designs and general intangibles of a like namre, all registrations and applications for any of the foregoing
including, but not limited to the registrations and applications referred to in Schedule 4.7(F) (as such
schedule may be amended or supplemented from tims to time), all extensions or renewals of any of the
foregoing, alt of the goodwill of the business cormected with the use of and symbolized by the foregoing,
the right to sue for past, present and future infringement or dilution of any of the foregoing or for any injury
to goodwill, and all praceeds of the foregoing, including, without limitation, licenses, royaltes, income,
payments, claims, damages, and proceeds of suit.

“Trade Secret Licenses™ shall mean any and all agreements providing for the granting
of any right in or to Trade Secrets (whether such Grantor is licensee or licensor thersunder) including,
without Hrmitation, each agreement referred to in Schedute 4.7(G) (as such schedule may be amended or
supplermented from time to time}.

“Trade Secrets™ shall mean all made secrets and all other confidential or proprictary
information and know-how now or hereafter owned or used in, or contermplated at any time for use in, the
business of such Grantor (all of the forcgoing being collectively called a “Trade Secret™), whether or not
such Trade Secret has been reduced to a writing or other tangible form, including all documents and things
embadying, incorporating, or referring in any way to such Trade Sccret, the right to sue for past, present
and fumre infringement of any Trade Secret, and all proceeds of the foregoing, including, without
linitation, licenses, royalties, income, payments, claims, damages, and proceeds of suit.

«TICC” ghall mean the Uniform Comrmercial Code as m effect from time to time in the
State of Wew York or, when the context implics, the Uniform Commercial Code as in effect from time to
time in any other applicable jurisdiction

“YInited States™ shall mean the United States of America.

1.2 Definitions; Interpretation. Al capitalized terms used herein (including the preamble
and recitals hereto) and not otherwise defined herein shall have the meanings ascribed thereto in the Credit
Agreement or, if not defined therein, in the TCC, References to “Sections,” “Bxhibits” and “Schedules™
shall be to Sections, Exhibits and Schedules, as the case may be, of this Agrecment unless otherwise
specifically provided. Section headings in this Agreement are included herein for convenience of reference
only and shall not constitute a part of this Agreement for any other purpose or be given any substantive
effect. Any of the terms defined herein may, unless the context otherwise requires, be used in the singular
or the plural, depending on the reference. The use herein of the word “include™ or “including”, when
following any general statement, term or matter, shall not be construed to limit such statement, term or
matter to the specific items or matters sct forth immediately following such word or to similar items or
matters, whether or not nonliraiting language (such as “without limitation™ or “but not lirnited to” or words
of sirnilar import) iz used with reference thereto, but rather shall be deemed to refer to all other items or
matters that fall within the broadest possible scope of such general statement, toerm or matter. 1f any
conflict or inconsistency exists berween this Agreement and the Credit Agreement, the Credit Agreement
shall govern. All references herein to provisions of the UCC shall include all suceessor provisions under
any subsequent version or amendment to any Article of the UCC,

SECTION 2. GRANT OF SECURITY.

2.1 Grant of Security. Each Grantor hereby grants to Collateral Agent, for its benefit and
for the benefit of the Sccured Parties, a security interest and continuing lien on all of such Grantor's right,
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title and ingerest in, to and under all personal property of such Granter including, put not limited to the
following, in each case whether now owned or existing or hereafier zcquired or arising and wherever
located (all of which being hereinafter collectively referred to as the “Collateral™):

(a) Accounts;

(&) Chatte] Paper;

(c) Documents,

(d) General Intangibles;

() Goods;
) Instruments;
(2) Insurance;

(h) Intellectual Property;

{0 Investment Related Property;

6! Letter of Credit Rights;

(k)  Money,

{n Receivables and Receivable Records,

{m) Comrnercial Tort Claims;

(n) 1o the extent not otherwise included above, all Collateral Records, Collateral

Support and Supporting Obligations retating to any of the foregoing; and

(0} to the extent not otherwise included above, all Proceeds, products, accessions,
rents and profits of or in respect of any of the foregoing.

2.2 Certain Limited Exclusions, Notwithstanding anything herein to the contrary, in na
event shall the security interest granted under Section 2.1 hereof atiach to (2) any Lease, license, contract,
property rights or agreement to which any Grantor is 2 party or any of its rights (including property rights
with respect to equipment) or interests thereunder if and for so long as the grant of such security tnterest
shall constitute ot resalt in (i) the abapdonment, invalidation or unenforceability of any right, titie or
interest of any Grantor therein of (ii) in a breach or termination pursuant to the terms of, or a defauit under,
any such Lease, license, contract property tights ot agreement (other than to the extent that any such tertn
would be rendered ineffective pursuant to Sections 9-406, 9-407, 9408 or 9-409 of the UCC (or any
SuCCessar provision of provisions) of any relevant jurisdiction or any other applicable law (inchuding the
Bankmuptcy Code) or principles of equity); provided however that such sccurity interest shall attach
immediately at such time as the condition causing such abandonment, invalidation or unenforceability shall
be remedied and to the extent severable, shall attach immediatcly to any portion of such Lease, license,
contract, property Tights or agreement that does not result in any of the consequences specified in {1y or (i}
above; or (b) in any of the outstanding capital stock of 2 Controlled Foreign Corporation (i) in cxcess of
65% of the voting power of all classes of capital stock of such Controlled Foreign Corporation cntitled to

. vate or (ii) to the extent the Collateral Agent otherwise determines in its reasonable discretion after

comsujtation with the Company that any such pledge 18 not commercially feasible,
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23 fnfercreditor Agreement. Notwithstanding anything herein to the contrary, the relative
rights and remedies of Collateral Agent and the Secured Parties shall be subject to and governed by the
terms of the Inicrereditor Agreement at any time the Intercreditor Agreement is in effect. In the event of
any inconsistency between the terms hercof and the Intercreditor Agreement, the Intercreditor Agrcement
shall control at any time the Intcrereditor Agreement is in effect.

SECTION 3. SECURITY FOR OBLIGATIONS; GRANTORS REMAIN LIABLE.

31 Security for Obligations. This Agreemncnt secures, and the Collateral is collateral
security for, the payment and performance m full when due of all the Secured Obligadons.

32 Continuing Liability Under Collateral. MNotwithstanding anything herein to the
contrary, (i) each Grantor shall remain liable for all obligations under the Collateral and nothing contained
herein is intended or shall be a delegation of duties to Collateral Agent or any Secured Party, (i1} cach
Grantor shall remain Yable under each of the agreements included in the Collateral, ineluding, without
limitation, any agreements relating to Pledged Partniership Interests or Pledged LLC Interests, to perform
all of the obligations undertaken by it thereunder all in accordance with and pursuant 1o the terms and
provisions thereof and neither Collateral Agent not any Secured Party shall have any obligation or liability
under any of such agreements by reason of or arising out of this Agreement or any other document related
thereto nor shali Coliateral Agent nor any Secured Party have any obligation to make any inquiry as to the
nature or sufficiency of any payment received by it or have any obligation to take any action to collect or
enforce any rights under any agreement included in the Collateral, including, without limitation, any
agreements relating to Pledged Parmership Interests or Pledged LLC Interests, and (iii) the exercisc by
Collateral Agent of any of its rights hereunder shall not release any Grantor from any of its duties oz
obligations under the contracts and agresments included in the Collateral.

SECTION 4. REPRESENTATIONS AND WARRANTIES AND COVENANTS.

4.1 Generally.

(a) Representations and Warranties. Each Grantor hereby represents and warrants

(i) cxcept as otherwise permitted by or qualificd under the Credit
Agreement, it owns the Collaterel purported to be owned by it or otherwise has the rights iz
purports to have in each item of Collaterat and, as to all Collateral, whether now existing or
hereafter acquired, will continuc to own or have such rights in each item of the Collateral, in gach
case free and clear of any and all Liens, rights or claims of all other Persons, including, without
limitation, liens arising as a resalt of such Grantor becoming bound (as a result of merger or
otherwise) as debtor under a security agreement entered into by another Person, other than
Permitted [iens;

{it) it has indicated ont Scheduie 4.1{A} (as such schedule may be amended
or supplemented from time to time): (w) the type of organization of such Grantor, (x) the
jurisdiction of organization of such Grantor, (y) its organizational identification number and (z)
the jurisdiction where the chief executive office or principal place of business is, and for the five-
year period preceding the date hereof has been, located.

(iif) the full legal name of such Grantor is as set forth on Schedule 4.1(4)
{as such schedule may be amended or supplemented from time to tine) and it has not done in the
last five (3) years, and does not do, business under any other name {including any trade-name or
fictitious business name) except for those pames sct forth on Schedule 4.1(B} (as such schedule
may be amended or supplemented from time to time);
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{iv) except as provided on Schedule 4.1(C), it has not changed its name,
jurisdiction of organization, principal place of business, chief executive office or its corporate
structure in any way within the past five (5) years;

) it has not within the last five (5) years become bound {whether as a
result of merger or otherwise) as debtor under 2 security agreement entered into by another Person,
which hag not heretofore been terminated other thar the agreements identified on Sehedule 4.1(I)
hercof (as such schedule may be amended or supplemented from time to time};

(vi) with respect to each agreement identified on Schedule 4 1(T0), it has

indicated on Schedule 4,1(A) and Schedule 4.1(B) the information required pursuant to Section
4.1(a)(ii), (iif) and (iv) with respcet to the debtor under sach such agreement;

(vif) upon (x) the filing of all UCC financing statements naming each
Grantor as “debtor” and Collateral Agent as “secured party” and describing the Collateral in the
filing offices set forth opposite such Grantor’s name on Schedule 4, 1(E) hereof (as such schedule
may be amended or supplemented from time to thme) and other filings delivered by zach Grantor,
and (y) execution of a control agreement in the form of Exhibit D hereto with Tespect to each
Depaosit Account, the security interests granted to Collateral Apent hereunder constitute valid and
perfected first priority Liens (subject in the case of prietity only to Permitted Liens and 10 the
rights of the United States government {including any agency or department thereof) with respect
to United States government Receivables) on that portion of the Collateral that can be perfected by
such filing or execution of such contro} agreement;

(viii}  all actions and consents, including all filings, notices, registrations and
recordings necessary of dasirable for the exercise by Collateral Agent of the voting or other rights
provided for in this Agreement or the exercise of remedies in respect of the Collateral have been
made or obtained, except for those actions o be taken and consents 10 be obtamed that are
nceessary of desirable at the time such rights or remedies are exercised;

(ix) other thap the financing statements filed in favor of Collateral Agent,
no effective UCC fmancing statement, fixture filing or other instrument similar in effect under any
applicable law covering all or any part of the Collateral is on file in any filing or recording office
except for (x) financing staternents for which proper termination statements have been delivered to
Collateral Agent for filing and (y) financing statements filed in connéction with Penmitted Liens;

(=) no autherization, approval or other action by, and no notice 1o er filing
with, any Goverrmental Authority or regulatory body is required for either (x) the pledze or grant
by any Grantor of the Liens purported to be created in favor of Collateral Agent hereunder or (y)
the exercise by Collateral Agent of any rights or remedies in respect of any Collateral {whether
specifically granted or created hereunder or created or provided for by applicable law), except, in
each case, (A} for the filings contemplated by clause (vii) above, (B) as may be required, in
connection with the disposition of any Investment Related Property, by laws generally affecting
the offering and sale of Securities, (C) as may be required in cormection with Pledged Equity
Interests of Forcign Subsidiaries hereunder, to the extent identified in Schedule 4.1(F) hereof, and
(D) such authorizations, approvals or other actions of or notices to or filings with Governmental
Authorities or regulatory bodies obtained as of the date hercof or at the time such rights or
rernedies are exercised;

(xi) all information supplicd by any Grantor with respect to any of the
Collateral (in each case taken as a whole with respect to any particular Collateral) is accurate and
complete in 2ll material respects;

(xii) it does not own any “as extracted collateral” (as defined in the LUCC),
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(xiii)  such Grantor has been duly erganized as ar entity of the type as set
forth apposite such Grantor’s name on Schedule 4.1(A) solely under the laws of the jurisdiction as
set forth opposite such Grantor’s name on Schedule 4.1(A) and remains duly existing as such.
Such Grantor has not filed any certificates of domestication, transfer or continuance in any other

jurisdiction.
(b) Covenants and Agreements. Each Grantor hereby covenamts and agrees that:

(i) except for the security mterest created by this Agreement, it shall not
ereate or suffer to exist any Lien upon or with respect to any of the Collateral, except Permitted
Liens, and such Granter shall defend the Collateral against all Persons at amy time clainming any
interest therein, except with respect to Permitted Liens;

(ii) it shafl not produce, use or permit any Collateral to be used urdawfully
or in violation of any provision of this Agrecment or in violation in any material respect of any
applicable statute, regulation or ordinance or any policy of insurance covering the Collateral;

(1it) it shall not change such Grantor’s name, identity, corporate structure,
principal place of business, chief executive office, type of orgamization or jurisdiction of
organization or establish any trade names unless it shall have {(A) notified Collateral Agent in
writing, by executing and delivering to Collateral Agent a completed Pledge Supplement,
substantially in the form of Bxhibit A attached hereto, together with all applicable Supplemnents to
Schedules thereto, at least thirty (30) days® prior to any such change or establishment, identifying
such new proposed name, identity, corporate stnacture, principal place of business, chief executive
office, type of organization, jutisdiction of organization or trade name and providing such other
information it connecton therewith as Collateral Agent may reasorably request and (B) taken all
actions necessary or advisable to maintain the continuous validity, perfection and the same or
better priority of Collateral Agent’s security imterest in the Collaterai intended to be granted and
agreed to hereby;

(iv) upon such Grantor or any officer of such Grantor obtaining kmowledge
thereof, it shall promptiy notify Collatoral Ageat in writing of any event that may have a Material
Adverse Effect an the value of the Collateral or any material portion thereof, (except as otherwise
permitted by the Credit Agreement) the ability of any Grantor or Collateral Agent to dispose of the
Collateral or any material portion thereof, or the rights and remedies of Collateral Agent in
relation thereto, including, without limitation, the levy of any legal process against the Collateral
or any material portion thereof; and

(v} except otherwise permitted by the Credit Docurnents, it shall not take
of permit any action which could impair Collateral Agent’s rights in the Collateral in any material
Tespact,

{c) Post-Closing [terns. Company hereby covenants and agrees that within 90 days
(45 days in the case of clauses (b) and (¢} below) after the Closing Date, 1t shall deliver (or cause the
applicable Grantor to deliver) to the Collateral Agent to the extent not delivercd prior thercto, (&) such
Pledge Supplements, certificates, stock powers, any other documents and/or opinions of foreign counsel to
the Cotrpany or its Subsidiaries addressed to the Admindstrative Agent, the Collateral Agent and the
Lenders {with respect to such matters as set forth in Exhibit D-2 of the Credit Agreement, in form and
substance reasonably satisfactory to the Administrative Agent; provided that the Collateral Agent shall be
penmitted to accept such variations and modifications to such opinions as it shall determine to be
reasonably necessary or appropriate), relating 10 the pledge of 65% of capital stock of the Controlled
Foroign Corporations set forth on Schedule 4 4(A} hereto, except to the extent the Collateral Agent
determines in its reasonable discretion after consultation with the Cormpany that any such pledge is not
commercially feasible; (b) a duly executed Pledge Supplement with respect to all notes or other instruments
evidencing Intercompany Indebtedness required to be pledged pursuant to the Credit Agreement and with
respect to Pledeed Debt requited to be pledged hereunder, accompanied by such notes or other instruments;
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and {¢) duly executed controi agreements substantially in the form of Exhibit B, Cor D hereto, as
applicable {or such other form as may be acceptable 1o the Collateral Agent), with respect 1o all Invesmment
Related Property or Investment Accounts required to be pledged hereunder. All the representations and
waranties made by the Grantors and all covenants undertaken by the Grantors in this Agreement shall be
qualified by this Section 4.1(c).

4.2 Equipiment and Inventory.
(a) Representations and Warranties. Each Grantor tepresents and warrants that:

(1) all of the Equipment and Inventory included in the Collateral is kept
only at the locations specified in Schedule 4.2 (as such schedule may be amended or supplementad
fram time to tume};

(ii) any Goods now or hereafter produced by any Grantor included in the
Collatera]l have been and will be produced in compliance in all material respects with the
requirements of the Fair Labor Standards Act, as amended; and

{iii) none of the Inventory or Equipment is in the possession of an issuer of
a negotiable document (as defined in Section 7-104 of the UCC) therefor or otherwise in the
possession of a bailec or a warebouscman.

(b) Covepants and Apreements. Each Grantor covenants and agrees that:

(1) it shall keep the Equipment, Inventory and any Documents evidencing
any Bquipment and Inventory in the locations specified on Schedule 4.2 (as such schedule may be
amended or supplemented from time to time) unless it shall have taken 2ll actions necessary or
advisable to maintain the continuous validity, perfection and the same or better priority of
Collateral Agent’s security interest in the Collateral intended to be granted and agreed to hereby,
or to enable Collateral Agent to exercise and enforce its rights and remedies hereunder, with
respect to such Equipment and Inventory,

{1} it shall notify Collateral Agent in writing, by executing and delivering
to Collateral Agent, o less often than quarterly at the time that a Compliance Certificate is
required to be deliversd pursuant to Section 5.1(c) of the Credit Agreement, a completed Pledge
Supplement, substantially in the form of Exhibit A attached hereto, together with all applicable
Supplements to Schedules thereto, in the event there has been any change in the locations
specified on Schednle 4.2 with respect to such Equipment, Inventory and Decuments, identifying
such new locations and providing such other information in connection therewith as Collateral
Agent may reasonably request;

{1i1) it shall keep correct and accurate records in all material respects of the
Inventory as is customarily maintained under similar circumnstances by Persons of established
reputation engaged in similar business, and in any event sufficient to prepare financial statements
in accordance with GAAP,

{iv) it shall not deliver any Document evidencing any Equipment and
Inventory to any Person other than the issuer of such Document to ¢laim the Goods evidenced
therefor or Collateral Agent (subject to the terms of the Intercreditor Agreement to the extent then
in effect);

{+) if any Equipment or Inventory is in possession or control of any third
party, each Grantor shall join with Collateral Agent in notifying the third party of Coflateral

Agent’s security interest and obtaining an acknowledgraent from the third party that it i3 holding
the Equipment and Inventory for the benefit of Collateral Agent; and
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() with respect to any item of Equipment which is covered by a certificate
of title under a smtute of any jurisdiction under the law of which indication of a security interest
on such certificate is required as a condition of perfection thereof, upon the reasonable request of
Collaterat Agent, (A) provide information with respect to any such Equipment, (B) exscute and
file with the registrar of tmotor vehicles or other appropriate autherity in such jurisdiction an
application or other document requesting the notation ot other indication of the security interest
created hereunder on such certificate of title, and (C) deliver to Collateral Agent copies of all such
applications or other documents filed during such calendar quarter and copies of all such
certificates of title issued during such calendar quarter indicating the security interest created
hereunder in the items of Bquipmment covered thereby.

4.3 Receivables.
(a) Representations and Warranties, Each Grantor represents and warrants that:

(i) each Receivable (A) is and will be the lepal, valid and binding
obligation of the Account Debtor in respect thereof, representing an unsatisfied obligation of such
Account Debtor, (B) is and will be enforceable in accordance with its terms except to the extent
that the enforceability thereof may be limited by applicable bankruptey, inzolvency, moratorivm,
reorganization and other simitar laws affecting creditors’ rights geoerally and by equitable
principles (regardless of whether enforcement is.sought in equity or at Jaw), and (C} is and will be
in compliance in all material respects with all applicable laws, whether federal, state, locai or

foreign;

(i) none of the Account Debtors in respect of any Receivable in excess of
$500,000 individually or $1,000,000 i the aggregate is the government of the United States, any
agency or mstrumentality thereof, any state or mumicipality or any foreign sovereign.

{iii) no Receivable is evidenced by, or constiutes, an Instrument or Chattel
Paper which has not been delivered to, or otherwise subjected to the control of, Collateral Agent to
the extent required by, and in accordance with Section 4,3(¢) (subject to the terms of the
Intercreditor Agreement to the extent then in effect); and

{iv) each Grantor has delivered to Collateral Agent a complete and correst
copy of each standard form of document under which a Receivable may arise.

() Covenants and Apreetgents: Each Grantor hereby covenants and agrees that:

(i) it shall kecp and maintain at its own cost and expense satisfactory and
complete records of the Receivables, including, but not limited to, the originals of all
documentation with respect to all Reccivables and records of all payments received and all credits
grantad on the Recervables, ali merchandize returned and all other dealings therewith:

(ii) upon Collateral Agent's reasonable request, it ghall mark
censpicuously, in form and manner reasonably satisfactory to Collateral Agent, all Chattel Paper,
Instruments and other evidence of Receivables (other than any delivered to Collateral Agent
{subject to the terrns of the Intercreditor Agreement to the extent then in effect) as provided
herein), as well as the Receivables Records with an appropriate reference to the fact that Collateral
Agent has a security interest therein;

({if) it shall perform in all material respects all of its obligations with respect
to the Receivables:

{iv) other than in the ordinary ¢course of business consistent with past
practices and while no Event of Default exists, it shall not amend, modify, terminate or waive any
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provision of any Receivable in any manner which could reasonably be expected to have a Material
Adverse Bffect on the value of such Recsivable as Collateral. Other than in the ordinary course of
business, and except as otherwise provided in subsection (v) below, after the accurrence and
during the continuance of an Event of Default, such Grantor shall not (w) grant any extension or
renewal of the time of payment of any Receivable, (X) compromiss or scttle any dispute, claim or
lcgal proceeding with respect to any Receivable for less than the total unpaid balance thereof, (v)
release, wholly or partially, any Person liable for the payment thereot, or (z) allow any credit or
discount thereon,

{v) except as otherwise provided in this subsection or as penmitted by
subsection (iv) above, each Grantor shall continue to collect all amounts duc or to become due to
such Grantor under the Receivables and any Supporting Obligation and diligently exercise each
material right it may have under any Receivable, any Supporting Obligation or Collateral Suppor,
in each case, at its own expense, and in connection with such collections and excreise, such
Grantor shall take such action as such Grantor or Collateral Apent may deem necessary or
advisable. Notwithstanding the foregoing, Collateral Agent shall have the right at any time during
the existence of an Event of Default 1o notify, or require any Grantor to notify, any Account
Debtor of Collateral Agent’s security interest in the Recetvables and any Supporting Obligation
and, in addition, at any time following the occurrence and during the continuation of an Event of
Default, Collateral Agent may: (A) direct the Account Debtors under any Receivables 10 make
payment of all amounts due or to become duc to such Grantor thereunder directly to Collateral
Agent (subject to the terms of the Intercreditor Agreement, to the extent then in effect); (B) noufy,
o require any Grantor to notify, each Person maintaining a lockbox or similar arrangement to
which Account Debtors undet any Receivables have been directed to make paymnent to remit all
amounts representing collections on checks and other payment ftems from time to time sent to or
deposited in such lockbox or other arrangement directly to Collateral Agent (subject to the terms
of the Intercreditor Agreement, to the extent then in effect); and (C) enforce, at the expense of
such Grantor, collection of any such Receivables and to adjust, settle or compromise the amount
or payment thereof, in the same manmer and to the same cxtent s such Grantor might have done.
1f Coltaieral Agent notifies any Grantor that it has elected to colleet the Receivables in accordance
with the preceding sentence, any payments of Receivables received by such Grantor shall be
forthwith (and in any event within two (2) Business Days) deposited by such Grantor in the exact
formn received, duly indorsed by such Grantor to Collateral Agent if required, in a collateral
aceount (the "Collateral Aecount"), and until so turmed over, all amounts and proceeds (including
checks and other instruments) received by such Grantor in respect of the Receivables, any
Supporting Obligation or Collateral Support shall be received in trust for the benefit of Collateral
Agent herennder and shall be segregated from other funds of such Grantor and such Grantor shall
not adjust, settle or compromise the amount or payment of any Receivable, or release wholly ot
partly any Account Debtor or obligor thereof, or altow any credit or discount thercon; and

(vi) it shall use its commercially reasonable efforts to keep in full force and
effect any Supporting Obligation or Collateral Support relating to any Receivable.

(e} Delivery and Contral of Receivables. With respect to any Receivables in excess
of $1,000,000 individuaty or $2,500,000 in the aggregate that is evidenced by, or constintes, Chanel Paper
or Instuments, each Grantor shall cause each originally executed copy thereof to be delivered, promptly
upon the request of Collateral Agent, to Collateral Agent {or its agent or designee) (subject to the terms of
the Intercreditor Agresment to the extent then in effect) appropriately indorsed to Collateral Agent or
indorsed in blank: (1) with respect to any such Receivables in existence on the date hereof, on or prior 1o
the date hereof, and (ii) with respect to any such Receivables hereafter anising, within ten (10) days of such
Grantor acquiring tights therein. With respect to any Receivables in excess of' §1,000,000 individuslly or
$2,500,000 in the aggregate which would constituts “electronic chattel paper” under Article 9 of the UCC,
each Grantor shall take all steps necessary to give Collateral Agent control (subject to the terms of the
Intercreditor Agreement to the extent then in effect) over such Receivables (within the meaning of Section
9-103 of the UCC): (i) with respect to any such Recelvables in existence on the date hereof, on or prior to
the date hereof, and (11} with respect to any such Reccivables hereafter arising, within ten (10) days of such
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Grantor acquiring rights therein. Any Receivable not otherwise required to be delivered or subjected to the
control of Coltateral Agent in accordance with this subsection (¢) shall be delivered or subjected to such
control (subject to the terms of the Intercreditor Agreement to the extent then in effect) upon request of

Collateral Agent.

4.4 Investment Related Property; Investment Related Property Generally
(2) Covenants and Apreements. Pach Grantor hereby covenanis and agrees that
(D in the event it acquires rights in any Investment Related Property after

the date heroof, it shall deliver to Collateral Agent a completed Pledge Supplement, substantially
in the form of Exhibit A attached hereto, together with all applicable Supplements to Schedules
thereto, reflecting such new Investment Related Property and all other Investrment Related
Property. Notwithstanding the foregoing, it is understood and agreed that the security interest of
Collateral Agent shall attach to all Investmment Related Property immediately upon any Grantor’s
acquisition of rights therein and shall not be affected by the failure of any Grantor to dehiver a

supplement to Schedule 4.4 as required hereby;

(ii} except as provided in the next sentence, in the event such Grantor
receives any dividends, intercst or distributions on any Investment Related Property, or any
securities or other property upon the merger, consolidation, liquidation or dissolution of any issuer
of any Investment Related Property, then (A) such dividends, interest or dismbutions and
securities or other property shall be ncluded i the definition of Collateral without further action
and {B) such Grantor shall immediately take all steps, if any, necessary or advisable to ensure the
validity, perfection, priority and, if applicable, control of Collateral Agent over such Investment
Related Property {inciuding, without limitation, delivery thercof to Collateral Agent pursuant to
the terms of the Intercreditor Agreernent 1o the extent then in effect) and pending any such action
such Grantor shall be deemed to hold such dividends, interest, distributions, securities or other
property in trust for the benefit of Collateral Agent and shall be segregated from all other property
of such Grantor. Notwithstanding the foregoing, so long as no Event of Default shall have
accurred and be contipuing, Collateral Agent authorizes each Grantor to retain all ordinary cash
dividends and distribirtions paid in the normmal course of the business of the issuer and congigstent
with the past practice of the issuer, 21l scheduled payments of interest and all property received
upon the liquidation or dissolution of a Bubsidiary permitted by the Credit Documents; and

(i1} each Grantor consents to the grant by each other Grantor of a Scourity
Interest in all Tnvesmment Related Property to Collateral Agent.

(b Delivery and Conirol.

Each Grantor agreces that with respect to any Investment Related Property in which it enrrently has
rights it shall comply with the provisions of this Section 4.4(b) on or before the Closing Date and with
respect to any Investment Related Property hergafter acquired by such Grantor it shall comply with the
provisions of this Section 4.4(b) promptly upon acquiring rights therein, in each case in form and substance
satisfactory to Collateral Agent, With respect to any Investment Related Froperty that is represented by a
certificate or that is an “insttument” (other than any Invesunent Related Property credited to a Securitics
Account}), and subject to the limitations set forth in Section 2.2 hereof, it shall cause such certificate or
instrnent to be delivered to Collateral Agent (in accordance with the terms of the Intercreditor Agreerment
1o the extent then in effect), iIndorsed in blank by an “effective indorsement™ (as defined in Section 8-107 of
the UCC), regardless of whether such certificate constitutes a “certificated security” for pwrposes of the
UCC. With respect to any Investment Related Property that is an “uncertificated security”™ for purposes of
the UCC (other than any “uncertificated securities™ credited to a Securitiss Account), and subject to the
limitations set forth in Section 2.2 hercof, it shall cause the issuer of such uncertificated security to either
(i) register Collateral Agent as the registered owner thereof on the books and records of the issuer or (it)
execute an agrecrnent substantially in the form of Exhibit B hereto, pursuant to which such issucr agrees to
comply with Collateral Apent’s insttuctions with respect to such uncertificated security without further
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consent by such Grantor (in cach case subject to the terms of the Intercreditor Agreement to the extent then
in effect). In addition to the foregoing, if any issuer of any Investment Related Property is located in a
jurisdiction outside the United States, each Grantor shall take such additional actions, including, without
limitation, causing the issuer to Tegister the pledge on its books and records or making such filings or
recordings, in each case as may be necossury or advisable, under the laws of such issuer’s jurisdiction to
insure the validity, perfection and priority of the security interest of Collateral Agent. Upon the occurrence
and during the continuance of an Event of Default, Collateral Agent shall have the right, without notice to
any Grantor, to transfer all or any portion of the Investment Related Froperty to its name or the name of its
notyines or agent. In addition, Collateral Agent (subject to and in accordance with the terms of the
Intercreditor Agreement to the extent then in effect) shall have the right at any time, without notice to any
Grantor, to exchange any certificates or instruments representing amy Investment Related Property for
certificates or instrimenits of smaller or farger denominations.

(c) Vaoting and Distributions.
(1) So lopg as no Event of Default shall have occurred and be continuing:
(A) except as otherwise provided under the covenants and agreements relating to Investment

Related Property in this Agreement or ¢lsewhere herein or in the Credit Agreement, each
Grantor shall be entitled to exercise or refrain from exercising any and all voting and
other consensual rights pertaining to the Investment Related Property or any part thereof
for any purpose not inconsistent with the terms of this Agreement or the Credit
Agreernent; and

(B) Collatera]l Agent shall promptly oxecuts and deliver {or causc to be executed and
delivered) to cach Grantor all proxies, and other instruments as such Grantor may from
time to time reasonably tequest for the purpose of enabling such Grantor to exercise the
voting and other consensual rights when and to the extent which it is entitled to exercise
pursuant to clause (A) above;

iy Upon the occutrence and during the continuation of an Event of
Default, subject to the terms of the Intercreditor Agreement, to the extent then in effect:

(A) all rights of each Grantor to exercise ot refrain from cxercising the voting and other
consensual rights which it would otherwise be entitled to exercise pursuant hereto shall
gease and all such rights shall thereupon become vested in Collateral Agent who shall
thereupon have the sole right to exereise such voting and other consensual rights; and

(B) it order to permit Collateral Agent to cxercise the voting and other consensual rights
which it may be entitled to exercise pursuant hereto and to recetve all dividends and other
distribuztions which it may be entitled to receive hereunder: (1) each Grantor shall
prorapily exccute and deliver (or causc to be executed and delivered) to Collateral Agent
all proxies, dividend payment orders and other instruments as Collateral Agent mway from
time to time reasonably request and (2) the sach Grantor acknowledges that Collateral
Agent may utilize the power of attorney set forth in Section 6.

44,1  Fledged Equity Interests

(2) Representations and Warranties. Each Grantor hereby represents and warrantg

that:

(1) Schedute 4 4(A) (as such schedule may be amended or supplemented
from time to time) sets forth under the headings “Pledged Stock, “Pledged LLC Interests,”
“Pledged Parmership Interests” and “Pledged Trust Interests,” respectively, all of the Pledged
Stock, Pledped LLC Intercsts, Pledged Parmership Interests and Pledged Trust Interests owned by
any Grantor and such Pledged Eguity Interests constitute the percentage of issued and outstanding
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shares of stock, percentage of membership interests, percentage of partnership interests or
percentage of beneficial mterest of the respective issuers thereof indicated on such Schedule;

(i) except as set forth on Schedule 4.4(B), it has not acquired any equity
interests of another eatity or substantially all the assets of another entity within the past five {5)

years,;

(i) it is the record and beneficial owner of the Pledged Equity Interests
pledged by such Grantor free of all Liens, dghts or ¢laitns of other Persons other than Liens in
favor of Collateral Agent pursuant to the terms of this Agreement and Liens in favor of the Notes
Collateral Agent, and there are no outstapding warrants, options ot other rights to purchase, or
shareholder, voting trust ox similar agreements outstanding with respect to, or property that is
comvertible into, or that requires the issuance or sale of, any Pledged Equity Interests;

{iv} without limiting the generality of Section 4.1{a)(v}), except for the
: consents obtained in this Agreemest, o consent of any Person {to the cxtent fiot obtained prior o
! the date hereof), inchuding any other general or limited parter, any other member of a limited
! liability company, any other shareholder ot any other trust beneficiary, is necessary of desirable in
connection with the creation, perfection ot first priority status of the security interest of Collareral '
Agent in any Pledged Equity Interests or the exercise by Collateral Agent of the voting or other
rights provided for in this Agrecrent or the exercise of remedics in respect thereof; and

{v) none of the Pledged LLC Interests nor Pledged Partnetship Interests are
of represent interests in issuers that are: (A) vegistered as investment companies, (B) are dealtin
or traded on scourities exchanges ot markets or {C) have opted to be treated as securities under the
wniform cornmercial code of any jurisdiction.

(b) Covenants and Agresments. Each Grantor hereby covenants and agrees that:

1L without the prior written consent of Collateral Agent, it shall not vote to
enable or take any other action to: (A) other than as permitted under the Credit Agreement, amend
or torminate any parmership agreement, limited liability company agreement, certificate of
incotporation, by-taws or other organizational documents in any way that materially changes the
rights of such Grantor with respect to any Investiment Related Property or adversely affects the
validity, perfection or priority of Collateral Agent's security inlesest, (B) other than as permitted
under the Credit Agreement, permit any issuer of any Fledged Bquity Interest to issue any
additional stock, partmership interests, limited liability company interests or other equity interests
of any pature or 1o issue securities convertible into or granting the right of purchase or exchange
for any stock or other equity interest of any nature of such issuer, (C) other than as petimitted
under the Credit Agreement, permit any issuer of any Fledged Equity Interest to dispose of all or a
material portion of their assets, (D) waive any default under or breach of any terms of
organizational document relating to the issuer of any Pledged Equity Interest or the terms of any
Pledged Debt, or (E) cause any issuer of any Pledged Partnership Interests or Pledged LLC
Interests which are not securities {for purposes of the UCC) on the date hereof to elect or
otherwise take any action to cause such Pledged Partership Interests or Pledged LLC Intarests to
be treated as securities for purposes of the UCC; provided, however, notwithstanding the
foregoing, if any issuer of any Pledged Parmership Interests or Pledged LLC Intetests takes any
such action in viclation of the foregoing in this clause (E), such Grantor shall promptly notify
Collaterai Agent in writing of any such election or action and, in such event, shall take all steps
necessary or advisable to establish Collateral Agent’s “control” thereof (subjcct to the terms of the
Intercreditor Agreement 1o the extent then in effect);

(i) it shall comply in all material respects with all of its obligations under
any parinership agreement or limited lizbility company agreement relating 1o Pledged Partnership
Interests or Pledged LLC Interests and, except as otherwise provided in this Agreement, shall
enforce all of its rights with respect to any Investment Related Property;
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(111) each Grantor congents to the prant by each other Grantor of a security
interest in all Investment Retated Property to Collateral Agent and, without limiting the foregoing,
consents to the transfer of any Pledged Parmership Interest and any Pledged LLC Interest to
Collateral Agent or its nominee following an Event of Default and to the substitution of Collateral
Agent or its nomniniee as a partner in any parmership oras 2 member in any limited Hability
company with all the rights and powers rclated thereto; and

{iv) it shall notify Collateral Agent of any default under any Pledged Debt
that has caused or could reasonably be expected to cause, either in any case or i the aggregate, 2
Material Adverse Effect.

4.4.2  Pledged Debt

(a) Representations and Warranties. Each Grantor hereby represents and warrants
that Schedule 4.4(A) (as such schedule may be amended ot supplementsd from tme to time) sets forth
under the heading “Pledged Debt” all of the Pledged Debt owiied by any Grantor and all of such Pledged
Debt has been duly autherized, authenticated or issued, and delivered and is the legal, valid and binding
obligation of the issuers thereof, except to the extent that the enforceability thercof may be limited by
applicable bankruptcy, insolvency, moratoriusm, reorganization and other similar laws affecting creditors’
rights generally and by equitable principles (regardless of whether enforcement is songht in cquity or at
law} and is not in default and constitutes all of the issued and outstanding intercompany Indebtedness.

(b) Covenants and Agreements, Each Grantor hereby covenants and agrees that it
shall notify Collateral Agent of any default under any Pledged Drebt that has caused or could reasonably be
expected to canse, either io any individual case or in the aggregate, a Material Adverse Effect.

4.4.3  Investment Accounts

{a) Representations and Warranties. Each Grantor hereby represents and warrants
that:

(i) Schedule 4.4 hereto (as such schedule may be amended or
supplemented from time to time) sets forth under the headings “Securities Accoums” and
“Commodities Accounts, ” respectively, all of the Secuzities Accounts and Conynodities Accounts
in which each Grantor has an interest. Each Grantor is the sole entitlement holder of each such
Securities Account and Cormodities Account, and such Grantor has not consented to, and s not
otherwise aware of, any Person {other than Collateral Agent pursuant hereto and the Notes
Collateral Agent pursuant to the terms of the Interereditor Agreement to the extent then in effect)
having “control” (within the meanings of Sections 8-106 and 9-106 of the UCC) over, or any other
interest in, any such Securities Account or Commodity Account or any securities or other property
credired thereto;

(ii) Schedule 4 4(A) hereto (as such schedule may be amended or
supplemented from time to time) sets forth under the heading “Deposit Accounts” all of the
Deposit Accounts in which each Grantor has an interest and each Grantor is the sole account
holder of each such Deposit Account and such Grantor has not consented to, and is not otherwise
aware of, any Person (other than Collateral Agent pursuant hereto) having cither sole dominion
and control (within the meaning of commen law) or “control” {within the meaning of Section 9-
104 of the UCC) over, or any other interest in, any such Deposit Account o any money or other
property deposited therein; and

(iii) eachk Grantor has taken all actions necessary or reasonably requested by
Collateral Agent, including thosc specified in Section 4.4, to: (A) establish Collateral Agent’s
“control"” (within the meanings of Sections 8-106 and 9-106 of the UCC} over any portion of the
Investment Related Property constitnting Certificated Securities, Uncertificated Securities,
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Sacurities Acconnts, Securities Entitlements or Commodity Accounts (each as defihed in the
UCC); (B) estblish Collateral Agent’s “comirel” (within the meaning of Scction 9-104 of the
UCC) over ali Deposit Accounts; and (C) deliver all Instruments to Collateral Agent (pursnant to
the rerms of the Intercreditor Agreement to the extent then in effect),

(b) Delivery and Control. With respect to any Investment Related Property
consisting of Securitics Accounts or Securities Entitlements, it shall cause the securnities
intermediary maintyining such Securitics Account or Securities Entitlement to epter into an
apreement substantially in the form of Exhibit C hereto (or such other form as may be reasonably
acceptable to Collateral Agent) pursuant 1o which it shall, subject to the Intercreditor Agreement
to the extent then in effect, agree to comply with Collateral Agent’s “entitlemnent orders” without
further consent by such Grantor. With respect to any Investment Related Property that is 2
“Dreposit Account,” it shall cause the depositary institution maittaining such account fo énter mio
an agreement substantially in the form of Exhibit D hereto {or such other form as may be
reasonably acceptable to Collateral Agent), pursuant to which Collateral Agent shall, subject to the
Intercreditor Agresment to the extent then in effect, have both sole dominion and control over
such Deposit Account (within the meaning of the common law) and “control” (within the meaning
of Section 9-104 of the UCC) over such Deposit Account, Each Grantor shall have entered mto
such control agreement or agreements with respeet to any Securitics Accounts, Securities
Entitlemnents ot Deposit Accounts that exist on the Closing Date.

4.5 [intentionally omitted].

4.6 Letter of Credit Rights.

(&) Representations and Warranties. Fach Grantor hereby represents and warrants
that (i) all material letters of credit to which such Grantor has rights is listed on Schedule 4.8 hereto (as
such schedule may be amended or supplemented from time to time) and (if) it has obtained the consent of
each issuer of any material letter of credit to the assignment of the proceeds of the lctter of credit to
Collateral Agent.

()] Covegants and Agreements. Each Grantor hereby covenants and agrees that
with respect to any material letter of credit hereafter arising it shal] obtain the consent of the issuer thereof
1o the assignment of the proceeds of the letter of credit to Collateral Agent and shall deliver to Collateral
Agent a completed Pledge Supplement, substantially in the form of Exhibit A attached hereto, together with
all applicable Supplements to Schedules thereto.

4.7 Intellectual Property.

(a) Representations and Warranties. Except as disclosed in Schedule 4.7(H), each
Grattor hereby represents and warrants that:

(i) Schedule 4.7 (as such schedule may be amended or supplemented from
tirne to tinxe) sots forth a true and complete list of (A) all United States, staic and foreign
registrations of and applications for Patents, Trademarks, and Copyrights owned by each Grantor
and (B} all Patent Licenses, Trademark Licenses and Copyright Licenses material to the business
of such Grantor,;

(a1} it is the sole and exclusive owner of the entire right, title, and interest in

and to all Intellectual Property on Schedule 4.7(A), {€) and (E) (as ¢ach may be amended or
supplemented from time to time), and owns or has the valid right 1o use, or could obtain such
rights upon terms that are not aterially adverse, all other Intellecual Property used in or
neceszary to conduct its business, free and clear of all Liens, claims, encumbrances and licenses,

except for Permitted Liens and the licenses set forth on Schedule 4.7(B), (D), (F) and (G) (a5 each
may be amended ot supplemented from time to time);
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(iii) all Intellectual Property material to the business of such Grantor is
subsisting and has not been adjudged invalid or unenforceable, in whole or in part, and such
Grantor has performed all acts and has paid all renewal, maintenance, and other fees and taxes
required to maintain each and every registration and application of material Intellectual Property

mn full foree and effect;

{iv) all Intellectual Property material to the business of such Grantor is valid
and enforccable; tio holding, decision, or judgment has been rendered in any action or proceeding
before any court or administrative authority challenging the validity of, such Grantor’s right to
register, or such Granter’s rights to own or use, any Intellectual Property and no such action or
proceeding is pending or, to such Grantor’s knowledge, threatened, that, individually or in the
aggregate, conld reasonably be expected to have a Material Adverse Effect;

{v) all registrations and applications for Copyrights, Patents and
Trademnarks ate standing it the name of the applicable Grantor, and nonc of the Trademarks,
Patents, Copyrights or Trade Secret Cotlateral has been licensed by any Grantor to any affiliate or
third party, except as disclosed in Schedule 4.7(B), (D), (F) or {G) (as each may be amended or
supplemented frotn time to time);

{vi) to such Grantor's knowledge, the conduct of such Grantor’s business
does not infringe wpon any trademark, patent, copyright, trade secret or simular intellectual
property right owned or controlied by a third party; and, to such Grantor’s knowledge, no ¢laim
has been made that the use of any Intellecmal Property owned or used by Grantor (or anty of its
respective licensees) violates the asserted rights of any third party that could reasonably be
expected to have 3 Material Adverse Effect;

(vii) to such Grantor’'s knowledge, no third party is infringing upon any
Intellectual Property owned or used by such Grantor, or any of its respective licensees;

(viil)  no settlement or consents, covenants not to sue, nonassertion
assurances, orf releases have been entered into by Grantor or to which Grantor is bound that
adversely affect such Grantor’s rights to own or use any Intellectual Property material to the
business of such Grantor; and

(ix) sich Grantor has not made 2 previous assignment, sale, transfer or
agreement constituting a present ot future assignment, sale, transfer or agreement of any
Tntellectual Property that has not been terminated or released. There is no effective financing
staterent or other document or instrament now cxecuted, or on file or recorded in any public
office, pranting a security interest in or otherwise encumbering any part of the Intellectual
Property, other than in favor of Collateral Apent and the Notes Collateral Agent.

(b) Covenants and Apreements. Each Grantor hereby covenants and agrees as

() it shall not do any act or omit to do any act whereby any of the
InteHectual Property which is material to the business of Grantor may lapse, or become
abandoned, dedicated to the publie, or unenforceable, or which would adversely affect in any
material respect the validity, grant, or enforceability of the sceurity intetest in favor of Collateral
Apgent granted therein;

(ii) it shall not, with respect to any Trademarks which are material to the
buginiess of any Grantor, cease the wse of any of such Trademarks or fail to maintain the level of
the quality of products sold and services rendered under any of such Trademark at a level at least
substantially consistent with the quality of such products and services as of the date hereof, and
cach Gratitor shall take all steps necessary to insure that Heensees of such Trademarks uge such
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consistent standards of quality, in each case except where such faiture could not Teasonably be
expected to Tesult in a Material Advorse Effect;

{1id) it shall, within thirty (30) days of the creation or acquisition of any
Copyrightable work which is material to the busincss of Granior, apply to register the Copyright in
the United States Copyright Office (except for such works with respect to which such Grantor has
determined in the exercise of its commercially reasonable judgment that it shall not seek

regiatration);

{iv) it shall promptly notify Collateral Agent if it knows or has Teason 1o
Lknow that any itern of the Intellectual Property that is material to the business of any Grantor may
become (A) abandoned or dedicated to the public or placed in the public domain, (B} invalid or
unenforceable, or (C) subject to any adverse determination or development (including the
ipstitution of procesdings) in any action or procecding in the United States Patent and Trademark
Office, the United States Copyright Office, and state regisiy, any foreign counterpart of the
foregoing, or any court;

] it shall take all reasonable steps in the United States Patent and
Trademark Office, the United States Copyright Office, any state registry or any foreign
counterpart of the foregoing, to pursue any application and maintain any registration of each
Trademark, Patent, and Copyright owned by any Grantor and material to its business which is now
or shall become included in the Intcllectual Property (except for such works with respect to which
such Granitot has determined in the cxercise of its commereially reasonable judgment that it shall
not seek registration) including, but not limited 1o, those items on Schedule 4.7(A), [C) and (E) (as
each may be amended or supplemented from time to time}, except where such failure to take such
action couid not reasonably be expected to result in a Material Adverse Effect;

{vi) in the event that any Intellectual Property material to the business of
such Grantor owned by or exclusively licensed to such Grantor is infringed, mizgppropriated, or
diltrted by a third party, such Grantor shall promptly take ali reasonable actions as it deterrnines
ate appropriate in the cxercise of its commercially reasonable judgment, to stop such infringement,
misappropriation, or dilution and protect its exclusive rights in such Intellectual Property
including, but not limited to, the initiation of a suit for injunctive relief and to recover damages,
cxcept where failure 1o take such action could not reasonably be expected to resultin 2 Material
Adverse Effect;

(vii) it shall promptly report w Collateral Agent (A) the filing of any
application to register any Intcllectual Property with the United States Patent and Trademark
Office, the United States Copyright Office, or any state registry or foreign counterpart of the
foregoing (whether such application is filed by such Grantor or through any agent, employee,
licensee, or designee thereof) and (B) the registration of any Intellectual Property by any such
office, in each case by exccuting and delivering to Collateral Agent a completed Pledge
Supplement, substantially in the form of Exhibit A attached hereto, together with all applicable
Supplements to Schedules thereta;

(viii) it shall, promptly upon the reasonzble request of Collateral Agent,
excoute and deliver to Collateral Agent any document required to acknowledge, confirm, register,
record, or perfect Collateral Agent’s interest in any part of the Intellectual Property, whether now
owned or hereafter acquired;

(ix} except with the prior consent of Collateral Agent or as permitted under
the Credit Agreement, (A) each Gmator shall not execute, and there will not be on file in any
public uffice, any financing statement or other document or instruments, except financing
statements or other documents or instrumnents filed or to be filed in favor of Coliateral Agent and
(B) each Grantor shall niot sell, assign, transfer, license, grant any option, or create or suffer to
exist any Lien upon or with respect to the Intellectual Property, except for the Lien created by and
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under this Security Agreement, the other Credit Documents and the Senior Secured Note
Documents;

(x) it shall hersafter use commercially reasonable efforts 5o as not o
permait the inclusion in any contract to which it hereafier becomes a party of any provision that
could in any way materially impair or prevent the creation of a security interest in, or the
assignment of, such Granter’s rights and mterests in any property included within the definitions
of any Intellectual Property acquired under such contracts;

(xi) it shall rake all steps reasonably necessary to protect the secrecy of all
material Trade Secrets;

(xif) it shall use proper statutory notice in connection with its usc of any of
the Intellectual Property; and

(xiii) it shall continue to collect, at its own ¢xpense, all amounts due or to
become due to such Grantor in respect of the Intellectual Property or ary portion thereof. In
connection with guch collections, each Granior may take (and, 2t Collateral Agent's reasonable
direction, shall take) such action as such Grantor or Collateral Agent may deem reasonably
necessary of advisable to enforce collection of such amounts. Notwithstanding the foregoing,
Collateral Agent shall have the right at any time, to notify, or require any Grantor to notify, any
obligors with respect to any such amounts of the existence of the security interest created hereby.

4.8 Commercial Tort Claims

(a) Representations and Warranties. Each Grantor hereby represents and warrants
that Schedule 4.8 {as such schedule may be amended or supplemented from time to time) sets forth all
Commercial Tort Claims of each Grantor in excess of $1,000,000 individuzally or $2,500,000 in the

aggrcgate.

(b} Covenants and Agreements. Each Grantor hereby covenants and agrees that
with respect to any Commercial Tort Claim in cxcess of $1,000,000 individually or $2,500,000 in the
aggrepate hereafter arising it shall deliver to Collateral Agent a completed Pledge Supplement,
substantially in the form of Exhibit A attached hereto, together with all applicable Supplements to
Schedules thereto, identifying such new Commercial Tort Claims.

SECTION 5. ACCESS; RIGHT OF INSPECTION AND FURTHER ASSURANCES;
ADBITIONAL GRANTORS.

5.1 Right of Inspection; Access,

(a) So long as such Person is subject to 2 nondisclosure ar confidentiality agreement
consistent with the terms of the Credit Agreement, Collatera] Agent shall at all times, upon reasonable prior
written notice (except while an Event of Default exists, at which point no notice shall be required), have
fill and free access during normal business hours to all the books, correspondence and records of each
Grantor, and Collateral Agent and its representatives may examine the same, take oxtracts therefrom and
make photocopies thereof, and each Grantor agrees to render to Cellateral Agent, at such Grantor's ¢ost
and expense, such clerical and other assistance as may be reasonably requested with regard thereto. Upoen
reasonable prior written notice {except while an Event of Default exists, at which point no notice shall be
required), Collateral Agent and its representatives shall at all times also have the right to enter any premises
of sach Grantor and inspect any property of cach Grantor where any of the Collateral of such Grantor
granted pursuant to this Agreement is located for the purpose of inspecting the same, observing its wse or
otherwise protecting its interests therein.
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(d) Notwithstanding Section 3.1{a), while no Event of Default exists, no Grantor
will be required to disclose, permit the inspection, examination or making of extracts, or discussion of, any
document, information or other matter that (i) constitutes non-financial trade secrets or non-financial
proprietary information, (if) in respect of which disclosure to Collateral Agent (or its designated
represenfative) is then prohibited by Law or any agroement binding on such Grantor or any of its
Subsidiaries (iii) is subject to attorney-client or similar privilege or constimies attorney work product.

5.2 Further Assurances.

(a) Each Grantor agrees that from time to timpe, at the expense of sush Grantor, that
it shall promptly cxecute and deliver all further instrurnents and documents, and take all further action, that
may be necessary or desirable, or that Collateral Agent may reasonably request, in order to create and/or
maintain the validity, perfection or priority of and protect any security interest granted or purported to be
granted hercby or to enable Collateral Agent to exercise and enforce its rights and remedies hereunder with
fespect ta any Collateral. Without limiting the generality of the foregoing, each Grantor shall:

(1) file such financing or continuaton statements, or amendments thereto,
and execute and deliver such other agreements, instruments, endorsements, powers of attorney or
notices, as tay be necessary or desirable, or as Collateral Agent may reasonably request, in order
1o perfect and prescrve the security interests granted or purported to be granted hereby;

(ii) take all actions necessary to ensure the recordation of appropriate
evidence of the liens and security interest granted hereunder in the Intellectual Property with any
intellectual property registry in which said Intellectual Property is registered or in which an
application for registration is pending including, without lisnitation, the United States Patent and
Tradermark Office, the United States Copyright Office, the various Secretaries of State, and the
foreign counterparts on any of the foregoing;

{ii1) at any reasonable time, upon request by Collateral Agent, assemble the
Collateral and allow mspection of the Collateral by Collateral Agent, or persons designated by
Collateral Agent; and

(iv) at Collateral Agent’s request, appear in and defend any action or
proceeding that may affect such Grantor’s title to or Collateral Agent’s security interest n all or
any part of the Collateral,

(&) Each Grantor hereby authorizes Collaterat Agent to fiic a Record or Records,
including, without limitation, financing or continuation staternents, and amendments thereto, in any
jurisdictions and with any filing offices as Collateral Agent may detcrmine, in its sole diseretion, are
mecessary or advisable to perfect the security interest granted to Collateral Agent herein Such financing
statements may describe the Collateral in the same manner as described herein or may contain an indication
or description of collateral that describes such property in any other manner as Collateral Agent may
determine, in its sole discretion, is nccessary, advisable or prudent to ensure the perfection of the security
interest in the Collateral granted to Collateral Agent herein, meluding, without limitation, describing such
property as “all assets” or “all personal property, whether now owned or hereafter acquired,” Each Grantor
shall furnish to Collateral Agent from time to time statements and schedules further identifying and
describing the Collateral and such other reports in connection with the Collateral as Collateral Agent may
reasonably reguest, all in reasonable detail.

() Each Grantor hereby authorizes Collateral Agent to modify this Agreement after
obtaining such Grantor's approval of or signature to such medification by amending Schedule 4.7 {as such
schedule may be amended or supplemented from time to time) to include reference to any right, title or
interest in any cxisting Inteliectual Property or any Inteflectmal Property acquiged or developed by any
Grantor after the execution hereof or to delete any reference to any right, title or interest in any Intelicctual
Property in which any Grantor no longer has or claims any right, title or interest.
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53 Additional Grantors. From time to time subsequent to the date hereof, additional
Persons may become partics hereto 2s additional Gramtors (each, an “Additional Grantar™), by executing
a Counterpart Agreement (as defined in the Credit Agreement). Upon delivery of any such Counterpart
Agreement to Collateral Agent, notice of which is hereby waived by Grantors, cach Additional Grantor
shall be a Grantor and shall be as fully a party herete as if Additional Grantor were an original sigratory
hereto. Each Grantor expressly agrees that its obligations arising hereunder shall not be affected or
diminished by the addition or release of any other Grantor hermumder, tior by any election of Collateral
Agent not to cause any Subsidiary of Company to become an Additional Grantor bereunder. This
Agreement shall bo fully effective as to any Grantor that is or becomes a party hereto regardless of whether
any other Person becomes or fails to become or ceases to be 2 Grantor bereunder.

SECTION 6. COLLATERAL AGENT APPOINTED ATTORNEY-IN-FACT.

6.1 Power of Attorney. To the extent permitted by applicable law, each Granter
hereby irrevocably appoints Collateral Agent (such appointment being coupled with an imerest) as such
Grantot’s attorney-in-fact, with full authority in the place and stead of such Grantor and in the name of
such Granttor, Coollateral Agent or otherwise, fom time to time in Collateral Agent’s diseretion to take any
action and to execute any instrument that Collateral Agent may deem reasonably necessary or advisable to
accomplish the purposes of this Agreement (subject to the Intercreditor Agrecment to the exient thep in
effect), including, without limitation, the following (which if so specified, Collateral Agent shall be entitled
to exercise only during the existence of & Event of Default):

(a) upon the occurrence and during the continvance of any Event of Default, to
obtain and adjust insurance required to be maintained by such Grantor or paid to Collateral Agent pursuant
1o the Credit Agreement;

(b} upon the occurrence apd during the continuance of any Event of Default, to ask

for, demand, collect, sue for, recover, compound, receive and give acquittance and receipts for moneys due
znd 1o become due under or in tespect of any of the Collateral;

{c) upan the occnrrence and during the continuance of any Event of Default, o
receive, endorse and collect any drafts or other instruments, dociuments and chatte! paper in connection
with clause (b) above;

{d) upon the occurrance and during the continuance of any Event of Default, to file
any claims or take any action aor institute any procesdings that Collateral Agent may deemn necessary or
desirable for the collection of any of the Collateral or otherwise to enforce the rights of Collateral Agent
with respect to any of the Collateral;

() to prepare and file any UCC financing staternents against such Grantor as
debtor;

) to prepare, sign, and file for recordation in any intellectual property registry,
appropriate evidence of the lien and security intcrest granted herein in the Intellecmal Property in the name
of such Grantot;

(2) to take or cause to be taken all actions necessary to perform or comply or canse
performance or cottiplance with the terms of this Agreement, including, without imitation, access to pay
or discharge taxes or Liens (other than Permitted Liens) levied or placed upon or threatened against the
Collateral, the legality or validity thereof and the amounts necessary to discharge the same to be determined
by Collateral Agent in its sole discretion, any such payments made by Collateral Agent to become
obligations of such Grantor to Collateral Agent, due and payable immediately without demand; and

(h) (1) upon the occurrence and during the continuance of an Event of Default,
generally to sell, iransfer, pledge, make any agreement with respect to or otherwise deal with any of the
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Collateral as fully and completely as thongh Collateral Agent were the absolute owner thereof for all
purposes, and (if) to do, at Collateral Agent’s option and such Grantor's expense, at any time or from time
to time, all acts and things that Collateral Agent deems reasonably necessary to protect, preserve or realize
upon the Collateral and Collateral Agent’s security interest therein in order to cffcct the intent of this
Agreement, all as fully and effectively as such Grantor might do.

6.2 No Duty on the Part of Collateral Agent or Secored Parties, The powers conferred
on Collateral Agent hercunder are salely to protect the interests of the Secured Parties in the Coliateral and
shall not impose any duty upon Collateral Agent or any Secured Party to exercise any such powers.
Collateral Agent and the Secured Parties shall be accountable only for amounts that they actually receive as
a resutlt of the cxercise of such powers, and neither they nor any of their officers, directors, employees or
agents shall be responsible to any Grantor for any act or failure to act hereunder, except for their awn gross
negligence or willful misconduct.

SECTION 7. REMEDIES,
71 Generally.

(a) If any Event of Default shall have occurred and be continuing, Collateral Agent
may exetcise in respeet of the Collateral, in addition to all other rights and remedics provided for herein or
otherwise available to it at law or in equity, all the rights and remedies of Collateral Agent on default under
the UCC (whether or not the UCC applies to the affected Collateral) to collect, enforce or satisfy any
Secured Obligations then owing, whether by acceleration or otherwise, and also, to the extent permitted by
applicable law, may pursue any of the following separately, successively or simultaneously:

{1} require any Grantor to, and each Grantor hereby agrees that it shall at
its expense and promptly upon request of Collateral Agent forthwith, assemble all or part of the
Collateral as directed by Coliateral Agent and rmake it available to Collateral Agent at a place to be
designated by Collateral Agent that is reasonably convenient to bath parties;

{ii) enter onto the property whete any Collateral is located and take
possession thereof with or without judicial process;

(ifi) prior to the disposition of the Collateral, storc, process, tepair or
recondition the Collateral or otherwise prepare the Coltateral for disposition in any manner to the
extent Collateral Agent deems appropriate; and

{1v) without notice except as specified below or under the UCC, sell, assign,
lease, license (on an exclusive or nonexclusive basis) or otherwise dispose of the Collateral or any
part thereof in one or more parcels at public or private sale, at any of Collaicral Agent’s offices or
elsewherc, for cash, on credit or for future delivery, at such time or times and at such price or
prices and upon such other terms as Collateral Agent may deem commercially reasonable.

(b) Collateral Agent or any Secured Party may be the purchaser of any or all of the
Collateral at any public or private (10 the extent to portion of the Collateral being privately sold is of a kind
that is customarily sold on a recognized market or the subject of widely diswribwied standard price
guotations) sale in accordance with the UCC and Collateral Agent, as collateral agent for and representative
of the Seeured Parties, shall be entitled, for the purpose of bidding and making settlement or payment of the
purchase price for all or atry portion of the Collateral sold at any such sale made in accordance with the
UCC, to use and apply any of the Secured Obligations as a credit on account of the purchasc price for any
Collateral payable by Collateral Agent at such sale. Each purchaser at any such sale shall hold the property
gold absolutely free from any claim or right on the part of any Grantor, and each Granter hereby waives (1o
the extent permitted by applicable law) all rights of redemption, stay and/or appraisat which it now has or
may at any time in the future have under any rule of law or statute now existing or hereafter enacted. Each
Grantor agrees that, to the extent notice of sale shall be required by Iaw, at least ten (10) days notice to such
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Grantor of the time and place of any public sale or the time after which any private sale is to be made shall
constitute reasonable notification. Collateral Agent shall not be obligated to make any sale of Collateral
regardless of notice of sale having been given. Collateral Agent may adjourn any public or private sale
from time to time by announcement at the time and place fixed therefor, and such sale may, without further
notice, be madec at the time and place to which it was so adjourned. Each Grantor agrecs that it would not
be commercially unreasonable for Collateral Agent to dispose of the Collateral or any portion thereof by
using Internet sites that provide for the auction of assets of the types included in the Collateral or that have
the reasonable capability of doing so, or that match buyers and scllers of assets, Each Grantor hereby
waives any claims against Collateral Agent anising by reason of the fact that the price at which any
Collateral may have been sold at such a private sale was less than the price which might have been obtained
at a public sale, even if Collateral Agent accepts the first offer received and does not offer such Callateral
to more than onc offeree. If the procceds of any sale or other disposition of the Collateral are insufficient to
pay all the Secured Obligations, Grantors shall be liable for the deficiency and the reasonable fecs of any
attorneys employed by Collateral Agent to collect such deficiency. Each Grantor finther agrees thata
breach of any of the covenants contained in this Section will cause irreparable injury to Collateral Agent,
that Collateral Agent has no adequate remedy at law in respect of such breach and, as a consequence, that
each and every covenant contained in this Section shall be specifically enforceable against such Graator,
and such Grantor hereby waives and agrees not to assert any defenses against an action for specific
performance of such covenants except for a defense that no default has occurred giving rise to the Secured
Obligations becoming due and payable priot to their stated maturities, Nothing in this Section shall i any
way alter the rights of Collateral Agent hercunder,

{c) Collateral Agent may sell the Collateral without giving any warranties as o the
Colateral. Collateral Agent may specifically disclaim or modify any warmantics of title or the like, This
procedure will not be considered to adversely effect the commercial reasonableness of any sale of the
Collateral. ‘

(d) If Collateral Agent sells any of the Collateral on credit, the Secured Obligations
will be credited only with payments actually made by the purchaser and received by Collateral Agent and
applied to the indebtedness of the purchaser. In the event the purchaser fails to pay for the Collateral,
Collateral Agent may resell the Collateral.

{e) Collateral Agent shall have no obligation to marshal any of the Collateral.

1.2 Application of Proceeds. Except as expressly provided elsewhere in this Agrecment, to
the extent permitted by applicable law, all procesds received by Collateral Agent in respect of any sale, any
collection feom, or other realization upon all or any part of the Collateral shall be applied in full or in part
by Collateral Agent against, the Secured Obligations (subject to the terms of the Intercreditor Agreement,
to the extent then in effect), in the following order of priority: first, to the payment of all costs and
expenses of such sale, collection or other realization, including reasonable compensation to Collateral
Agent and its agents and counsel, and afl other expenses, liabilities apd advances made or incurred by
Collateral Agent in connection therewith, and all amounts for which Collateral Agent is entitled 0
indemnification hercunder (in its capacity as Collateral Agent and not as a Lender) and a]l advances made
by Collateral Agent hereunder for the account of the applicable Grantor, and to the payment of all costs and
expenses paid or incurred by Collateral Agent in connection with the exercise of any right or remedy
hereunder or under the Credit Agrecment, 2l in accordance with the terms hercof or thereof; second, to the
extent of any excess of such proceeds, to the payment of all other Secured Obligations for the ratable
bensafit of the Lenders and the Lender Counterparties; and third, to the extent of any excess of such
proceeds, to the payment to or upon the order of such Grantor or to whosoever may be lawfully encitled to
receive the same of as a court of competent jurisdiction may direct.

7.3 Sales on Credit. If Collateral Agent sells any of the Collateral upon credit, Grantor will
be credited only with payiuents actually made by purchaser and received by Collateral Agent and applied to

indebtedness of the Purchaser. In the event the purchaser fails to pay for the Collateral, Collateral Agent
may resell the Collateral and Grantor shall be credited with proceeds of the sale,
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74 Deposit Accounts.

If any Event of Default shall have occurred and be continuing, Collatera! Agent may apply, to the
extent permitted by applicable law, the balance from any Deposit Account or instruct the bank at which any
Deposit Account is maintained to pay the balance of any Deposit Account to or for the benefit of Collateral

Agent.
1.3 Invesimeni Related Property.

Each Girantor recognizes that, by reason of certain prohibitions contained in the Securitics Act and
applicable state securities laws, Collateral Agent may be compelled, with respect to any sale of all or any
part of the Investment Relatcd Property conducted without prior registration or qualification of such
Investment Related Property under the Securities Act and/or such state sccurities laws, to limit purchasers
to those who will agree, among other things, to acquire the Investment Related Property for their own
account, for nvestment and not with a view to the disribution or resale thereof, Each Grantor
acknowledges that any such private sale may be at prices and on terms less favorable than those obtainable
through a public sale without such restrictions (including a public offering made pursuant to a registration
statement under the Securities Act) and, notwithstanding such circumstances, each Grantor agrees that any
such private sale shall be deemed to have been made in 4 commercially reasonable manner and that
Collateral Agent shall have no obligation to engage in public sales and no obligation to delay the sale of
any Invesment Related Praperty for the period of time necessary to permit the issuer thereof to register it
for a form of public sale requiring registration under the Scourities Act or under applicable state securities
laws, even if such issuer would, or should, agree to so register it, If Collateral Agent determunes &0 exercise
its right to sell any or all of the Investment Related Property, upon written request, each Grantor shall and
shall cause each issuer of any Pledged Stock to be sold hereunder, each partmership and each lmited
Jiability company interests in which have been pledged hereunder from time to time to furnish to Collateral
Agent all such information as Collateral Agent may request in order to deterrnine the mmmber and nature of
interest, shares or other instrurnents included m the Investment Related Property which may be sold by
Collateral Agent in exempt transactions under the Securities Act and the rules and regulations of the
Scourities and Exchange Compnission thereunder, as the same are from time to time n effect.

7.6 Intellectual Property.

(a) Anything contzined herein to the contrary notwithstanding, to the extent
permitted by applicable law, upon the occurrence and during the continuation of an Event of Default and
subject to the Intercreditor Agrecment to the extent then in cffect:

(i) Collatcral Agent shall have the right (but not the obligation) to bring
suit or otherwise commence any action or procesding in the name of any Grantor, Collateral Agent
or otherwise, in Collateral Agent's sole discretion, o enforce any Intellectual Property, in which
event such Grantor shall, at the request of Collateral Agent, do any and all lawful acts and execute
any and a}l docurnents reasonably required by Collateral Agent in aid of such enforcement and
such Grantor shall promptly, upen demand, reimburse and indermnify Collateral Agent as provided
in Section 10 hereof in connection with the exercise of its rights under this Section, and, to the
extent that Collateral Agent shall elect not to bring suit 1o enforce any Intellecetual Property as
provided in this Section, each Grantor agrees to use all reasonable measures, whether by action,
suit, proceeding or otherwise, to prevent the infringement of any of the Intellectual Property by
others and for that purposc agrees to diligently maintain any action, svit of proceeding against any
Person so infringing as shall be necessary to prevent such infringement;

{11) upon written demand from Collateral Agent, each Grantor shall grant,
assign, convey or otherwise transfer to Collateral Agent an absolute assignment of all of such
Girantor’s right, title and interest in and to the Intellectual Property and shall execute and deliver o
Collateral Agent such documents as are reasonably necessary or appropriate to carry out the intent
and purposes of this Agresment;
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(i) each Cirantor agrees that such 2n assignment and/or recording shall be
applied to reduce the Secured Obligations outstanding only to the extent that Collateral Agent (or
any Secured Party) receives cash procecds m respect of the sale of, or other realization upon, the
Inicllectual Property,

(iv) within five (3) Business Days after written notice from Collateral
Agent, each Grantor shall make available to Collateral Agent, to the extent within such Granter's
power and authority, such personnel then in such Grantor’s employ as Collateral Agent may
reasonably designate, by name, title or job responsibility, to permit such Grantor to continue,
directly or indirectly, to produce, advertise and sell the products and services sold or delivered by
such Grantor under or in cotmection with the Trademarks, Trademark Licenses, such persons to be
available to perform their prior functions on Collateral Agent’s behalf and to be compensated by
Collateral Agent at such Grantor’s expense on a per diem, pro-Tata basiz consistent with the salary
and benefit structure applicable to each as of the date of such Event of Default; and

{v) Collateral Agent shall have the right to notfy, or requir¢ each Grantor
to notify, any obligors with respect to amounts due or to become due to such Grantor in respect of
the Intcllectual Property, of the existence of the security interest created herein, to direct such
obligors to make payment of all such amounts directly to Collateral Agent, and, upon such
notification and at the expense of such Grantor, to enforce collection of any such amounts and to
adjust, settle or compromise the amount or payment thereof, in the same manner and 1o the same
extent as such Grantor might have done;

(1} all amounts and proceeds {inclading checks and other instruments) received by Granter in
respect of amounts due to such Grantor in respest of the Collateral or any portion thercof
shall be received in trust for the benefit of Collateral Agent hereunder, shall be
segregated from other funds of such Grantor and shall be forthwith paid over or delivered
to Collateral Agent in the same form as so received (with any necessary endorsement) to
be held as cash Collateral and applied as provided by Section 7.7 hereof; and

{2y Grantor shall not adjust, settle or compromise the amount or payment of any such amount
or relsase wholly or partly any obligor with respect thereto or allow any credit or
discount thereon.

() If (i) an Event of Default shall have occurred and, by reason of cure, waiver,
modification, amendment or otherwise, no longer be continuing, (i) no other Event of Default shall have
occurred and be continuing, (iii) an assignment or other transfer to Collateral Agent of any rights, title and
interests in and to the Intellectual Property shall have been previously made and shall have become
absohite and effective, and (iv) the Seecured Obligations shall not have becomne immediately due and
pavable, upon the written request of any Grantor, Collateral Agent shall promptly execute and deliver to
such Grantor, at such Grantor’s sole cost and expense, such assignments or other transfer as may be
necessary to reassign to such Grantor any such rights, title and interests as may have been assigned to
Collateral Agent as aforesaid, subject to any disposition thereof that may have been made by Collateral
Agent; provided, after giving effect 1o such reassignment, Collateral Agent’s security interest granted
pursnant hereto, as well as all other rights and remedics of Collateral Agent granted hereunder, shall
continue to be in full force and effect.

(c} Solely for the purpose of enabling Collateral Agent to exercise rights and
remedies under this Section 7 and at such time as Collateral Agent shall be lawfully entitled o exercise
such rights and remedies, each Grantor hereby grants to Collateral Agent, to the cxtent 1t has the rght to do
g0, an irrevocable, nonexclusive license (exercisable without payment of Toyalty or other compensation to
such Grantor), subject, in the case of Trademarks, to sufficient rights to quality control and inspection in
favor of such Grantor to avaid the risk of invalidation of said Trademarks, to use, operate under, licenses, Or
sublicense any Intellectual Property now owned or hercafter acquired by such Grantor, and wherever the
same may be logated.
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7.7 Cash Proceeds. In addition to the rights of Collateral Agent specified in Section 4.3
with respect to payments of Receivables, all proceeds of any Collateral received by Collateral Agent
hereunder (whether from a Grantor or otherwise) consisting of cash, checks and other near-cash items
(collectively, “Cash Proceeds™): (i) if no Event of Default shall have occurred and be continuing, shall be
held by Collateral Agent for the ratable benefit of the Secured Parties, as collateral security for the Secured
Obligations (whether matured or unmatred) (subject to the terms of the Intercreditor Agrecment to the
extent then in effect) and (i) if an Event of Default shall kave occurred and be continuing, may, in the sole
discretion of Collateral Agent, {A) be heid by Collateral Agent for the ratable benefit of the Secured
Parties, as collateral security for the Secured Obligations {whether matured or unmatred) and/or {B) then
or at any time thereafter may be applied by Collateral Agent against the Secured Obligations then due and
owing ( in each casc subject to the terms of the Intercreditor Agreement to the extent then in effect).

SECTION 8. COLLATERAL AGENT.

Collateral Agent has been appointed to act as Collateral Agent hereunder by Lenders and,
by their acceptance of the benefits hereof, the other Secured Parties, Collateral Agent shall be obligated,
and shall have the right hereunder, to make demands, to give notices, 1 exercise or refrain from exercising
any rights, and to take or refrain from taking any action (including, without ifmitation, the release or
substitution of Collateral), solely in accordance with this Agresment, the Credit Agreement and the
Intercreditor Agreement, to the extent then it effect; provided, Collateral Agent shall, after payment in full
of all Obligations under the Credit Agreement and the other Credit Documents, exercise, of refTain from
exercising, any remedies provided for herein in accordance with the instructions of the holders of a
majority of the aggregate notional amount (or, with respect to any Hedge Agreernent that has been
terminated i accordance with its terms, the amount thon dus and payable (exclusive of expenses and
sirnilar payments but including any early termination payments then due) under such Hedge Agreement)
under all Hedge Agreements. In furtherance of the foregoing provisions of this Section, cach Secured
Party, by its acceptance of the benefits hereof, agrees that it shall have no right individually to realize upon
any of the Coliateral hereunder, it being understood and agreed by guch Secured Party that all rights and
remedies hereunder may be cxercised solely by Collateral Agent for the benefit of Lenders and Lender
Counterparties in accordance with the terms of this Section and the Intercreditor Agrsement, to the cxtent
then in effect. Collateral Agent may resign at any tiree by giving thirty (30} days” prior written notice
thereof to Lenders and the Grantots, and Collateral Agent may be removed at any time with or without
cause by an inStrument or concurtent instrmments in writing delivered to the Grantors and Collateral Agent
signed by the Requisite Lenders. Upon any such notice of resignation or any such removal, Requisite
Lenders shall have the right, upon five (5) Business Days® notice to Collateral Agent, following receipt of
Company's consent (which shall not be unteasonable withheld or delayed and which shall not be required
while an Event of Default exists), to appoint a successor Collateral Agent. Upon the acceptance of any
appoinment as Collateral Agent hereunder by 2 successor Collateral Agent, that successor Collateral Agent
shall thereupon succeed to and become vested with all the rights, powers, privileges and duties of the
retiring or removed Collateral Agent under this Agreement, and the retiring or removed Collateral Agent
under thiz Agreement shall promptiy (i) transfer to such successor Collateral Agent all sums, Securities and
other items of Collateral held hereunder, ogether with all records and other documents necessary or
appropriate in connection with the performance of the duties of the successor Collateral Agent under this
Agreement, and (ii) execute and deliver to such successor Collateral Agent such amendments to financing
statements, and take such other actions, as may be necessary or appropriate in connection with the
assignment to such successor Collateral Agent of the secuyrity interests created hereunder, wherenpon such
retiring or removed Collateral Agent shall be discharged from its duties and obligations under this
Agreement. After any retiring or removed Collateral Agent’s resignation or removal hereunder as
Collateral Agent, the provisions of this Agreement shall inure o its bencfit a5 to any actions taken or
otuitted to be taken by it under this Agreement while it was Collateral Agent herounder.

SECTION 9. CONTINUING SECURITY INTEREST; TRANSFER OF LOANS.

This Agreement shall create a continuing security interest in the Collateral and shall
rernain ju A}l force and effeet until the payment in full of ali Secured Obligations, be binding upon each
Grantot, its successors and assigns, and inure, together with the rights and remedies of Collateral Agent
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hereunder, to the benefit of Collateral Agent and its successors, {ransferees and assigns. Without Hmiting
the generality of the foregoing, but subject to the terms of the Credit Agrcement, any Lender may assign or
atherwise trensfer any Tranche B Term Loans held by it to any ather Person, and such other Person shall
thereupon become vested with all the benefits in respect thereof granted to Lenders herein or otherwise.
Upon the payment in full of all Secured Obligations, the sccurity interest granted hereby shall terminate
heteunder and of record and all rights to the Collateral shall revert to Grantors. Upon any such ternunation
Collateral Agent shall, at Grantors® expense, execute and deliver to Grantors such documents as Grantors
shall reasonably request to evidence such termination. Unless an Event of Default shall have occurred and
be continuing, upon request by the Company to the Collateral Agent in writing, the Collateral Agent shall
releasc its security interest on any Collateral sold or dispased of, as permitted under the Credit Agreement
in accordance with Section 9. 8(a)(i) of the Credit Agreement.

SECTION 10. STANDARD OF CARE; COLLATERAL AGENT MAY PERFORM.

The powers conferred on Collateral Agent hereunder are solely to protect its mterest in
the Collateral and shali not imposc any duty upon it to cxercise any such powers. Except for the cxereise of
reazonable care in the custody of any Collateral in its possession and the accounting for moneys actually
received by it hereunder, Collateral Agent shall have no duty as to any Collateral or as to the taking of any
necessary steps to preserve rights against prior parties or any other rights pertaming to aty Collateral,
Collateral Agent shall be deemed to have exercised reasonable care in the custody and preservation of
Collateral in its possession if such Collateral is accorded treatient substantially cqual to that which
Collateral Agent accords its own property. Neither Collateral Agent nor any of its directors, ofTicers,
employees or agents shall be liable for failure to demand, collect or realize upon all or any part of the
Collateral or for any delay in doing so or shall be under any obligation to s¢ll or otherwise dispose of any
Collateral upon the request of any Grantor or otherwise. If any Grantor fails to perform any agreement
contained herein, Collateral Agent may itself perform, or cause performance of, such agreement, and the
expenses of Collateral Agent incurred in connection therewith shall be payable by each Grantor under
Secton 10.2 of the Credit Agreement. -

SECTION 11. MISCELLANEOUS.

Pledge and Secunty Agreement
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Any notice required or permitted to be given under this Agreemnent shall be given in
accordance with Section 10.1 of the Credir Agreement. No failure or delay on the part of Collateral Agent
in the exercise of any power, right or privilege hereunder or under any other Credit Document shall impair
such power, right or privilege or be construed to be 2 waiver of any defmnt or acquiescence therein, nor
shall any single or partial exercise of any such power, right or privilege preclude other or further exercise
thereaf or of any other power, right or privilege. All rights and remedies existing vnder this Agreement and
the other Credit Documents are curmulative ta, and not exclusive of, any rights or remedies otherwise

‘available. In ¢ase any provision in or obligation under this Agreement shall be invalid, illegal or

unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions or
obligations, or of such provision or obligation in any other jurisdiction, shall not in any way be affected or
irpaired thereby. All covenants hereunder shall be given independent effect so that tf a particuliar action or
condition is not permitted by any of such covenants, the fact that it would be permitted by an exception to,
or would otherwize be within the limitations of, another covenant shall not avoid the occurrence of a
Default or an Event of Default if such action is taken or condition exists. This Agrecment shall be binding
upon and inure to the benefit of Collateral Agent and Grantors and their respective successors and assigns.
No Grantor shall, without the prior written consent of Collateral Agent given in accordance with the Credit
Agreement, assign any right, duty or obligation hereunder. This Agresment and the other Credit
Docurnents embody the entire agreement and understanding between Grantors and Collateral Agent and
supersede all prior agreements and understandings between such parties relating to the subject matter
hereof and thereof. Accordingly, the Credit Documents may not be contradicted by evidence of prior,
conternporancous or subsequent oral agreements of the partics. There are ne unwritten oral agreements
between the parties. This Agreement may be executed in one or more counterparts and by different parties
hereto in separate counterparts, each of which when so executed @nd delivered shall be deemed an original,
but all such counterparts together shall constitute but one and the same instrument; signature pages may be
detached from multiple separate counterparts and attached to a single counterpart so that alt sighature pages
are physically attached to the same docurncnt.

THIS AGREEMENT AND THE REGHTS AND OBRLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
(INCLUDING SECTION 5-1401 AND SECTION %£-1402 OF THE NEW YORK GENERAL

OBLIGATION LAWS).

[Remainder of page intentionally left blank.]
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N WITNESS WHEREOF, each Grantor and Coltateral Agent have caused this Agreement to be duly
executed and delivered by their respective officers thereunto duly authorized as of the date first written above.

SANMINA-SCI CORPORATION,
a Delaware corporation

By: ﬁ Wm

Name: Rick R, Ackel
Title: Executive Vice President and Chief
Financial Officer

o Wil Gylep

Name: Walter Boileau
Title:  Treasurer

Pledge and Security Agreement
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Pledge and Security Agresment

COMPATIBLE MEMORY, INC.
ESSEX ACQUISITION SUESIDIARY, INC.
HADCO CORPORATION

HADCO SANTA CLARA, INC,
INTERAGENCY, INC.

INTERWORKS COMPUTER PRODUCTS
MANU-TRONICS, INC.

MOOSE ACQUISITION SUBSIDIARY, INC.
SANMINA CANADA HOLDINGS, INC,
SANMINA ENCLOSURE SYSTEMS USA INC.
SANMINA-SCI SYSTEMS (ALABAMA) INC.
SANMINA-SCI SYSTEMS ENCLOSURES, LLC
$CI ENCLOSURES (DENTON), INC.

SCI HOLDINGS, INC.

SC SYSTEMS, INC.

SCI TECHNOLOGY, INC.

SCIMEX, INC.,

YIKING COMFPONENTS INCORPORATED

Name: Rick R. Ackel
Title:  Chief Financial Officer

e

TRADEMARK
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Pledpe and Security Agreement

SCIPLANT NO. 2, L.L.C.
SCIPLANT NO. 3, L.L.C.
SCIFLANT NO. 4, LL.C.
SCIPLANT NQ. 5, LL.C..
SCIPLANT NO, 27, L.L.C.
SCIPLANT NO. 30, L.L.C.

All by:
SANMINA-SCI SYSTEMS (ALABAMA) INC,,
their Sole Member
By: v/ At
Name: Rick R. Ackel T

Title:  Chief Financial Officer

TRADEMARK
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Pledge and Security Agreement

SCIPLANT NO. 12, L.L.C.
SCI PLANT NO. 22, 1L.1L.C.

All by:

ECI TECHNOLOGY, INC.,
their Sole Member

Name: RickR. Ackel
Title:  Chief Financial Officer

TRADEMARK
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Pledge and Security Agreement

SANMINA GENERAL, L.L.C.
SANMINA LIMITED, L.L.C.
SANMINA-SCIL, LLC

Allby:

SANMINA-SCI CORPORATION,
their Sole Member

By: M‘Iﬁ/q

Name: Rick R. Ackel S
Titie:  Executive Vice President and Chief
Financial Officer

TRADEMARK
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SANMINA TEXAS, L.P.

By: SANMINA GEMNEFAL, L.L.C.,
its General Parmer

By: SANMINA-SCI CORPORATION,
its Sole Member

By:

7
Name: Rick Rf Ackel S
Title:  Executive Vice President and Chief
Financial Qfficer

Pledge and Security Agredment
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DEC-20-2@2 17:15 FROM: TO: SKADFAX P.T

COLLATERAL AGENT: f

LASALLE BUSINESS CREDIT,
as Collateral Agent

: Title: Group Senfor Vice President

Fledgs and Seourity Agrecnsml
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S8CHEDULE 4.1
TO PLEDGE AND SECURITY AGREEMENT

GENERAL INFORMATION

{A) Full Legal Name, Type of Organization, Jurisdiction of Organization, Chief Executive
Office/Sole Place of Business and Organizational Identification Number of each Grantor:

.‘?

L e TN St EAEE WA gl ;-;;q"-..-n";ud.:ﬁ X
Sanmina-SCI Delaware 2700 N. First Street, San Jose, CA | 2195845
Corporation 25134
Sanmina Texas, L.P. | Limited Texas 1201 W. Crosby Road, Carrollton, | 12976910

Parmership TX 75006
Manu-tronics, Ine. Corporation Wisconsin 8701 IOOE Street, Kenosha, Wi IM15153
33142
Hadeo Corperation | Corporation Massachuse | 12A Manor Parkway, Salem, NH 042393279
s 03079
Hadeco Santa Clara, | Corporation Delaware 445 El Camino Real, Santa Clara, 2476974
Inc. CA 95050
Sanrnina Enclosure | Corporation North 3600 Glenwood Avenue, Raleigh, | 0372650
Systems USA Inc. Carplina NC 27612
5CI Technology, Corporation Alabama 2101 W. Clinton Ave., Huntsville, | D/C 097-872
Inc. AL 35805
Interworks Corporation California 80 Empire Drive, Lake Forest, CA | C1930444
Computer Products G2630
Sanmina General, Limited Delaware 2700 N, First Strest, San Jose, CA | 3152384
L.L.C. Liability 95134
Company
Sanmina Limited, Limited Delaware 2700 W. Fist Street, San Jose, CA | 3153372
LL.C. Liability 95134
Company
Viking Components | Corporation California j 30200 Avenida De Las Banderas, | C1658310
Incorporated Rancho Santa Margarita, CA
92688
Compatible Corporation California 30200 Avenida De Las Banderas, | C2030458
Memory, Inc. Rancho Santa Marpgarita, CA
02688
SCI Systems, Ine. Corporation Delaware 2101 W. Clinton Ave., Huntsville, | 0568101
B AL 35805
Sanmina-5CI Corporation Alabama 2101 W. Clinton Ave., Huntsville, | D/C 121-246
Systems (Alabama) AL 35805
Inc,
&CI Holdings, Inc. Corporation Delaware 2101 W. Clinton Ave., Huntsville, | 2039787
AL 35805
Interagency, Inc. Corporation Delaware 2101 W. Clinton Ave., Huntsville, | 0792807
AL 35805
SCI Plant No. 12, Limited Colorado 702 Bandley Drive, Fountain, CO 20001066638
L.L.C Liability 80817
Company
SCI Plant No., 22, Limited Colorado 702 Bandley Drive, Fountain, CO | 20001066639
L.L.C. Liability 30817
Company

CANrPortb\PALIBACBIRIS 1074 6000
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Grantor bas conducted business for the past five (5) years:

Sanmina-5CI Cnrporati-orﬁ -

b A A A sy ? e N j-'- r RECIE &
Sanmima-5C1 Limited Delaware 100 Continenta! Drive, Richmond,
Systems Enclosures, | Liability KY 40473
LLC Company
SCI Enclosures Corporation Texas 2200 Warthington Ave., Denton, 163008900
{Denton), Inc. TX 76207
Scimex, Inc. Corporation Alabama 2101 W, Clinton Ave., Huntsville, | D/C 116-290
‘ Al 35805
Moose Acquisition Corporation Delaware 2700 N. First Street. San Jose, CA | 3238775
Subsidiary, Ine. 95134
Essex Acquisition Corporation Delaware 2700 W. First Street, San Jose, CA | 3236137
Subsidiary, Ine. 95134
Sanmina Canada Corporation Delaware 2700 N, First Street, San Jose, CA | 2961155
Holdings, Inc. 95134
SCI Plant No. 2, Limited Alabama 2101 W_Clinton Ave., Huntsville, DLL 665-651
L.L.C. Liability AL 35805
Company
§CI Plant No. 3, Limited Alabama 2101 W. Clton Ave., Huntsville, | DLL 663-650
LLC Liability AL 35805
Company
SCI Plapt No. 4, Limited Alabama 2101 W, Clintor Ave,, Huntsville, | DLL 665-549
L.L.C. Liability AL 35805
Company
SCI Plant No. 5, Limited Alabama 2101 W. Clinton Ave., Huntsville, | DLL 665-648
LL.C. Liability AL 35805
Company
8CI Plant No. 27, Limited Alabama 2101 W. Clinton Ave,, Huntsville, | DLL 665-647
LL.C Liability AL 35805
Company
SCI Plant No. 30, Limited Alabama 2101 W. Clinton Ave., Huntsville, DLL 665-646
L.LC Liakility AL 35805
Company
Sanmina-SCI, LLC Limited Delaware 2700 N. First Street, San Jose, CA 3470636
Liability 95134
Company
(B) Other Names (including any Trade-Name or Fictitious Business Name) npder which each

Sanmina Texas, L.P.

Manu-tronies, Ing.

None

Hadco Corporation

Hadco Printed Circuits, Ing,

Hadeo Santa Clara, Ine.

Mone

Sanmina Enclosure Systems USA Inc, None
SCI Technology, Ine. None
Interworks Computer Products None o
Sanmina General, L.L.C. None
Sanmina Limited, L.L.C. MNone
Viking Components Incorporated None

CANIPORENPALIBNCRI3GI074_ 6.DOC
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None

SCI Systems, Inc. Nong
Sanmina-SCI Systems (Alabama) Inc. Nong
5CI Holdinngs, Inc. Mone
Interagency, Inc. None
SCI Plant No. 12, L.L.C. SCI Technology, Inc.

SCI Plant No. 22, L.L.C.

5CI Technology, Ine.

Sanmimna-3C1 Systems Enclosures, LLC

CMS Hartzel], Inc.; CMS Holding Co.; Continental
Metal Specialty, Inc.; Global Tool Engineering, Inc..
Ra-Tek Precision Sheet Metal, Inc.; Hartzell
Manufacturing, Inc.; $CI Tag, LLC; 5CI Enclosures,
LELC

SCI Enclosures (Denton), Inc. None
Scimex, Inc. None
Moose Acquisition Subsidiary, Inc. None
Essex Acquisition Subsidiary, Inc. None
Sanmina Canada Holdings, Ine. None
5CI Plant No. 2, L.L.C. 8CI Technology, Inc.
SCI PlantNo. 3, L1L.C. 5CI Technology, Inc.
8CI Plant Neo. 4, L.L.C. SCI Technology, Ine,

SCI Plant Ne. 5, L.L.C.

SCI Technotogy, Inc.

SCI Plant No, 27, LL.C.

SCI Technology, Inc.

5CI Plant No. 30, L.L.C.

SCI Technology, Inc.

Sanmina-SCI, ELC

None

(C) Changes in Name, Jurisdiction of Organization, Chief Executive Office or Sole Place of
Business and Corporate Structure within past five (5) yoears:

Sanmina-SCI Corporation 12/7/01 name change from “Sanmina Corporation”
prior address: 355 East Trimble Road, San Jose, CA
95131
Sanmina Texas, L.P. 12/31/59 conversion from “Sanmina Cable Systems, Ing.”
Manu-troiics, Inc. None None
Hadco Corporation None None
Hadce Santa Clara, Inc. 7087 name ¢hange from “Zycon Corporation”
Sanmina Enclosure Systems USA | 4/7/00 name change from “Deviek Electronic Enclosures
Inc. (USA) Inc.”
§CI Technology, Inc. 6/28/98 merged with 3CI Systems Colorado, Inc.
1/31/00 merged with AWL, Colorado Manufacturing
6/29/01 Techneology
6/30/01 merged with EOG, Inc.
merged with SCI/EQOG Holdings, Tnc.
Interworks Computer Products 6/23/00 merged with Sanm [WSubsidiary, Inc.
Sanmina General, L.L.C. Prior Address: 355 E. Trimble Road, 5an Jose, CA
95131
Sanmina Limited, L.L.C. Prior Address: 355 E. Trimble Road, San Jose, CA
5131
Viking Components Incorporated | None None
Compatible Memory, Inc. None None
SCI Systems, Inc. MNone None
Sanmina-SCI Systems (Alabama) | None None

SCHEDULE 4.1-3
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SCI Holdings, Inc. 11/9/87 merged with SC{ UK. Trading, Inc.

Interagency, Inc. None None

SCI Plant No. 12, L.L.C. Prior Address: 5523 Astrozon Blvd., Colorado
Springs, CO 80156

SCI Plant No. 22, L.L.C. None MNone

Sanmina-5C1 Systems Enclosures, | 6/25/01 merged with Continental Meral Specialty, Inc., CMS

LLC Holding Company, CM3 Hartzell Incorporated,
Hartzell Manufacturing, Inc. and Global Tool &

5/18/02 Engineering, Inc

name change from “SCLTAG, LLC

$CI Enclosures (Denton), Inc. 6/29/01 merged with Hartzell Manufacturing Incorporated

Scimex, Inc. Wone None

Moose Acquisition Subsidiary, Prior address: 3355 East Trimble Road, San Jose, CA

Ine. 05131

Essex Acquisition Subsidiary, Inc. Prior address: 3355 East Trmble Road, San Jose, CA
95131

Sanmina Canada Holdings, Inc. Prior address; 355 East Trimble Road, 3an Jose, CA
95131

SCI Plant No. 2, LL.C. Noene None

3CI Plant No. 3, L.L.C. None None

SCI Plant No. 4, L.L.C. None MNone

8CI Flant No. 5, L.L.C, None Nong

SCI Plant Mo. 27, L.L.C. None MNone

SCI Plant Mo. 30, L.L.C. None None

Sanmina-8CI, LLC None None

(D) Agreements pursuant to which any Grantor is found as debtor within past five (3) years:

Name of Grantor

Description of Agreement

None.

{E) Financing Statements;

= S ling Jarsaiction

Delaware
Sanmina Texas, L.P. Texas
Manu-tronics, Ine. Wisconsin
Hadco Corporation Massachusetts
Hadco Santa Clara, Inc. Delaware
Sanmnina Enclosure Systems UJSA Inc. North Carolina
SCI Technology, Inc. Alabama
Interworks Computer Products California
Sanmina General, L.L.C. Delaware
Sanmina Limited, L.L.C. Dclaware
Viking Components Incorporated California
Compatible Memory, Inc. California
3CI Systems, Inc. Delaware

CANTPoRbhPALIBIVCBID361074_6.D0OC
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Sanmina-SCI Systems (Alsbama) Inc. Alabama
SCI Holdings, Inc. Delaware
Interagency, Inc. Delaware
SCI Plant No, 12, L.L.C. Colorado
SCI Plant No. 22, L.L.C. Colorado
Sanmina-SCI Systems Enclosures, LLC Delaware
SCI Enclosures (Cienton), Inc. Texas ]
Scimex, Inc. Alabama
Moose Acquisition Subsidiary, Ine, Delaware
Essex Acquisition Subsidiary, Inc. Delaware
Sanmipa Canada Holdings, Inc, Delaware
SCI Plant No. 2, L.L.C. Alabama
5CI Plant No. 3, L.L.C, Alabama
5CI Flant No. 4, L.L.C. Alabama
SCI Plant No. 5, L.L.C. Alabama
SCI Flant No. 27, L.L.C. Alabama
SCI Plant No. 30, L.L.C. Alabama
Sanmina-SCIL, LLC Delaware

(F) Foreign Approvals:

1. Filings under the PPSA with respect to pledges of entities organized in Canada.
Registration with the court with respect to pledges of entities organizes in the Czech
Republic.

3. Filings in connection with the payment of stamp duties.

4, Slavenburg registration in connection with pledges of entities organized in the United
Kingdom.

5. Notarization with respect to pledges of entities organized in Brazil, Spain and Germany.

6. Registration with Registrar of Pledges with respect to entities organized in Tsmzel.

SCHEDULE 4.1-5
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SCHEDULE 42
TQ PLEDGE AND SECURITY AGREEMENT

N P e SR R o o )

1801 Gunter Ave., Guntersville, AL 35976 (Warehouse)

2300 Highway 79 South, Guntersville, AL 35976

8305 Al Hwy 79 Sourth, Guntersville, AL 35976 {Warehouse)

13000 5. Memorial Parkway, Huntsville, AL 35803

2101-2117 West Clinton Ave., Huntsvlle, AL 35805

300 Diamond Drive, Huntsville, AL 35806

400 Diamond Drive, Huntsville, AL 35806

8600 8. Memorial Parkway, Huntsville, AL 35803

1000 Fields Road, Lacey's Spring. AL 35754

3502 E. Atlanta Ave., Bldg. F, Phoenix, AZ

3502 E. Roeser Ave. Bldg A, Phoenix, AZ

3509 E. Atlanta Ave., Bldg D, Phoenix, AZ

3510 E. Atlanta Ave, Bldg B. Phoenix, AZ

3530 E. Atlanta Ave, Bldg C, Phoenix, AZ

4830 5. 36th 5t. Bldg E, Phognix, AL

5020 8. 36th St. Bldg G, Phoenix, AZ

2945-2955 Ajrway Avenue, Costa Mesa, CA

2950 Red Hill Avenue, Costa Mesa, CA, 92626

10535 Lawson River Ave,, Fountain Valley, CA 92708

10550 Lawgon River Ave , Fountam Valley, CA 92708

4220 Business Center Drive, Fremont, CA 94538

4270} Christy St., Fremont, CA 94538

42735 Christy Street, Fremont, CA 94338

17421 Daimier Street, Irvine, CA

18522 Von Karman Ave., Irvine, CA 92612

30 Empire Drive, Lake Forest, CA 92630

140 San Pedro Ave., Morgan Hill, CA 95037

140 San Pedro Ave., Morgan Hill, CA 25037

170 San Pedro Ave., Morgan Hill, CA 95037

195 Mast Sreet, Morgan Hill, CA 95037

1625 Plymouth St, Mt View, CA 94043

30200 Avenida de las Banderas, Rancho Santa Margarnita, CA 92688

1015 Timothy Drive, San Jose, CA 95133-1050

1867 Senter Road, San Jose, CA 95112

2000 Rjngwood Ave,, 8an Jose, CA 95131

2022 Bering Drive, 8an Jose, CA 95131

2024 Bering Drive, San Jos¢, CA 95131

2026 Bering Drive, San Jose, CA 95131

2028 Bering Drive, San Jose, CA 95131

2030 Bering Drive, San Jose, CA 93131

2036-2038 Bering Drive, San Jose, CA 95131

2042 Bering Drive, San Jose, Ca 95131

2046-2068 Bering Drive, San Jose, CA 95131

2101 O Toole Avenue, San Jose, CA 95131

2109 O'Toole Avenue Suites A & B, San Jose, CA 93131

2121 O Toole Aveénug, San Jose, CA 925131

2581 Junction Avenue, San Jose

355 East Trimble Road, San Jose, CA 95131

SCHEDULE 4.2-1
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s Fast Trimble Road, San Jose, CA 95131

650 Brennan Sireet, San Jose, CA 95131

Campus Bldg #1 (30 E, Plumeria Drive, San Jose, CA 95134)
Campus Bldg #2 (60 E, Plumetia Drive, San jose, CA 95134)

Campus Bldg #2 (60 E. Plumeria Prive, San Jose, CA 95134}

Campus Bldg £3 (2701 Zanker Rd.. San Jose, CA 95134)

Campus Bldg #4 (2700 N. First 3t,, San Jose, CA 95134)

2107 N First 5tr, San Jose, CA 95131

1185 Campbell Ave, Santz Clara, CA

1185 Campbell Ave, Santa Clara, CA

1270 Campbell Ave, Santa Clara, CA -Bldg D

2305 Mission College Blvd, SC, CA 95054

475 El Camino Real, Santa Clarg, CA

{435 El Camino Real, Santa Clara, CA_Bldg B

445 El Camino Real, Santa Clara, CA -Bldg €

310 Anna St, Watsonville, CA

62 Hangar Way, WatsonvilleCA

70 Hangar Way, Watsonviile, CA

78 Hangar Way, Watsonville, CA

86 Hangar Way, Watsonville, CA

3525 Astrozen Bivd, Colerado Springs, CO 80916

702 Bandley Drive, Fountain, CO 80817

Greenwood Village, CO

120 Ninth Ave., Longment, Colorade 80501

2004 W 15th 8t, Unit 1, Loveland, CO

1101 Perimeter Drive, Schaumburg, IL

110 Continental Drive, Richmond, KY 40475

125 Elkins Strect, Stanton, KY 40380

207 Continental Drive, West Liberty, KY

500 Civie Center Drive, Augusta, ME 04330

866 Spring Street, Westbrook, ME 04092

20-B Eisenhower Drive, Westbrook, ME 04092

2 Eisenhower Drive, Westbrook, ME 04092

10047 Golden West Drive, Hunt Valley, Maryland 21031-1314

34 Rogers Rd, Ward Hill, MA

40 Rogers Rd, Ward Hill, MA

46 Rogers Rd, Ward Hill, MA

1 Jewel Drive, Wilmingion, MA 01887

§ Presidential Way, Wobumn, MA 01801

Southgate Office Plaza, Saite 669, Bloomington, MN

3350 Granada Avenue North, Oakdale, MN

2516 Wabash Ave., 5t. Paul, MN

2-4 Hampshire Dr, Derry, NH

2 Treasue Lane, Derry, NH

7 Manchester Rd, Derry, NH

300 Technology Drive, Hooksett, NH 03106

21 Flagstone Dr, Hudson, NH

140 Abby Road, Manchester, NH 03103

41 Simon Street, Nashua, WH 03060

8C Industrial Drive, Salem, NH

3C Industrial Way, Salem, NH

12A Manor Parkway, Salem, NH

SCHEDULE 4.2-2
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10 Manor Pkwy, Salem, NH

| 1200 Taylor Rd, Owego, NY ]

60 8. Depot 8t., Owego, NY - Warehouse

50 Charles Lindbergh Blvd., Uniondate, NY

10 Commerce St., Clinton, NC 28328

604 Warsaw Road, Ciinton, NC 28322

1717 Lawson 3t., Durham, NC

609 Woody Drive, Graham, NC 35016

9400 Globe Center Drive, Morrisville, NC 27560

| Raleigh Manufacturing - 4104 8§ Miami Blvd., Raleigh, NC
Raleigh Distribution - 4121 Surles Court, Raleigh, NC

8220 Creedmoor Road, Ste 201, Raleigh, North Carolina 27613

254 Synder Ave, Beaver Springs, PA

Route 15, Lewisburg, PA

4000 Vine §t., Middletown, PA

2272 Disk Drive, Rapid City, SD 57701

15508 Rratton Ln, Austin TX

| 13508 Bratton Lane, Austin, TX 78728
15508 Braton Ln, Austin TX ]

1201 W. Crosby Road, Carrollton, TX 75006

2200 Worthington Drive, Denton, TX 76207

3528 HWY 57 N., Unit B, Eagle Pass, TX 78852
15 Leigh Fisher, El Paso, Texas (Warehouse)

Garland, Dallas County, TX

900 Klein Road, Plano, TX 75074

900 Klein Road, Plano, TX 75074

1250 American Parkway, Richardson, TX 75081

1250 American Parkway, Richardson, TX 75081

1225 N, Alma, Bldg 402-402A, Richardson, TX 75081
4727 Faion Drive, San Antonio, TX

10501 Fischer Road, Van Ormy, Texas 78073

560 Arapeen Drive, Salt Lake City, Utah 84108

281 Industrial Drive, Gretna, VA 24337

1 Mountain View Road, Lynchburg, VA 24505
1315 Officer's Row, Vancouver, WA

£701 100th St. Kenosha, Wisconsin 33142

300 Industrial Ave., Turtle Lake, WI 34889

Warehousemen and Bailees:
CT5 2701 Ringwood Avenue, San Jose, CA

All Van 1096 Pecten Court, Milpitas, CA

SCHEDULE 4.2-3
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(A) Pledged Stock:
* [nformation to be provided by pledge supplemnent within the period and to the extent the pledge will be
required by Section 4.1(c).
*% To be pledged only to the extent required by Section 4.1(c).

*x* Tp the extent shares are delivered, which in aggregate represent over 65% of the total outstanding
stock, the pledge and all rights and enforcement is limited to 65% of the total outstanding capital stock
pursvant 1o Section 2.2

Sanmina-5CI
Corporation
{fka: Sanmina
Corporation)

Manui-ironics,

Inc.

HO. 125 P4

SCHEDULE 4.4
TO PLEDGE AND SECURITY AGREEMENT

INVESTMENT RELATED PROPERTY

Hadco
Corporation

Common

Sanmina
Enciosure
Systems USA
Inc.

Common

1,600 100

Interworks
Computer
Products

Common

None 1,000 100

Viking
Components
Incorporated

Cominon

None 170,000,000 100

SCI Systems,
Inc.

Comitnon

$0.001 1,000 100

Muoose
Acquisition
Subsidiary,
Ine.

Common

$0.001 1,000 100

Essex
Acquisition
Subszidiary,
Inc.

Class A
Common

£0.001 2,005,231 100

Sanmina
Canada
Holdings, Inc.

Common

$0.001 1,000,000 100

Sanmina
International
AG

Common

1,000 161,944 65

CHF

Sanmina
Foreign Sales
Corporation*
L

Common

CANrFontbhNPALIB2\CBE3\2361074_6.D0OC

SCHEDULE 4.4-1
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-Banmina e
Mexico, 5.A.
de C.V.

32,500

RSP de
Mexico, 8.A.
de C.V.

65

65

Sanmina
5.A.5.

Commuon,

N/A

N/A

710,660

65

Sanmina B.V.

Comitnon,

N/A

N/A

260

65

Hadeo
Corporation

Hadeo Santa
Clara, Inc.

Common

<lZj] =

$0.01

1,000

100

CCIR
International
Foreign Sales
Corporation®*
*

Common

*

65

Hadco Ireland
Limited

Common

63

63

Hadeco
Scotland
Limited**

Ordinary

N/A

N/A

65

65

Hadeo
Foreign Sales
Corporation®
*

Common

65

8C1
Technology.
Inc.

SCI Funding,
Inc.

Common

$1.00

1,000

100

SCI
Manufacteurin
£ (Singapare)
Pte Ltd

Class A
Ordinary

30

31

None

18,150

9,350

53

Viking
Components
Incorporated

Compatible
Memory, Inc.

Common

None

2,000

100

SCI Systems,
Inc.

Sannyna-5ClI
Systerns
{Alabama)
Inc.

Commoi

3&4

Mene

21,005,000

100

5CI Holdings,
Ins, -

Common

f0.10

6,000

100

Seimex, Ine.

Commaon

$0.10

1,000

100

SCI Systems
(Canadz)
Inc. kakak

Class A
Class B

|-

MNone

16,250
Common
16,250 Class
A

63

SCI Foreign

Commaon

Y

65

63

C:\NrPortb\PALIBCBIR 361074 _6,DOC
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[Pl )

Sales, Inc.**
SCI krish Common * * 1,031,254 65
Holdings
SCI Alpha Common * * 6 60%
Ltd.a
SCI Systems Common 360501 to * 669,500 a5
{Thailand) 1030000
Ligd.
5CI Holding Cotrnnon MN/A N/A 193,479 65
France 8.A.5.
Sanmina-5CI || Interagency, Comimon 2 $1.00 500 100
Systems Inc.
(Alabama)
Inc. (fka: 5CT
Svstemns
{Alabama}
Ine.)
SCI Common 2 $0.10 1,000 100
Technology,
Inc.
SCI Holdings, || 5CI Class A 1 None 845 65
Inc. Brockville
Corp,***
2| Ordinary 5,6,7 None 16,146,000 &5
Manufacturin
g (Malaysia)
Sdﬂ Bhd* ¥
SCI Systems Common 1,001-11,000 Mone 65,650 65
Sweden 11.001-
AB*** 21,000
21,001-
31.000
31,001-
41,000
41,00]-
51,000
51,001-
61,000
61,001-
71,000
Sanmina-SCl Common MN/A N/A 6,500 65
EMS
Haukipudas
Oy (tka: 8CI
Systems
Finland Ovy)
5CI Common BOOO2 None 320 65
Technologies .
Japan, Ltd.
1 In Order to comply with Irish kaws which prohibits fractional shares additional shares to b issusd to facilitate a pledge of 60%
SCHEDULE 4.4-3
CAMrPortbRPALIBRCR3361074_6. DOC
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" Sanmina-SCI | Ordinary Y 3 None
UK Limited
Sanrnina-SCI Common Y * N/A 0,088,366 65
Australia
Holdings Pry.
Lid.**
5CI Holding Ordinary N N/A N/A 193,475 &5
France 5.A.5.
Sanmina-SCI Common N N/A N/A 6,500 65
Systems Israel
EMS Lid.
Sanmina-SCI Common M N/A N/A 6,500 65
Systerns Israel
Lid.
SCI Systems | Common N N/A WA, 39 65
Japan Inc.
sl Comman * " * 65 65
Development
Lid.
Sanmina-5C1 Common N N/A N/A 6.5 65
Israel Medical
Systems Ltd
Sanmine-SCI Comrmon N N/A N/A 930,410 65
Espana 3.L.1J.
Sanmina-SCI CMS Common Y * * 32,500 65
Systems Mexicana,
Enciosures, SA. deCV.
LLC
SCI Comimon v 2 $0.10 2 100
Ernclosures
(Denton), Inc.
Scimex, Inc. 5CI Systems Fixed Y . Nong 32,500 63
de Mexico,
S.A de Series C Y C-1 None 270,087,187 03
CV *** Y Cc-4 None of Series C
Series D Y D-I MNone 270,087,187 65
Y D-4 MNone of Series D
Series E Y E-1 MNone 270087 187 65
Y E-4 None of Series E
Series F Y F-1 NoRe 270,087,187 65
Y F4 None of Series F
Series & Y G-1 MNone 65
Y G4 Mone 270,087,187
of Series G
Series H Y H-1 None 65
Y H-4 None 270,087,187
of Series H
SCHEDULE 4.4-4
CANrPortbN\PALIBACBIC361074_6,DOC
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Series | Y I-1 63
Y 14 None 270,087,187
of Series 1
Series ] Y J-1 None 65
Y J4 None 276,087,187
of Series J

SCIUTAG de Common Y * None 325 65

Mexico, 3.A.

de C.V.
Moose Esgax Class B Y 2 $0.001 1,000 100
Acquisiticn Acquisition
Subsidiary, Subsidiary,
Inc. Ing.
Sanmina Sanmina Common Y * * 65 &5
Canada Canada ULC
Holdings, Inc.

Sanmina-3CI Common Y * * G5 65

Finance ULC
Hadco Santa Sanmina * * . ,. Y
Clara, Ine. Corporation Ordinary

(Malaysia)

SDN BHD

0) Pledged Stock of non-Subsidiaries:

I

-

AN i &..“!IT‘} P w—s-:mv iiﬂﬂ“ e ]
o : -_\g:g_-{‘d-‘ﬁ‘.,‘. 15 -;
Sanmina-SCI Alidian Series C PC-153 MNone 107 681
Corporation Networks, Inc. Preferved
Srock N/A
PC-68 215,362
Allegro Series B PB-30 MNone 3,046,438 N/A
Networks, Inc. Preferred
Stock
Force 10 Series B- PB1-20 None 822,369 N/A
Networks, Inc. 1
(Investment Preferred FB1-7 822 369
closed 12/20/02, | Stock
certificate to be
delivered post- Series C1 * None 582,072
closing) Prefarred
Stock
Navim Series B1 Y PS-B1-018 None 2,920,081 N/A
Networks, Inc. Preferrad
SCHEDULE 4 .4-5
CANtPortb\PALIBNCEINIIS1 674_6 DOC
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Rapids Series C Y PC-22 Mone. 526,316 W/A
Networks, Inc. Preferred
Stock
SCI Systems, || Norlite Class A Y Al3 Mone 156,000 N/A
Inc. Computer Preferred All 104,000
Systems Inc. Stock A9 208,000
A7 208,000
A5 104,000
A3 260,000
Al 260,000
Converge, Inc. Series A Y PAlS 0.001 3,600,000 N/A
Preferred
Stock
5Cl1 VantageMed Commeon Y VMD 0220 0.001 44,625 N/A
Technology, Corporation Stock
Ine.
Manufacturing Common Y 4 None 198 N/A
In Time, Inc. Stock
(originally
issued to
Fortune
Svstems)
Seagate Comenon Y DV558 Mone 1 N/A
Technology, Stock
Inc.
(originally
issued to
Fortune
Systems)
Hewleti-Packard | Common Y C127836 1.00 P WA
Cotnpany Stock,
{originally
issued 1o
Fortune
- || Bvstems)
Sanminra-SCI Conzsolidated Common Y 1 0.0] 14,000 N/A
Systems Communication | Stock 2 26,000
(Alabama) 5
ine. Corporations

Pledged LLC Interests:

SCHEDULE 4.4-6
CrNePortb NP ALIBACEI2361(74_6.D0C
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Sanmina-5CI
Corporation

Sanmina

General, L.L.C.

SKADDEM ARFS + 917H338e5995H2441 501

HO. 125

PHAEE

Sanmina
Limited, L.L.C.

100

Sanmina-3CI,
LLC

MN/A

100

Sanmina-SCI
Czech Republic
Spol sro**

N/A

N/A

65

Sanmrina
GmbH*

N/A

N/A

63

Sanmina-SCI
Verwaltutgg
GmbH*

N/A

N/A

a3

Sanmina-SCI
Cable Systerns
Monterey 5.A.
de R.L. de
cv:*

N/A

N/A

50

Sanmina
International
(LK) Ltd *

05

5C1 Technology,
Inc.

Sanmina-SCI
Systems
Enclosures, LLC

N/A

N/A

100

SCI Systems, Inc.

SCI Ireland Lid:

4,476,254

65

Sanmina-8CI
Systems (Alabama)
Inc.

SCT Plant No. 2,
LLC

N/A

N/A

100

SCI Plant No. 3,
L.LC.

N/A

N/A

160

SCI Plant No. 4,
LLC.

N/A

N/A

100

SCI Plant No. 3,
L.L.C.

MN/A

N/A

160

SCI Plant No.
27,LL.C.

N/A

N/A

100

SCI Plant Mo,
30.LL.C.

N/A

N/A

100

SCI Plant No.
12, L.LC

N/A

N/A

100

S5CI Plant No.
22 LL.C.

N/A

N/A

100

SCI Holdings, Ine.

Sanmina-SCI

Hungary
Electronics

ZzZt 2 =z ZE E OZ| 2 =2

N/A

N/A

100

CANPortbNPALIBACRIZ361074_6.D0OC
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Manufacturing
Limited
Liability
Company*

SKADDEM ARFS + 917H35885995H24413530H

HO. 125

sl

Sanmina-SCI do
Brasil
Technology
Litda.*

* 66,300,000

09

Sanmina Canada
Holdings, [nc.

Sanmina
Finance Capada
Limited

65

Pledged Parmership Interests:

Sanmina-SC1

Sanmina-SCI
Corporation Holdings GmbH | Limited N N/A 65%
& Co KG
Sanmina General, Sanmina Texas, | General Mo WA 1%
LLC. L.P.
Sanmina Limited, Sanmina Fexas, | Limited No WN/A [T
L.L.C. |
SCI Systems, Inc. AET Holland Limited N N/A 65%
C.V.
SCHEDULE 4.4-8
CANrPorbNPALIBACENZI61074_6.00C
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Fledged Trust Interests;
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SCHEDULE 4.4-9
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SCI Techndlogy,

19:38

Pledped Debt:

Zantows:

Inc.

Neatwork
Computing
Devices, Inc.

$2,006,810

1144

SKADDEM ARPS » 917E33B885995H244138

$1.856.810

2202

HO. 125

2/18/04

[PEE3

Metwork
Computing
Devices, Inc.

$3,300,000

$3,300,000

722102

9/29/03

5CT Systems, Ing.

Monorail
Compauter
Corporation

513,800,000

1/31/00

1/31/03

Next Level
Commupications,
Iic.

$24,339,756

3/18/01

3/31/03

Sanmina-5CI
Corporation

Sanmina Texas,
L.P.

$25,239,224

$25.239,224

Viking
Components
Incorporated

£17,748,820

317,748,820

Sanmina Germany
GmbH

17,000,000 EUR

10,015,200 EUR,

Sanmina-3CI
Treland Lid.

$15,000,000

$1,502,158

Sanmina-5C1
Ireland Lid.

£17,000,000

0

Sanmina Canada
ULC

£130,000,000

$111,042 344

Sanmina France
S.A%,

33,924,754 EUR

28,476,767 EUR

Sanmina 5.A.5.

550,000,000

$44,788,388

Sanmina
(Shenzcn) Lid,

$10,000,000

$6,567.336

Sanmina Europe
AB

3673,667

£673,667

Sanmina AB

$368,710

5362710

Sanminz Kista AB

200,000,600 SEE

200,000,000 SEK

Sanmina-SCI
EMS Tikkakoski
OY (fka Sanmina
oY)

25,000,000 EUR

2807278 BEUR

Sanmina-SCI
Enclosure Sysiems
Lisburn Lid.

$8,000,000

56,886,247

Sanmina-5C{
Cables Systems de
Monterey 5. de
R.L.de C.V.

$3,701,023

$3,701,023

Sapmina
International AG

$12,306

$12,306

CANrPortBRPALIBRCE3\2361074_6.D0OC
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Sanmina France
S.AS.

3,800,000 EUR

3,800,000 EUR

Sanmina 8.A.S.

9,500,000 EUR

9,500,000 EUTR.

Sanmina-SCI
France real estaie

12,000,060 EUR

12,000,600 EUR

Sanmina-3CI
Espana, 5.L.U.

$55,02%,000

$53,026,000

Sanmina-SCI
Systems (Alabama}
Inc.

Sanmina-SCI UK
Led.

$1,023,425

11,023,425

Hadeo Corporation

Sanmina
Corporation
{Malaysia) 3dn
Bhd

$53,000,000

$45,923 587

SCI Systems

SCI Systemns
(Canada), Inc.

$150,000,000

$150,000,000

8CI
Manufacturing
{Malaysia) Sdn
Bhd

$36,000,000

$16,000,000

8CI Holdings, Inc.

SCI Systems
{WA) Pry, Ltd.

$22,323,758

$22,323,758

Sanmina-5CJ
Australia Pry, Lid.

$2,000,000

£2,000,000

Sanmina-5CI do
Brasil Technology,
Lida. .

£5,800,000

£5,800,000

Sanmina-5CI do
Brasil Technology,
Lida.

$1,300,000

$1,300,000

Sanmina-5CI do
Brasil Technology
Ltda.

$2,300,000

$2,300,000

Sanmina-5CI do
Brasil Technology
Lida

$4,100,000

$4,100,000

Sanmina-SCT do
Brasil Technology
Lida.

$2,400,000

$2,400,000

Sanmina-SCI do
Brasil Technology
Lida.

$3,600,000

$3,600,000

Sanmina-3C1 do
Brastl Technology
Ltda.

$1,500,000

$1.500,000

Sanmina-SCT do
Drasil Technology
Ltda.

51,300,000

$1,500,000

Sanmina-S5CI do
Brasil Technology
Lida.

53,400,000

£3,400,000

Sanmina-5CI do
Brasil Technology
Lida.

$1,500,000

$1,500,000

CANrPortbhPALIBDCBAZIG1074 6.DOC
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Sanmina-3CI do £3,500,000 $3,500,000 * *
Brasil Technology
Ltda,
Sanmina-SCI do $2,000,000 $2.000,000 * *
Brasil Technology
Ltda.
8CI Brockvilie £500,000,000 $211,948.391 * *
Corm.
Sanmina-3C1 $36,563,162 £36,563,102 * *
EMS Haukipudas '
oY
Sanmina-SCI $50,000,060 546,144,388 * *
Hungary
Electronics Mg,
Limited Liability
Company
Sanmina-3C[ Tel | $20,461,492 $20,461,492 * *
Aviv Lid.
Sanmina-SCI £53,849, 681 $45,939,687 * *
Teracl EMS Ltd
SCI Technologies | 10,000,000,000 JPN | $103,599,970 > *
Japan Lid. $30,000,000
AET Holdings $£12.,000,000 $12,000,000 " *
(Mauritis) Lid.
SCI Systems $60,000,000 $46,137,329 * *
Sweden AB
Fot putposes of this Schedule 4.4;

*To be provided by pledge supplement within the period and to the extent the pledge will be

required by Section 4.1(c).

** To be pledged only to the extent required by Section 4.1(¢).

*** Ty the extent shares are delivered, which in the aggregate represent over §5% of the total

outstanding stock, the pledge and al rights and enforcement is fimited to 65% of the total

outstanding capital stock pursuant to Section 2.2,

SCHEDULE 4.4-12
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Sceurttics Accounts:

w

E : e, TV e : ‘N : SR cootint N et
Sanmina-5CI Banc of America Capital Becurities Account
Corporation Muanagement _ _
Banc of America Capital T Sub collateral account
Management —_—
Wells Capital Management | D Zero Coupon Investment
Acoount
Wells Capital Managemen: | (NN Convertible Debt Investment
Agcount
Wells Capital Management | N Secondary Offering
Investment Account
Scudder Investunents R Money Market Account
5CI Technology, Nationsfund R Money Market Account
Inc.

b -" ...... R by, : 4 ] Hl : s

Sanmina-SCI1 Corporation Lockbox Corporate
Wells Fargo Lockbox Fremont
Wells Fargo Concentration Sweep
Wells Fargo Lockbox Account
Wells Fargo ZBA Controlled Disb.
Wells Fargo ZBA Payroll
Weils Fargo ZBA Executive Payrol]
Wells Fargo ZBA 8C] Alabarma Payroll
Wells Farpo ZBA Health Plan Account
Wells Fargo ZBA Sanmina-8CI Fremont
Wells Fargo ZBA Sanmina-3C1 Westbrook
Wells Fargo ZBA Blue Cross Medical
Welis Fargo ZBA Flexible Spending Plan
Wells Fargo Petty Cash Account
Fleet Westbook Lockbox
Fleat Sanmina-SCI Westhrook
BOA Muiti-Funetional Checking
BOA Multi-Funetional Checking
BOA Multi-Funetional Checking
Comerica Multi-Functiongl Checking
UBC Multi-Funetional Checking

Sanmina Texas, L.P. Wells Fargo Lockbox
Wells Fargo Concentration Sweep
Weils Fargo ZBA Controlled Disb,

SCHEDULE 4.4-13
CANIPorb\PALIBACHENZIE1074_6,DOC
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s

Wells Fargo ZB A Payroll
‘Weils Fargo Peity Cash Account
Wells Fargo ZBA Sanmina-3CI Longmont
Fleet Bank Longtmont Lockbox
Fleet Sanmina-3CI Longmont
Manu-tronics, Inc. Bapk One Current Account
Bank One Current Account
Bank One Payroll Account
Hadco Corparation Bank One Concentration
Bank One ZBA Corporate Controlled Disb.
BOA Watsonville Payroll Account
Hadco Santa Clara, Inc. Bank Onc ZB A Phoenix Contolled Dish.
BOA Z/P Drisbursement Account
BOA Payroll Account
Sanmina Enclosure Systems Comerica ﬁ_ Multi-Funetional Checking
USA Ing,
SCI Technology, Inc. BOA Lockbox
BOA ZBA Lockbox Account
BODA Petty Cash Account
BOA Petty Cash Account
BOA Lockbox
BOA Concentration
BOA Conceniration + Sweep
BOA MGF Receipts for 5CI Tag
BOA A/P Account for 8CI Tag
First Union Muiti-Functional Checking
Fleet Petty Cash Account
Regions Checking
Wells Fargo Petty Cash Account
Interworks Computer Products | Comerica 1 Mult-Functional Checking
Sanmina General, L.L.C. None None MNone
Sanmina Limited, L.L.C. None None None
Viking Components Wells Farpo Concentration
Incorporated First Union Sweep Account
Wells Fargo ZBA Payroll
Wells Fargo ZBA Controlled Disbursement
Compatible Memory, Ine. Wells Fargo Sweep Account
Wells Fargo ZBA Payroll
Wells Fargo ZBA Controlled Disbursement
8CI Systems, Inc. Citibank A/P Wire Payments Account
Citibank Operating, Account
Regions Concentration
Regions ZBA Sweep Account
Regions ZBA Payroll
Regions Payroll Sweep
Sanmina-SCI Systems First Union [ EOG Plant Lockbox
{Alabama), Inc,
3CI Holdings, Inc. HNone None
Interagency, Ine. None MNone
SCI Plant No. 12, L.L.C. US Bank Petty Cash
SCHEDULE 4.4-14
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SCI Plant No 22 LL.C. None Nong Hone
Sanmina-5CI Systems None None None
Enclosures, LLC
SC1 Enclosures (Denton), Ine. | NCB 5C1 West Liberty Lockbox
HNCB SC1 Turtle Lake Lockbox
NCB SCI Stanton
NCB SCI San Jose
NCB ZBA West Liberty Lockbox
HWCB Account
NCB ZBA Turtle Lake Lockbox Account
NCB ZBA Stanton Lockbox Account
NCB ZBA San Jose Lockbox Account
NCB Congentration Account
NCB Turtle Lake Payroll
NCBE Denton Payroll
NCB Stanton Payroli
NCB Richmond Payroll
NCB Controlled Disbursement Account
NCB Continental Spec. Controlled Dish,
NCB Denton Controtled Disbursement
Ra Tek Controlled Disbursement
Scimex, Ine. Regions Current Accournt
Moose Acquisition Subsidiary, | Nene Mone None
Inc.
Essex Acquisition Subsidiary, | None None None
Inc.
Sanmina Canada Holdings, None MNone None
Inc.
3CI Plant No. 2, L.L.C. None None Hone
8CI Plant No. 3, L.L.C. None MNone Nong
SCI Plamt No. 4, L.L.C. MNone None None
SCI Plant Ne. 5, L.L.C. MNone MNone None
SCI Plant No. 27, L.L.C. None MNone MNone
$C1 Plant No. 30, L.L.C. MNone MNone None
Sanmina-SCI, LLC None None None

(B) Equity in Asset Acquisitions

Sanmma-SCI Corporatmn 11/22/02 Asset Purchase Alcatel Dptmmcs UBA, Inc. and Alcatel

USA Sourcing, L.P. .

6/18/02 Stock Purchase: Acquisition of shares of Viking
Components, Ine. '

4/12/02 Asset Purchase: Acquisition of Hewlett-Packard Franee

1/4/02 Asset Purchase: Acquisition of IBM Raleigh

12/6/01 Stock Purchase: Acguisition of SCI Systems, Ing,

9/24/01 (1% closing) Asset Sale and Purchase of Electro Mechanical Solutions,

11/9/01 (2% closing) et. al.

SCHEDULE 4.4-15
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- Aloatsl USA Sourcing, L.P.

3/1/01 Stock Purchase: AB Segerstrom & Svensson
1/22/01 Asser Purchase; Acquisition of Alcatel assets
8/4/00 Asset Purchase: Nortel-Design Group
7/9/00 Stock Purchase: Well Grown, Lid —QOcean Manufactiring
6/26/00 Stock Purchase: Interworks Computer Products
6/22100 Stock Purchaze: Hadco Corporation
3/3/00 Asset Purchase; Aleatel USA Sourcing, L.P.
2/28/00 Asset Purchase: Harris (Phase 1)
10/28/99 Asset Purchase: Nortel-Vancouver
10/4/99 Asset Purchase; Nortel-France
10/4/99 Stock Purchase: Devtek
10/1/99 Asset Purchase; Norel-Calgary/L1.3.
7/27/99 Asset Purchase: Electroglas
7/20/99 Asset Purchase: Motorola
6/3/99 Asset Purchase: E&S
3/30/99 Stock Purchase: Manutronics
2/4/99 Stock Purchase: Accurate
12/28/99 Stock Purchase; Telo
12/4/98 Stock Purchase: Randeor
12/4/98 Stock Purchase: Aero
11/30/98 Stock Purchase: Altron Incorperated
11/4/98 Asset Purchase: Harris
[ 2/23/98 Stock Purchase: Pragmatech
Sanmina Texas, L.P. 11/22/02 Asset Purchase: Alcatel Qptronics USA, Inc. and Alcatel
USA Sourcing, L.P.
Hadco Corporation 3/19/98 Stock Purchase: Continental Circiuts Corporation (Hadco
Phoenix, Inc.)

1/9/97 Stock Purchase: Zycon Corporation {Hadeo Sunta Clara)

SCI Technology, Inc. 1/5/01 Asset Purchase: assets from Ericsson, Inc.
10/31/00 Stock Purchase: CMS Hartzell Lid.
12/10/99 Asset Purchase: TAG Manufacturing Inc.
11/13/598 Aszzet Purchase: Intergraph Corporation

3CI Holdings, Inc. 8/31/01 Asset Purchase: Nortel Networks Lid,
11/13/01
3/12/01 Asset Purchase: Nokia Networks OY
2/9/01 Asset Purchase: Nortel Networks Lid,
10/3/00 Asset Purchase: ERG Manufacturing SA
9/27/00 Asset Purchase: ERG Manufacturing SA

Essex Acquisition Subsidiary, 5/31/00 Stock Purchasc: Essex AB

Inc.

SCHEDULE 3.4-16
C\NrPortb\PALIBNCEHI61074_6.D0C
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SCHEDUILE 4.6
TO PLEDGE AND SECURITY AGREEMENT

Letter of Credit Rights

MNone
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Hadco Corporatlon
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SCHEDULE 4.7
TO PLEDGE AND SECURITY AGREEMENT

Registered o

TXu576942

Time data management system
Cobol source code, copy
libraries, and procedures.

11/20/86

Registered

TH262149

Time data management system :
technical reference.

11/17/86

Registered

THul61768

Time data management system :
nser's guide.

1/17/36

Registered

TXu2460099

Time data management system.

11/19/86

Repistered

TXu260423

SCI Technology, Inc.

Tether dynamics simulator
pProgram.

3/15/90

Registered

TXu408508

SCT Systems, Inc.

A general pm'pose functional
text executive for use with
Microsoft Windows operating
gystem.

1/30/95

Registered

TX3996341

) Copyright Licenses

None.

AL ARl
5CI Systcms, Inc

'Pro_]ect Castle-F:beerpnc Cable

S AR A L

(7/19/01) US — Pending (09/909 100)
Temminus, Connector and .
Alignment Device and Methods
Project Castle (2/5/023 US — Pending n/a
Project Castle {2/5/02) EJS — Pending {071574)
Project Castle (2/5/02) US — Pending {91102008)
Project Castle (2/8/02) 1S - Fending (Pt

120020437)

Castle Improvements (Electro- {10/22/01) US — Pending (10/011,573)
Optical Transducer)
Castle-Further Improvements (12/11/01) US — Pending (10/016,369)
(Reflection Suppression in
Multiple-Reflector Collimation
System}
Castle-Visual Alignment of (12/11/61) US — Pending (10/013,758)
Multiple-Reflector Collimation
System n
Underwarer Fiber Optic Cable (2/12/02} US = Pending (10/074,321)

Dispenser and Method

SCHEDULE 4.7-1
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(12/13/02) US — Pending wa

2540, Underwater Cable and

Dispenser

Underwater Fiber Optic Cable (3/9/02} US—Pending {10/237,761)

Towed Airborne Vehicle Control | (1/31/02) U8 — Pending (10/062,083)

and Explosion Damage

Assessment

Apprams & Method for 1/15/85 Expired 9/13/02 at | 4494127

Recording Both Machine (1/30/84) full term {574950)

Readable & Printed Info ‘

Timne Card Recorder & Method | 3/19/85 Expired 3/19/02 at | 4506274

for Identifying Employes Work | (11/3/83) full terim {549007)

Schedule

Computer Terminal Controller & | 5/3/88 Issued 4742477

Method (8/20/84) (642438)

Printing Apparatus & Method 7/25/89 Issued 4851864
(5/15/87) {051046)

Printing Apparatus & Method 12/25/90 Issued 4980704
{3/22/89) {327285)

Printing Apparatus 2/25/92 Issued 5091783
(3/22/89) (327023)

Printing Apparatus & Method 9/18/90 Issued 4958171
(3/22/89) (327024)

Printing Apparatug & Method 4/30/91 Yssued 3,012,261

Frinting Apparatus & Method 3/28/91 Expired 5/28/9% 5019841

(ATE Printer) (3/22/89) re: failure to pay (327232)

maittenance fees

Printing Apparatus & Method 8/10/93 Issued 5235676

with Interrupted Protection & (9/21/92) (947965)

Automnated Unattended Secure

Operations

Component location device and | 1/15/91 Issued 4985107

method for surface - mount (3/1/88) (162427)

printed circuit boards

Apparatis & Method for 1/29/91 Tssued 4989160

Controlling Functions of (5/17/89) (194828}

Automated Gas Cabinet

Apparatus and Method for 5/2/95 Lssued 1335457

Controlling Functions of (5/17/89) {600004)

Automated Gas Cabinet

Printing Device & Method 8/15/89 Essued 4837945

Employing Latent Electrostatic | (5/12/88) (193352)

Image Development and

Separate Toner - Brush

Qperational Cycle

Printing Apparatus (ATB 10/9/90 Issued 4962393

Printer) (5/12/88) (193747)

Data Processing, Systems Having | 5/13/86 Issued 4589063

Automatic Confipuration (8/4/83) (520354)

Printer & Method (Bscrow 3/22/90 Issued 4928133

Printer) {2/3/89) {306804)

Process Gas Distribution System | 6/15/93 Issued 5220517

with Supervisory Control {£/31/90} {576067)

SCHEDULE 4.7-2
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Process Gas Distribution System {ssued 2050247
and Method (8/29/91) {2050247)
Process Gas Distribution System | 4/16/96 Continuation on 5508947
and Method with Automatic 003,805 pending
Transducer Zero Calibration
{Zero Calibration){Cont-5/N
003,805)
Process (ias Distribution System | 8/12/97 Continuation on 5657254
and Method with Automatic 08-242.803
Transducer Zero Calibration pending
(Zero Calibration)(Cont-5/N 03-
242,805)
Process (Gag Distribution System | 7/12/94 Issued 5320463
and Method (1/13/93) (003550)
Process Gas Distribution 3/5/96 Expired 3/5/00 for | 5497316
{Continuation Application) (4/4/93) Tailure to pay (416511)
: maintenance fee
Process Gas Distribution 11/17/98 Issued 2165847
(Divisional) (B/29/91)
Process Gas Distribution System | 8/12/97 Issued 5657254
and Method with Automatic (4/15/96) {632708)
Transducer Zero Calibration
Process Gas Distribution n/a Pending; na
(Divisional) Examination
B Requested
Core Memory Wire Guide and 11/19/93 Issued 5,260,893
Support and Utilization Method
Airline ticket primter with 5/3/94 Issued 5300176
stepper motor for selectively {8/25/92) (934361)
enpaging print head and platen
Airline ticket printer with ticket | 2/4/97 Issued 3599117
pre-staging {4/29/94) {235497)
Printer with offset magnetic 10/06/98 Issued 5818022
racorder drive means (6/6/95) {46384
Adrline Ticket Printer with offset | 12/2/97 2363 5692845
drive means (6/6/95) U.S. 181839-146 | (467701)
Airline Ticket Printer with ticket | 11/4/97 Tssued 3684285
pre-staging and recirculation (6/6/93) (468432}
Control system for transportation | 9/2/97 Issued 5664073
ticket printer having plarality of | (6/6/95) (470919}
dual process personal computer
boards for performing general
computing tasks and sending
data to printer control module
Device for removing ticket 3/28/2000 Issued 6042285
blanks from ticket cassette (3/8/97) 907782y
Zero Dead-Leg Gas Cabinet 8/19/97 Tssued; (Jointly 5657786
(6/17/96) Owned with BOC) | (664788)
Zero Dead-Leg Valve 8/18/9% Issued; (Jointty 57946509
(12/31/96) Owned with BOC) | (777837)
Preservation System for Volatile | 5/21/96 Issued 5519663
Memory with Nonvolatile (9728/94) (314158)
Backup Memeory (HENVRAM)

SCHEDULE 4,7-3
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Power Backup System for 11/1/96 Issued 289826
Volatile Memory (HENVRAM)} | (9/15/35) {314158)
Power Backup System for 9/15/95 Issued 39195
Volatile Memory (HENVRAM)
Power Backup System for 6/15/98 Issued 2308480
Volatile Memory (HENVRAM) | (9/15/05) (976503)
Power Backup System for 3/12/02 Pending 2200982
Volatile Memory (HENVRAM)
Power Backup System for 0/15/95 Issued HE 1010805
Volatile Memory (HENVRAM) | (11/6/58) (98111795)
Fiber-Optic Cable Dispenser and | 10/21/97 Continuation of an | 3678785
Remotely Controlled Vehicle (7126/96) abandoned (690218)
Using Same application
Printed Circuit Board Screen 8/11/98 Issued 5792268
Printer Vacuum Holding (1/24/95) ‘ (37898%)
| Apparatus

Electical component monnting | 3/14/2000 Issued 6038131
assembly including special guide | (1/13/98) {006314)
strugture for receiving a
component package regardless
of orientation of the package
relative to the guides

Hadco Santa Clara, Inc. Capacitor laminate for use in 10/13/92 issued 5155653
Capacitive printed circnit (5/10/90) {521588)
baards, and Method of :
Manufacture
Capacitor laminate for nge in 11/3/92 Issued 5161086
Capacitive printed circuit (1/22/92) (823865)
boards, and Method of
Manufacture
Circuit Boards Including 2/3/93 Issued 3466892
Capacitive Coupling for Signal (11/14/95) {0013076)
Transmission and Methods of
Use and Manufacture
In Sitn Method of Forming a 11/16/93 Issued 5261153
Capacitive PCB (4/6/92) (864440)
Annular Circuit Components 9/13/04 Issued 3347258
Coupled with printed circuit (4/7/93) {44301)
board Through-hole
Annular Cireuit Components 1/13/98 Issued 5708569
Coupled with Through Hole (7/8/96) (677610)
Method of Making Rigid Flex 9/8/92 Teaued 5144742
printed circuit board (2127/91) (661983)
Method and Apparatus for 8/21/01 Issued 6276055
Forming Plugs in Vias of a (9/24/98) (159429)
printed circuit board layer
Capacitor Laminate For UseIn | 1/7/92 Lasued 5079069
Capacitive PCBs and Method of | (8/23/89) (397518)
Manufacture
Capacitor Laminate For Use In 10/13/92 Pending; CIP of wa
Capacitive PCBs and Method of 3155655

Mamufacture (CIP)

SCHEDULE 4.7-4
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Capacitor Laminate For Usze In 11/3/92 Pending; DIV of /a
Capacitive PCBs and Method of 5161086
Manufacture {DIV)

Capacitor Laminate for Printed | 3/19/97 Europe - Issued 487 640
Cirenit Board (8/22/90) (90913633)
Capacitor Laminate for Printed | 3/19/97 Anstria - Tesued E150611
Circuit Board (8/22/90) ) (90913653)
Capacitor Laminate for Printed 3/19/97 Belgium - Issued 487 640
Circuit Board (8/22/90) (90913653)
Capacitor Laminate for Printed | 3/19/97 Switzerland - 487 640
Circuit Board (B/22/90) Issued {90913653)
Capacitor Laminate for Printed | 3/19/97 Germany - Issued | 487 640
Circuit Board {B/22/90% (90913653)
Capacitor Laminate for Printed | 3/19/97 Denmark - 487 640
Circuit Board {8/22/90) Lapsed 4/8/98 (90913653)
Capacitor Laminate for Printed | 3/168/97 Spain - lszued 487 640
Circuit Board (8/22/90) (50913653)
Capacitor Laminate for Printed | 3/19/97 France - [ssued 487 640
Circuit Board {8/22/90) (90913653)
Capacitor Laminate for Printed | 3/19/97 Great Britain - 457 640
Cilrcuit Board {(8/22/90} Issued (90913633)
Capacitor Laminate for Printed | 3/19/97 Italy - Issued 487 640
Circuit Board {8/22/90) (90913653)
Capacitor Lammate for Printed | 3/15/97 Lichenstein - 487 640
Circuit Board (8/22/90) Issued {50913653)
Capacitor Laminate for Printed | 3/1%/97 Luxembourg - 487 640
Circuit Board (8/22/90) Issyed {509136353)
Capacitor Laminate for Printed | 3/19/97 Netherlands - 487 640
Circuit Board (8/22/900 Issued {90913653)
Capacitor { aminate For Use In 3/19/97 Sweden - Issned 487 640
Capacitive PCBs and Method of | (3/22/90) (20913653)
Manufacture

Sanmina - 5CI Corporation | Cuwrrent Mode Coupler Having A | (4/19/02) US — Pending (126168)
Unitary Casing
Current Mode Coupler Having A | (2/1/02) Internationa)l {WO200268
Unitary Casing {PCT) — Pending 998)
Laser Trimming of Annular (11/21/02) US — Pending (10/302,099)
Passive Components
Diskless, DMI-Based Download | (5/1/00) US — Pending (09/563 ,058)
and Remote Test System
Interpretive Simulation of (7/25/00) {J§ = Pending {09/624.831)
Software Download Process
Current Mode Coupler (3/1/01) US — Pending {60/287,771)
Current Mode Coupler (4/19/02) US — Pending (10/126,168)
Circuit Board Stiffener (10/4/02) U8 — Pending (10/264,362)
Current Mode Coupler with (11/30/00) US — Pending {60/334,562)
Retaining Spring
Circuit Board Standoff (10/4/02) US — Pending (10/264,3625_)“_
Curcuit Board Thread Plate (10/4/02) U8 — Pending (10/264,366)
Annular Circuit Components 2/27/99 Malaysiz - Issued | 110759-A
Coupled with printed circnit
boards Through-Hole

SCHEDULE 4.7-5
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Capacitive Printed Circuit Board | 2/9/99 Issued 3870274
With Internal Capacitive (6/23/97) (380661)
Laminate
Capacitor Lamipate for Printed 11/24/98 Canada - Tssued 2064784
Circuit Board (8/22/90) (2064784)
Capacitor Laminate For Use In 11/24/98 Japan - Issned 2738590
Capacitive PCBs and Method of | (8/22/90) {90512743)
Manufacture
Compound Capacitor for 12/6/9%6 Mexico - [ssued 183474
Capacitive PCBs and Method of | (8/22/90)
Manufachure
Compound Capacitor for 11/29/97 Malaysia - Issued | MY-110042
Capacitive PCBs and Method of | (8/22/90)
Manufacture
Compound Capacitor for 8/26/92 Taiwan - Issued 81106737
Capacitive PCBs and Method of | (8/22/00)
Manufacture
Compound Capacitor for 1/22/00 China - [ssued 52675
Capacitive PCBs and Method of | (8/22/90)
Manufacture
(Capacitor Laminate For Use In 11/1/5%9 South Korea - 227528
Capacitive PCBs and Method of | (8/22/90) Issued {9270416)
Manufacture
Hadco Corporation Printed Circuit Board Having An | 11/10/92 US - Issued 5162977
Integrated Decoupling (8/22/91) {750409)
Capacitive Element
Zycon Corporation {(now Annular Cirenit Components (4/7/94) Israel - Issued 1092432
known as Hadco Coupled with printed circuit (109242)
Corporation) boards Through-Hole
In Sita Method for Forming a 9/1/98 USCP 5800575
Capacitive FCB (11/3/93) (147671)
Hadeo Santa Clara, Ine. Agnnular Circuit Components (2/8/95) Canada - Fssued (21420335}
Coupled with printed circuit
boards Through-Hole
Arnnular Cireuit Components 10/23/96 Europe - Issued 647389
Coupled with printed circuit (2/8/95) (94913381)
boards Through-Hole
Annular Circuit Components 10/23/96 Angstriz - Issued 647389
Coupled with printed circuit (2/8/95) (94913381)
boards Through-Hole
Annutar Circuit Components 16/23/96 Belgium - Issued | 647389
Coupled with printed cirouit (2/8195) (94913381)
boards Through-Hole
Annuilar Circuit Components 10/23/96 Switzertand - 647389
Coupled with printed cirounit (2/8/95) Issued (9491338
boards Through-Hole
Annular Cireuit Components 10/23/56 Germany - [ssued | 647389
Coupled with printed circuit (2/8/95) (94913381)
boards Through-Hole
Annular Circuit Components 10/23/96 Denmark - Issued | 647389
Coupled with printed circuit (2/8195) (94913381)
boards Throngh-Hole 5
SCHEDULE 4.7-6
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Annular Cireuit Components Spain - Issued
Coupled with printed circuit (2/8/95) (94913381}
boards Through-Hole
Annular Circnit Components 10/23/96 France - Tssued 647385
Coupled with printed circuit (2/8/95) {94913381)
hoards Throngh-Hole
Annutar Circait Components 10/23/96 Great Britain - 647389
Coupled with printed circuit (2/8/95) Issued (94913381)
boards Throngh-Hole
Annular Circuit Components 2/22/98 Ireland - Issued 109242
Coupled with printed circuit (2/8/95) {94913381)
boards Through-Hole
Annular Circuit Components 10/23/96 ltaly - Issued 0647389
Coupled with printed ciremt (2/8/93) (94913381)
boards Through-Hole
Annular Circuit Components 10/23/96 Loxembourg - 0647389
Coupled with printed eircuir (2/8/95) Issued (94913381}
boards Through-Hale
Annular Circurt Components 10/23/96 Monaco - Issued 0647389
Coupled with printed circuit (2/8/95) {94913381)
boards Through-Hele
Annmular Circuit Components 10/23/96 Sweden - Issued 0647389
Coupled with printed circuit {2/8/95) (94913381}
boards Through-Iiele
Anmular Circuit Components 6/22/01 Thailand - 1ssued 10619
Coupled with printed cirenit
boards Through-Hole
Annular Cirenit Components 11/11/01 Taiwan - lssued 419176
Coupled with printed circuit (7/13/94) (85217610)
boards Through-Hole
Apnnular Cirenit Components 2/18/97 U8 - Tssued 5603847
Coupled with printed circuit (4/5/94) {220540)
board Through-Hole
Forming Plugs in Vias of A 0/4/01 US - Issued 6282782
Circuit Board Layers and (9/2/99) (389308)
subassemblies

Viking Components Computer Cards with Integrated | {1/9/98) US; pending 09/004-837

Incorporated Cormectors
High-Density Computer 7/25/00 S - Issued 6,094,355
Modules with Double-Layer {4/4/98) (055,195
Packaging .
High-Density Computer Module | 4/24/01 US - Issued 6,222 730
with Stacked Parallei-Plane (1/12/99) (228,867)
Packaging
High-Density Computer Module | (1/19/99) EPO; pending (99903153.7
with Stacked Parallel-Plane )
Packaging
High-Density Computer Module | {1/19/99) Japan; pending (2000-
with Stacked Parallel-Plane 54057
Packaging
Multi-Chip Package with 12/12/00 U5 - Issued 6,160,718
Stacked Chips and Interconnect | (12/8/08) (2074903

L Bumps

SCHEDULE 4.7-7
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Hartzell Manufacturing, Ine. | Video cassette storage rack 4/20/8 US — Issued 263907
{metrged into Sanmina-SCI (2/22/30} (123742)
Systems Enclosures, LLC) | Cassette carrying case 1/26/82 U8 - Issued D262752
‘ (12/13/79) {103052)
Cassette carmying case 9/1/81 1S — [zsued D260454

(6/20/79) (37489)

(D) Patent Licenses

Patents refated to licenses for Fabricator Production:

06 Dec 1996

i T . T s e =
Us 5,079,069 07 Jan 1992 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Mamfacture
USCP 5,155,633 13 Oct 1992 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Uspv 5,161,086 03 Nov 1992 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Us 5,010,641 30 Apr 1991 | Method of Making Multilayer Printed Circuit Board,
Europe 0 487 640 10 Mar 1997 | Capacitor Laminate for Printed Circuit Board
Austria E150611 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Belgium 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Switzerland 0 487 640 16 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Germany 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Denmark 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Spain 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive FCBs And
] Method Of Manufacture
France 0487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
‘ Method Of Manufacture
Great Britain 0 487 040 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manunfacture
ltaly 0487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Lichenstein 0487 540 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Luxembourg 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
. Method Of Manufacture
Netherlands 0487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Sweden, 0 487 640 19 Mar 1997 } Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Canada 2,064,784 24 Nov 1998 | Capacitor Laminate for Printed Circuit Board
Japan 2738590 16 fan 1998 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Mexico 183,474 Compound Capacitor for Capacitive PCBz and Methaod of

Manufacture
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Ma 104 2% Nov, 1997 | Compound Capacitor for Capacitive PCB’s and Method of
Manufacture
Taiwan 81106737 26 Aug, 1992 i Compound Capacitor for Capacitive PCB’s and Method of
Manufacture
China 52675 22 Jan, 2000 | Compound Capacitor for Capacitive PCB's and Method of
Manufacture :
South Korea 227528 14 Aug 1999 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture

Hadeo Santa Clara, Inc. has outbound licenses for the above-referenced Fabricator Patents with the
following licensees ("Fabricator Licensees"):

«  ADVISOLA, 401 Whitney Place, Fremont, CA 94539

+  Allied Signal Laminate Systems, 230 North Front Street, La Crosse, W1 354602-1448

s Aromat/ MEM, 401 River Oaks Parkway, San Jose, CA 95135

+  Dielektra GmbH, Kaiser Strasse 127, 51145 KdIn Germany

« Nelco International Corporation, 2401 E. Katella Avenue, Anaheim, CA 92806

« Nelco Products Ltd., 4 Gul Crescent, Jureng, Singapore 2262

« Neleo Technology, Inc., 1130 W. Geneva Drive, Tempe, AZ 85282

« New England Laminates Company, Inc., 40 Goversnor Drive, Newburg, NY 12550

+ Nelco 8.A., 75 Grande Rue, Rte de Beze, 21310 Mirebeau-Sur-Beze FRANCE

«  Neleo Products, Inc., 1411 E, Orangethorpe Ave, Fullerton, CA 92631

»  Neltec, Inc., 1420 W. 12th Place, Tempe, AZ 85281

+ New England Laminates, Paddock Road, West Pimbo Skelmersdale, England WHE-9PL
«  Polyclad Laminates, Inc. 40 Industrial Park Drive, Franklin, NH 03235

Patent related to licenses Laminator Production

1 VEEL
us 5,079,069 7 Fan 1992 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
usce 5,155,635 13 Oct 1992 | Capacitor Laminate For Uss In Capacitive PCBs And
Method Of Manufacture
UsDvV 5,161,086 03 Nov 1992 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Us 3,010,641 30 Apr 1991 | Method of Making Multilayer Printed Circuit Board.
Europe 0487 640 10 Mar 1097 | Capacitor Laminate for Printed Cirenit Board
Austria E150611 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
SCHEDULE 4.7-9
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0 487 640 19 Mar 1997 | Capacitor L Capacitive PCBs And
Method Of Manufacture
Switzerland 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Methad Of Manufacture
Germany 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Denmark 0 487 640 19 Mar 1997 { Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Spain 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
France 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Great Britain 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manofacture
Italy 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufactare
Lichenstein ( 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
Method Of Manufacture
Luxembourg 0 487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
‘ Method Of Mapufacture
Metherlands 0487 640 19 Mar 1997 | Capacitor Laminate Far Use In Capacitive PCBs And
Methed Of Manufacture
Sweden 0487 640 19 Mar 1997 | Capacitor Laminate For Use In Capacitive PCBs And
. Method Of Manufacture
Canada 2,064,784 24 Nov 1998 | Capaciter Laminate for Printed Circyit Board
Japan 2738590 16 Jan 1998 | Capacitor Laminate For Use In Capacitive PCBs And
Methad Of Manufacture
Mexico 183,474 06 Dec 1996 | Compound Capacitor for Capaeitive PCBs and Method of
Manufacture
South Korea 227528 14 Aug 1999 | Capacitor Laminate For Use Th Capacitive PCBs And
Method Of Manufacture
China 52675 22 Jan 2000 | Compound Capacitor for Capacitive PCBs and Method of
Manufacture
Malaysia MY-110042 29 Nov 1997 | Compound Capacitor for Capacitive PCBs and Method of
Manufacture
Taiwan 81106737 26 Aug 1992 | Compound Capacitor for Capacitive PCBs and Method of

Marmfacture

Hadco Santa Clara, Inc. has outbound licenses for the above-referenced LaminatorPatents with the
following licensees ("Laminator Licensees™):
¢  Ambitech, Inc., 8944 Fullbright Ave., Chatsworth, CA 91311,
»  Compeq Manufacturing Company, Lid.
+ Compeq Manufacturing Co., Ltd. — No. 91, Lane §14, Ta-Hsin Rd., Hsin-Chuang Village, Lu-

Chy Hsiang, Tacyvan, Taiwan, R.O.C.

+ Compeg Utah —No. 620, North John Glenn Rond, Salt Lake City, Utah 84116.

» Coretec, Inc, 8150 Sheppard Ave East, Scarborough, Ontario, Canada, M1B 5K2,

*  Details-Drynamic Cireuits (DDI):

+  Anaheim Division (Formerly Details) - 1231 Simon Circle, Anaheim, CA 92806,

» Milpitas Division (Formerly Dynamic Circuits) — 1831 Tarob Court, Milpitas, CA 93033,
+ Texas Division (Formerly Caplex) - 1300 E. Highway 66, Garland, TX 73040,

+  Virginia Division (Formerly Automata) — 1200 Severn Way, Sterling, VA 22170,

C\NrPorth\PALIBMCB32361074_6.0D0C
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Fabricated Components Corp., d/b/a MEL, 130 West Bristol Lane, Orange, CA %2863,
Hallmatk Circuits, 13500 Danielson Street, Poway, CA 92064
Hitachi Chemical Asia Pacific Pte Lid.:
¢ Quter Layer Flant — 32 Loyang Way, Singapore 503730
¢ Ipner Layer Plant — 20 Bedok South Road, Singapore 460277
Honeywell Electronic Materials:
+ Honeywell Advanced Circuits — 1633 Temrace Drive, Roseville, MN 53113,
+ Honeywell Advanced Circuits — 200 Centermial Drive, Buffalo, MN 55313.
+ Yohnson Matthey Advanced Circuits, Inc., - Spevialty Products Division, 15102 Minnetonka
Industrial Road, Mimnetonka MN 55345,
+ Johnson Matthey Semiconductor Packages — 234 Cashman Drive, Chippewa Falls, W1 54729
Japan Science Interconnect Corporation (Formerly Ishizuka Siesakusho Company Ltd ), Yamanashi-
Sanko Division, 3275 Tana Sagamibara City, Kanagawa, PREF Japan.
LG Electronics, Inc. — 20, Yoido-dong, Youngdungpo-gu, Seoul, 150-721, Republic of Korea.
MeCurdy Circuits, Inc., 4900 East Hunter Avenue, Anaheim, CA 92807-2057.
Merix Corporation, 1521 Poplar Lane, Forest Grove, CR 97116,
Multilayer Technology, Inc. (Muliek), 16 Hammeond, Irvine, CA 92718,
+ Multek Irvine — 40 Parker Rd., Irvine, CA 92618,
+ Multek Roseville — 2520 Terminal Road, Roseville, MN 55113,
+ Multek de Mexico — Pedro Martinez Rivas #731, Parque Ind. Belenes Norte, Zapopan, Jalisco
45150 Mexico :
Multek Brazil — Avenida Giovanni Gronchi, 6899, CEP 05724-005, Sao Paulo, Brazil.
Multek Germany — Herrenberger Strasse 110, 71034 Boeblingen, Germany.
Multek Sweden — Box 902, V Drottningaten 33, 692, 29 Kumla, Sweden.
Multek Hong Kong — 6® Floor Hale Weal Ind. Bidg,, 22-28 Tai Chung Road, Tsuen Wan, N. T.,
Hong Kong.
+ Multek China — Doumen, PRC.
OK Print Corporation, 3-21-18 Higashi-Koigakubo, Kokubunji-Shi, Tokyo 185 Japan.
PC World, a division of Circuit World Corporation, 250 Finchdene Square, Scarborough, Ontatio,
Canada M1X 1AS
PPC Electronic AG, Riedstrasse 2, CH-6330 Cham, Switzerland.
Pro-tech, Inc., 17371 Mt. Wynne Circle, Fountain Valley, CA 92708.
Proto Engineering Corporation, 181 Commercial Street, Sunnyvale, CA 94086-5202.
Sanmina Corporation:
+ Sanmina Arizona (Formerly Hadeo Phoenix/Continental) ~ 5020 S. 36% Street, Phoenix, AZ
§5040.
Sanmina Cost Mesa — 2955 Airway Blvd., Costa Mesa, CA 92626,
Sanminz Derry NH (Formerly Hadco Derry) — 7 Manchester Rd, Derry, NH 03038,
Sanmina Hudson NH (Formerly Hadco Hudson) — 21 Flagstone Drive, Hudson, WH 03051
Sanmina Irvine = 18522 Von Karman, frvine, CA 92612,
Sanmina Malaysia {Formerly Hadeo/Zycon Malaysia) - Sama-Jaya Free Industrial Zone, 93450
Kuching, Sarawak, Malaysia.
Sanmina Mountain View (Plant 4} — 1625 Plymouth Street, Mountain View, CA 95043,
Sanmina Nashua — 41 Simon Street, Nashua NH 03060,
Sanrina NY (Formetly Hadco Owego) — 1200 Taylor Road, Owego, NY 13827,
Sanmina San Jose (Plant #2, Bearing Drive) — 2505 Bearing Drive, San Jose, CA 95131,
Sanmirta San Jose (Plant 1A) - 2101 O'Toole Avenue, San Jose, CA 93131,
Sanmina San Jose (Plant IB)— 2101 0*Toole Avenue, San Jose, CA 95131,
Sanmina Santa Clara (Formerly Hadeo Santa Clara/Zycon) ~ 425 El Camino Real, Santa Clara,
CA 95030.
Sanmina Santa Clara (Plant 3) — 2539 Scott Blvd., Santa Clara, CA 95050.
Sanmina Tech Center East {Formerly Hadco Tech East) — 46 Rogers Foad, Ward Hill, MA 01835,

- * * >

* * * * »

* & * * *+ * ¥
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+ Sanmina Tech Center West (Formerly Hadco Tech West) — 78 Hanger Way, Watsonville, CA

G5076.

+ Sanmina Tech Center Texas (Formerly Hadeo Austin) — 15508 Bratton Lane, Austin, TX 78728.

SKRADDEMN ARPS + 917E330E5995HZ244134

+ Sanmina Wilmington — 1 Jewel Drive, Wilmington, MA 01387
Thomas Walters, 1 First Ave., Glove Business Park, Marlow, Bucks, England SL7-1YA.
Toppan Electronics, 7770 Miramar Rd., San Diego, CA 92126.
Tyco Printed Circuit Group:

+ Dallas (OR) Division Formerly Praggitzer) - 1270 $.E. Monmouth Cutoff, Dallas, OR 97338-0532
+ Los Angeles Division - 8636 Aviation Blvd,, Inglewood, CA 90301
+ Microser Division — Boecillo Technology Park, Valladolid, Spain.
L]

Santa Clara (CA) Division (Formerly Sigma Cirenits) — 393 Mathew Street, Sania Clara, CA

25050,
& Via Systems Group, Inc:

s Via Systems BV (Formerly Mommers Print Service BV) — Peutenweg 2-6101, VZ Echt, PO Box.

34-6100 AA. Echt, The Netherlands.
« Via Systems Canada, 205 Burnswick Blvd, Pointe-Claire, Quebee H9R 1A35.
+ Via Systems Tyneside, Eldon Street, South Shields, Tyne & Wear, England NE33 SBU.
+ ViaSystems China, 888 Jiu Fu West Road, Jiu Fu Zhen, Bai Yun Qu, Guangzhoun City, Guandong
Province, Peoples Republic of China

+ Yamamoto Mfg. Co., Ltd., Honjo Facility, 188 Shimonodo Honjo-City, Saitama-pref 367-0036

Yapan

(E) Trademarks

i g

FHO. 125

a2

Sanmina-SCI Corporation SANMINA-ECE {7/23/02) European (2787693)
Community -
Pending
SANMINA-SCI (Block Letter) | 5/28/02 filed in Mexico- (02463)
pending; not m
database
SANMINA-SCI (Block Letter) | 5/28/02 filed in Mexico- (02464)
pending; not in
database
SANMINA-SCI (Block Letier) 5/28/02 filed in Mexico- (02465)
pending; not in
databasze
SANMINA-SCI {7/23/02) EBuropean (2787109)
Community -
Pending
SANMINA-SCL ENCLOSURES | (7/23/02) European (2785590)
Cormmmnity -
Pending
ADVANTAGE SANMINA-SCI | (1/25/02) US - Pending 76-363,376
and Design
END-TO-END SQLUTION (5/17/02) US - Pending {76-409,92()
OPTO-VIA (10/30/02) U$§ - Pending {78-180,200)
OPTI-VIA {10/30/02) S - Pending (78-180,198)
SANMINA-5CI {12/17/01) US - Pending {76-349,692)
SANMINA-SCI ENCLOSURES | (5/15/02) US - Pending (76-407,890)
SANMINA-SCI ADVANTAGE | (1/25/02) US - Pending (76-363,375)
SANMINA-5CT and Design {12/17/01} 1J% - Pending (76-349,693)
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(76-363,378)
TDATA
SANMINA-SCI CENTRAL {1/25/02) 1S - Pending, {76-363,377)
DATA
SANMINA-8CI CONNEX (12/14/01) 8 - Pending (76-343,965)
THE PREMIER EMS {12/17/01) US - Pending, (76-349,694)
COMPANY Supplemental
Register
VIKING INTERWORKS {11/15/02) US - Pending {78-186,442)
VIKING INTERWORKS A (11/18/02) US - Pending {78-186,235)
SANMINA-SCI COMPANY
and Desipn
VIKING INTERWORKS and (11/19/02) U5 - Pending (78-186,518)
Design '
5 and Design 8/12/1997 U3 - Registered 2,087,241
{4/25/1996) (75-093,814)
SANMINA 12/30/1997 US - Registered 2,125,601
{1/3/1997) (75-221,044)
SANMINA CONNEX (6/4/01) European (76-266,439)
Community —
Pending
SCI... THE E-EMs COMPANY | (4/9/01) US - Pending (2172153)
Hadco Corporation HADCO 8/24/01 Canada — TMAS550,184
(2/14/97) Registered (836,615)
HADCO and Design 2/14/86 Canada — TMAS550,134
{2/14/97) Registered (836,616)
CAPLANE 12/1%/00 European 1367677
(9/14/99) Community — (1307677
Registered
HADCO 6/27/00 European 1209527
(6/17/99) Comrmumity — {1208527)
Registered
BC and Design 3/28/95 118 - Registered 1,885,918
(3/25/94) (74-504,987T)
HADCO 8/9/97 US — Registered 2,004,325
{2/16/96) {75-059.264)
HADCO (Stylized Letters) 9/16/97 US — Registered 2,006,683
{2/16/96) (75-059,100)
ZBC-2000 3/28/95 US - Registered 1,485,919
(3/25/94) (74-504,988)
8CI Systems, Inc. SCI SYSTEMS 4/28/89 France — 1498396
(11/15/88) Repistered (INPI966669) |
5CI 5/31/91 Germarny - 1177083
(5/18/90) Remstered (8 503559WZ)
E and Design {3/5/01) US - Pending {76-218,723)
LEADING THE INDUSTRY (9/21/00) US - Pending {76-134,212)
TO ZERO
NONCONFORMITIES
LION and Design (9/21/00) US - Pending (76-134,023)
LION LEADING THE (9/21/00) IS - Pending (76-134,024)
INDUSTRY TO ZERO
NONCONFORMITIES SCI and
Design
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MINIAEM (5/21/02) US - Pending {76-410.24%)
MINIADAU (5/17/02) US - Registered (76-409,798)
MINISCU (5/17/02) 1S - Pending (76-418,225)
MINITCG {5/21/02) US - Pending {76-410444)
RETURN ON E 3/19/02 US - Registered 2,549,535

{10/16/04)) (76-416,798)
RETURN ON E and Design 319/02 US - Registered 2,546,531
{10/16/00} {76-146,405)
SCI and Pesign (9/21/00} US - Pending {76-133,831)
sci-the c-ems company (Stylized | 10/29/02 US - Registered 2,642,078
Letters) (5/4/01) {76-250,819)
5C1----THE E-EM3 {4/28/00) US - Registered (76-036,730)
COMPANY (Stylized Letters)
THE E-EMS COMPANY (11/27/00) S - Pending, (76-171,381)
TOCNET 3/26/02 US - Registered 2,552,821
{8/8/01) (78-078,109
8CI... THE e-OEMs ‘ (4/9/01) European (2171892}
COMPANY Community-
Pending
8CI 6/13/78 8001 UsA ‘ 1093156
§1839-163
5CI 6/12/79 Registered 1119950
(2121/78) (73-159.441)
8CI 11/17/87 8004 USA 1465346
81839-168
8C1 H/6/87 Registered 1459862
(2/10/86) (73-582.234)
SCI 6/9/92 - | Registered 1691197
{6/11/86) 73-603,631
5CI 12/8/87 Registered 1468046
(2/10/86) (73-582,232)
8CI + Device in Color 3/30/92 8088.1 Singapore | T92/022997
SCI + Device in Color 3730092 8008.2 Singapore | T92/02300G
8CI + Device in Color 3720092 §088.4 Singapore | T92/02301E
[T | 3/8/88 Registered 1480109
(2/10/36) ‘ (73-582,231)
UNISHELL 10/8/85 8010 USA 1364243
81839-174
5S¢ 6/2/92 Repistered 1690543
(9/19/8%) (73-752,721)
5CI 5/31/91 3080 Germany 1177083
$1839-176
SCI 5/15/98 France-Registerad | 97.639700
(9/19/97) (97 62375%)
5CI 9/19/97 2081.1 France 97.659799
818390212
8CI 7/14/89 Switzerland- 369720
{11/22/88) Registered
8CI 8/4/89 Monaco- 12494
(12/21/88) Registersd
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; 4/1/99 454972
' (11/22/88) Registered (303122)
8CE 4716193 U K.-Registered 1412900
(1/9/90) (1412900)
sCI 3/19/93 UK. -Registered 1412901
{1/9/50) {1412901)
8CI 2/5/93 UK -Registered 1412902
(1/9/90) (1412902)
5CI 4/20/90 Canada-Registered | TMA367906
{10/13/88} (617,158)
8C1 (11/12/99) Canada-Pending (617,158}
SCI 9/13/39 8087 Ireland 138591
§1839-185
SCI + Device 3/30/93 8088.1 Singapore | 2299/92
R18359-188
5CT + Device 3/3/92 8088.2 Singapore | T92/02300G
App’In No. T92/02300G 81839-187 ‘
SCI + Device 12/9/96 8088.3 Singapore | T96/097347Z
Appl'n No, T96/09734Z 81839-189
8CI + Device 3/30/91 %088.4 Singapore | T91/02301E
R21839-190
SCI SYSTEMS 113092 8089 Thailand BO41162
§1339-191
SCI SYSTEMS /13092 8089 Thailand Borll62
81839-191
SCT 2/4/90 8093 Brazil 815480342
31839-195
BCI nfa 8094 Malaysia t/a
81839-196
8CI 3/20/96 8094 Malaysia nia
§1839-228
5C1 pending 8094.1 Malaysia na
81839-196
8CI 1/12/97 20042 Malaysia 97/18277
81839211
8CI pending 8094 .3 Malaysia na
81830-228
SCI pending 8094.4 Malaysia n/a
: 818309-236
\ FS 12/28/93 8095 USA 1813405
: 81839
| FSPLUS 10/4/94 8095 USA 1856561
i 51839-198
| 5CI 6/15/94 Mexico-Registered | 463486
\ {1/21/94) (188625)
j SCI | 2/17/98 8100 Hungary 148.715
§1839-203
5CI 511197 European 530220
Community-
Pending,
|
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02 Spain
31839205
8CT T28/97 £103 India 762986
§1839-206
8CI 11/1/97 8104 China 9700119977
§1839-207
8CI filed 10/23/98 | §104.1 Chipa 1526174
£1839-220
5CI 1998 %103 Hong Kong | B11651
31839-208
SCL pending 8106 Malaysia na
E1839-210
8CI pending §106.1 Malaysia n/a
. £1839-211
8CI 6/12/01 B107 Taiwan 245669
§1839-223
8C1 111799 8108 Spain 2193331
81839222
5CI pending 2109 Taiwan §7051943
§1839-223
5CI 6/1/01 8110 Taiwan 143644
81839-89
sCI published for | 8113 [srael n/a
opposition B183%-102
[Te published for | 8116 Israel /a
opposition Ri839-103
8CI published for | 8117 Jsrael na
opposition B1835-104
8CT reply OA 8120 Australia na
2/5/03 81839-100
Viking Components, Inc. VC VALUE and Design 11/8/00 European 1335983
‘ {10/6/99) Community — (1335983)
Registered
VIKING MEMORY 11700 UK. - Registered |} 1582591
COMPONENTS (EUROPE) (8/26/94) (1582991
LIMITED
INTELLIFLASH {7/18/00) Canada; pending {1,067 546}
INTELLIFLASH 12/25/01 US; registered 2,523.355
{1/18/00) (75-898,151)
SPEED POWER 9/13/01 Canada; registered | TMAS550,763
PERFORMANCE £1/26/58) (867-355)
SPEED FOWER 7/21/98 1I8; registered 2,175,875
PERFORMANCE AND (7/24/97) (75-330,228)
DESIGN
SPEED POWER 4/4/01 European 1438431
PERFORMANCE AND (7/18/00) Community; (1433431)
DESIGN registered
SPEED POWER 12/25/01 US; repistered 2,523,301
PERFORMANCE AND (21/18/9%) (75-852,948)
DESIGN
SPEED POWER 18100 Aaunstria; registered 1 001438431
FERFORMAMNCE
{FIGURATIVE MARK)
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SPEED POWER 7/18/00 T Benelx;

PERFORMANCE registered
(FIGURATIVE MARK)
SPEED POWER TNR/00 Germany; 001438431
PERFORMANCE registered
(FIGURATIVE MARK)
SPEED FOWER, 7/18/00 Denmark; 001438431
PERFORMANCE registered
(FIGURATIVE MARK)
SPEED POWER T/EE/00 Spain; registered 001438431
PERFORMANCE
(FIGURATIVE MARK)
SPEED FOWER 7/18/00 Finland, registered | 001438431
PERFORMANCE
(FIGURATIVE MARK)
SPEED POWER T/18/00 France; registered | 001438431
PERFORMANCE
(FIGURATIVE MARK)
SPEEID FOWER 7118/00 UK,; registered 001438431
PERFORMANCE
{FIGURATIVE MARK)
SPEED POWER 7/18/00 Greece; registered | 001438431
PERFORMANCE
(FIGURATIVE MARK)
SPEED POWER 7/18/00 Ireland; registered | 001438431
PERFORMANCE
(FIGURATIVE MARK)
SPEED POWER 1800 Ttaly; registered 001438431
PERFORMANCE
{FIGURATIVE MARK)}
SPEED POWER 7/18/00 Jerscy; registered | 001438431
PERFORMANCE
(FIGURATIVE MARK)
SPEED POWER /18700 Portugal; 001438431
PERFORMANCE Tegistered
(FIGURATIVE MARK)
SPEED POWER 7/18/00 Sweden; registered | 001438431
PERFORMANCE
(FIGURATIVE MARK)
VIKING COMPONENTS & (12/20/96) European (441204)
DESIGN Community;

pending
VIKING COMPONENTS & 10:21/96 Germany; 39627724
DESIGN (6/24/06) registered (39627724)
VIKING COMPONENTS & 708 UK. ; registered 1582990
DESIGN {8/26/94) (1582990)
VIKING COMPONENTS AND | 4/9/96 Mexico; registered | 729707
DESIGN
VIKING COMPONENTS & (12/23/96) Norway; pending {968297)
DESIGN
VIKING COMPONENTS & 12/20/96 Anstria; pending App. No,
DESIGN 000441204

SCHEDULE 4.7-17
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VIKING COMPONENTS & 12/20/96 Benelux; pending | App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/9 Germany; pending | App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/96 Denmark; pending | App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/96 Spain; pending App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/96 Finland; pending App. No.
DESIGN 000441204
VIEKING COMPONENTS & 12/20/96 France; pending App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/96 UK.; pending App. No.
DESIGHN 000441204
VIKING COMPONENTS & 12/20/96 Greece; pending App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/96 Ireland; pending App. No.
DESIGN 000441204
VIKING COMPONENTS & | 12/20/96 Italy: pending App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/%6 lersey; pending App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/96 Portugal; pending | App. No.
DESIGN 000441204
VIKING COMPONENTS & 12/20/96 Sweden; pending | App. No.
PESIGN 000441204
NETMEMORY (6/4/99) US; pending (75/722,358)
VC VALUE (1/4/00) Colombia; 233390
registered
VC VALUE AND DESIGN 1/5/01 Australia; 822277
(2/3/00) registered (822277)
VC VALUE AND DESIGN (1/27/00) Brazil, pending (822421046)
VC VALUE 5/13/02 Canada; registered | TMA 550,763
{1/10/00)
VC VALUE AND DESIGN 1/24/00 China; registered 1566448
VCVALUE 11/7/00 European 1334028
(10/5/99) Community {1334028)
TDMEK; registered
VC VALUE 2/15/00 Mexico; registered | 647176
VC VALUE 10/5/01 New Zealand, H06065
(1/14/00) registered
VC VALUE and Design 1/28/00 Singapore; T00/01301H
registered
VC VALUE 1/28/00 Singapore; T00/01302F
registered
VCVALUE 12/25/01 US; registered 2,523,164
{6/1/99) (75-717,521)
VCVALUE (DESIGN) 10/5/99 Ausiria; registered | 001334028
VCVALUE (DESIGN) 10/5/99 Benelux, 001334028
registered
VCVALUE (DESIGN) 10/3/99 Germany; 001334028
registered

CANrPob\PALTBACBIZ361074_6.DOC
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VCVALUE (DESIGN) 10/5/99 Denmark; 001334028
registered
VCVALUE (DESIGN) 10/5/99 Spain, registered 001334028
VCVALUE (DESIGN) 10/5/99 Finland; registered | 001334023
VCVALUE (DESIGN) 10/5/9% France; registered | 001334028
| VCVALUE (DESIGN) 10/5/9% U.K.; registerad 001334028
VCVALUE (DESIGN) 10/5/99 Greece, registered | 001334028
VCVALUE (DESIGN) 10/5/99 Iretand: regigtered | 001334028
VCVALUE (DESIGN) 10/5/99 Italy; registered 001334028
VCVALUE (DESIGN) 10/5/99 Jursey; registered 001334028
VCVALLUE (DESIGN) 10/5/99 Portugal; 001334028
registered
VCVALUE (DESIGN) 10/5/99 Sweden,; registered } 001334028
VCVALUE (DESIGN) 2/3/00 Australia; 222279
registered (822279)
VCVALUE (DESIGN) 1/25/01 Brazil; pending (B22462583)
{1/27/00)
VCVALUE and Design (1/10/00) Canada; pending (042,02%)
YCVALUE and Design 1/24/00 China; registered 1528394
VCVALUE and Design (1/4/00) Colombia; 233389
registered
VCVALUE and Besign 21540 Mexico; registered | §52666
VCVALUE and Pesign 12/7/00 New Zealand,; 606066
(1/14/00) registered
VCVALUE (DESIGN) 1/28/00 Singapore; T0O/Q1301H
regiztered
VCVALLUE and Design 12/25/01 US; registered 2,523,183
(6/25/99) (75-737,345)
VIKING COMPONENTS and 923/97 US; registered 2,093,646
DESIGN (10/20/95) {75-008,235)
VIKING COMPONENTS 2/5/98 Canada; registered | TMA489,359
(8/27/56) (321,793)
VIKING ON BOARD 5/29/01 UI3; registered 2,456,056
{11/13/58) {75-666,582)
VIKING COMPONENTS and 4/11/02 Australia; 1 772025
Design {9/3/08) registerad
VIKING COMPONENTS and /4193 Bingapors; TOB/0R978F
Design registered
VIKING COMPONENTS and 2/8/01 New Zealand; 297634
. Design {9/2/98) registered
SCI Technology, Inc. SCIFORTUNE 11/27/9% Mexico — 4022938
(12/21/90) Registered {103689)
FORTUNE 2/10/90 Italy - Registered | 522386
(2/15/88) (1012088)
FORTUNE 10/23/88 Monaco - 12064
(3/26/88) Registered
EQG Incotporated EOG 10/31/00 TS — Registered 2,400,290
(12/29/99) (75-882.924) |
(F) Trademark Licenses

SCHEDULE 4.7-19
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1. Hadco Santa Clare, Inc. licenses "BC and Design®, Registration No, l,83§,91 8, "_ZBC-
2000 Registration No. 1,885,219, and the unregistered trademark "ZBC-1000" to the Fabricator Licensees
and the Laminator Licensecs, as defined above.

{® Trade Secret Licenses
None.
(H) Intellectual Property Matters

Matters disclosed in Sanmina-8CI Corporation’s Annual Report on Form 10-K for the fiscal year
ended September 28, 2002,

SCHEDULE 4.7-20
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Unfair competition counterclaim against
Amphenol Corporation
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EXHIBIT A
TO PLEDGE AND SECURITY AGREEMENT

PLEDGE SUPPLEMENT

This PLEDGE SUPPLEMENT, dated [mm/dd/yy], is delivered pursuant to the Pledge
and Security Agreement, dated as of December 23, 2002 (as it may be from time to time amended, restated,
meodified or supplemented, the “Security Agreement”), among SANMINA-5CT CORPORATION, the
other Grantors named therein, and LASALLE BUSINESS CRET, INC., as Collateral Agent.
Capitalized terms used herein not otherwise defined herein shall have the meanings ascribed thereto in the
Security Agreement,

Grantor hereby confirms the grant to Collateral Agent set forth in the Security Agrecment
of, and does hereby grant to Collateral Agent, a security interest in all of Grantor’s right, title and interest in
and to all Collateral to secure the Secured Obligations, in each case whether now or hereafter existing or in
which Granter now has or hereafter acquires an interest and wherever the same may be located, Grantor
represents and warrants that the attached Supplements to Schedules accurately and completely set forth all
additional information required pursnant to the Security Agreement and hereby agrees that such
Supplements to Schedules shall constitute part of the Schedules 1o the Security Agreement,

IN WITNESS WHEREOF, Grantor has caused this Pledge Supplement to be duly
executed and delivered by its duly authorized officer as of f[mm/dd/yy].

INAME OF GRANTOR]

By:
Name:
Title:

EXHIBIT A-1
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EXHIBIT B
TO PLEDGE AND SECURITY AGREEMENT

UNCERTIFICATED SECURITIES CONTROL AGREEMENT

This Uncertificated Securities Control Agreement, dated as of 1. 200{ ] (this
“Agreement’), among | 7 (the “Pledgor™), LASALLE BUSINESS CREDIT, INC,, as
collateral agent for the Credit Facility Secured Parties (as defined below) (the “Credit Facility Collateral
Agent”™), STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A., as collateral
agent for the Holders (as defined below) (the “Notes Collateral Agent™; and collectively with the Credit
Facility Collateral Agent, the “Coliateral Agents”™), and [ l,al J[corporation] (the
“Yssuer™). All references herein to the “UCC” shall mean the Uniform Commercial Code as in effect in the
State of New York.

RECITALS:

A Pursuant to the terms and conditions of one or more security agreements (as the same
may from time to time be amended, restated or otherwise modified, the “Security Agreement™), the
Pledgor granted to certain secured parties (the *“Credit Facility Secured Parties™) represented therein by
the Credit Facility Collateral Agent a security interest in and lien upon, among other things, all of the
Pledgor’s right title and imterest in and to the Pledged Shares (as defmed below),

B. Pursuant 1o the terms and conditions of one or more security agreements, the Pledgor has
granted or will grant a security interest in and lien upon, among other things, the Pledged Shares to the
Notes Collateral Agent for the benefit of the holders (the “Holders"™) of % Senior Secured Notes due
2009 issued by Sanmina-SCI Corporation, a Delaware corporation.

C. The Pledgor, the Credit Facility Coflateral Agent, the Notes Collateral Agent and the
Issuer are entering into this Agreement to perfect the above-mentioned security interest in the Pledged
Shares.

Section 1. Registered Ownership of Shares. The Issuer hereby confirms and agrees
that as of the date hereof the Pledgor is the registered owner of ] shares of the Issuer’s
[commeon] stock (the “Pledged Shares”) and the Issuer shall not change the registered owner of the
Pledged Shares without the prior written consent of the Notice Party. As used herein, “Notice Party” shall
mean; (a) the Credit Facility Collateral Agent at all times prior to the date on which a Notice of
Termination is received by the Issuer from the Credit Facility Collateral Agent pursuant to Sgction 9 herein,
and (b) the Notes Collateral Agent af all times after the date on which a Notice of Termination is received
by the Issuer from the Credit Facility Collateral Agent pursuant to Section @ herein, For the avoidance of
doubt, there shall at no time be more than one Notice Party.

Section 2. Instructions. If at any time the Issuer shall receive instructions originated by
the Notice Party relating to the Pledged Shares, the Issuer shall comply with such instructions without
further consent by the Pledgor or any other person.

Section 3. Additional Representations and Warranties and Covenants of the Issuer.
The Issuer hereby represents and warrants to, and agrees with, each Collateral Agent:

(a) It has not entered into, and until the termination of the this Agreement will not cnter
into, any agreement with any other person relating the Pledged Shares pursuant 1o which it has agreed to
comply with instructions issued by such other person; ’

Exhibit B-1
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{b) It has not entered into, and until the termination of this Agreement will not enter into,
any agrecient with the Fledgor or either Collateral Agent purporting to limit or condition the obligation of
the Issuer to comply with instructions as set forth in Section 2 hereof; and

(c) Except for the claims and interest of Collateral Agents and of the Pledgor in the
Pledged Shares, the Issuer does not know of any claim to, or interest in, the Pledged Shares. If any person
asserts any lien, encumbrance or adverse claim (including any writ, garnishment, judgment, warrani of
attachment, execution or similar process) against the Pledged Shares, the Issuer will promptly notify each
Collateral Agent and the Pledgor thereof.

(d) This Agreement is the valid and legally binding obligation of the Issuer.

Section 4. Choice of Law. This Agreement shall be govemed by the laws of the State of
Mew York.

Section 5. Conflict with Other Agreements. In the event of any conflict between this
Agreement {or any portion thereof) and any other agreement now existing or hercafter entered into, the
terms of this Agreement shall prevail, Mo amendment or modification of this Agreement or waiver of any
right hereunder shall be binding on any party hereto unless it is in writing and is signed by all of the patties
hereto.

Section 6. Voting Rights. Until such rime as the Notice Party shall otherwise instruct
the Issuer in writing, the Pledgor shall have the right to vote the Pledged Shares.

Section 7. Successors; Assignment. The terms of this Agreement shall be binding
upon, and shall inure to the benefit of, the parties hercto and their respective corporate successors or heirs
and personal representatives who obtain such rights solely by operation of law,

Section 8. Notices. Any notice, reguest or other communication required or permitied to
be given under this Agreement shall be in writing and deemed to have been properly given when dehivered
in person, or when sent by telecopy or other electronic means and electronic confirmation of error free
receipt is received or two (2) days after being sent by certified or registered United States mail, return
receipt requested, postage prepaid, addressed to the party at the address set forth below.

Pledgor: [INSERT ADDRESS]
Attention:
Telecopier:

Credit Facility

Collateral Agent: [INSERT ADDRESS]
Attention:
Telecopicr;

MNotes

Collateral Agent: [INSERT ADDRESS]
Attention:
Telecopicr:

Issuer: [INSERT ADDRESS]
Attention:
Telecopier:

Any party may change its address for notices in the manner set forth above.

Exhibit B-2
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Gection 9. Termination. This Agreement shall remain in effect until receipt by the
Issuer of written notices from each of the Credit Facility Collateral Agent and the Notes Collateral Agent in
substantially the form of Exhibit A hereto (a “Notice of Termination™}. This Agreement shall terminate
with respect to the Credit Facility Collateral Agent, but shall remain in effect with respect to the Issuer and
the Notes Collateral Agent, upon receipt by the Issuer (with a copy to the Notes Collateral Agent) of a
Notice of Termination signed by the Credit Facility Collateral Agent. This Agreement shall terminate with
respect to the Notes Collateral Agent, but shall remain in effect with respect to the Issuer and the Credit
Facility Collateral Agent, upon receipt by the Issuer {with a copy to the Credit Facility Collateral Agent) of
a Notice of Termination from the Notes Collateral Agent.  Each Collateral Agent agrees to provide a
Neotice of Termination in substantially the form of Exhibit A hereto to the Issuer upon the request of the
Pledgor on or after the termination of such Collateral Agent’s security interest in the Pledged Shares
pursuant to the terms of its applicable security agreement. The termination of this Agreement shall not
terminate the Pledged Shares or alter the obligations of the Issuer to the Pledgor pursuant to any other
agreement with respect to the Pledged Shares.

Section 10. Counnterparts. This Agreement may be executed in any number of
counterparts, all of which shall constitute one and the same Instrument, and any party herato may execuis
this Agreement by signing and delivering one or more counterparts.

[Remainder of page intentionally left blank. ]
[NAME OF PLEDGOR]
By:

MName:
Title:

LASALLE BUSINESS CREDIT, INC.,
as Credit Facility Collateral Agem

By:
Mame:
Title:

STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A.,
as Notes Collateral Agent

By:
MName:
Title:

[NAME OF ISSUER]

By:
MName:
Title:

Exhibit B-3
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Exhibit A

[Letterhead of Applicable Collateral Agent]

[Date]

[Name and Address of Issuer]

Attenfion:

Re: Termination of Uncertificated Securities Control Agreement

Reference is hereby made to the Uncertificated Securities Control Agreement ameng you,
[NAME OF THE PLEDGOR], LASALLE BUSINESS CREDIT, INC., as Credit Facility Collateral
Agent, and STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A., as Notes
Collateral Agent (a copy of which is attached). Capitalized terms used herein and not defined herein, shall
have the meanings assigned to such terms in such Uncertificated Sccurities Conorol Agreement.

You are hereby notified that the Uncertificated Securities Control Agreement is
terminated with respect to the undersigned and you have no further obligations to the andersigned
thereunder. [IF THE UNCERTIFICATED SECURITIES CONTROL AGREEMENT 15 BEING
TERMINATED AS TO ALL PARTIES, ADD: Notwithstanding any previous instructions to you,
you are hereby instructed to aceept all future directions with respect to the Pledged Shares from the
Pledgor.] This notice terminates any obligations you may have to the undersigned with respect to the
Pledged Shares; however nothing contained in this notice shall alter any obligations which you may
otherwise owe to [NAME OF THE PLEDGOR) pursuant to any other agreement.

You arc instructed to deliver a copy of this notice by facsimile transmission to [NAME
OF THE PLEDGOR].

Very muly yours,

[LASALLE BUSINESS CREDIT, INC.,
as Credit Facility Collateral Agent]
[STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A.],
as Notes Collateral Agent]

By:
MName:
Title:

ce: [NAME OF THE FLEDGOR]
[LASALLE BUSINESS CREDIT, INC.]
[STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A |

Exhibit B-A-1
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EXHIRIT C
TO PLEDGE AND SECURITY AGREEMENT

SECURITIES ACCOUNT CONTROL AGREEMENT

This Securities Account Control Agreement, dated as of ]. 200[__} (this
“Agreement”), among [ ] (the “Debtor™), LASALLE BUSINESS
CREDIT, INC., as collateral agent for the Credit Facility Secured Parties (as defined below) (the “Credit
Facility Collateral Agent™), STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA,
N.A., as collateral agent for the Holders (as defined below) (the “Notes Collateral Agent™; and
collectively with the Credit Facility Collateral Agent, the “Collateral Agents™), and [ 1. in
its capacity as a “securities intermediary” as defined in Section 8-102 of the UCC (in such capacity, the
“Seeurities Intermediary™). All references herein to the “UCC” shall mean the Uniform Comimersial
Code as in effect in the State of New York.

RECITALS

Al Pursuant to the terms and conditions of one or more security agreements (as the same
may from time to time be amended, restated or otherwise modified, the “Security Agreement™), the
Debior granted to certain secured parties (the “Credit Facility Secured Parties™) represented therein by
the Credit Facility Collateral Agent a security interest in and lien upon, among other things, all of the
Debtor™s right title 2nd interest in and to the Securities Account (as defined below) antd all funds and other
property from time to time held therein or credited thereto (coltectively, the “Collateral™).

B. Pursuant to the terms and conditions of one or more security agreements, the Debtor has
granted or will grant a security interest in and lien upon, among other things, the Collateral to the Notes
Collateral Agent for the benefit of the holders (the “Holders™) of ___ % Senior Secured Notes due 2009
issued by Sanmina-5CI Corporation, a Delaware corporation.

C. The Debtor, the Credit Facility Collateral Agent, the Notes Collateral Agent and the
Securities Intermediary are entering into this Agreement to perfect the above-mentioned security interest in
the Collateral.

Section 1. Establishment of Securities Account. The Securities Intermediary hereby
confirms and agrees that:

(a) The Securities Intermediary has established account number [IDENTIFY
ACCQUNT NUMBER] in the name “[IDENTIFY EXACT TITLE OF ACCOUNT]" (such account and
any successor account, the “Securities Account™) and the Securities Intermediary shall not change the
name or account number of the Securities Account without the prior written consent of the Notice Party (as
defined below);

(b) All securities or other property underlying any financial assets credited to the
Securities Account shall be registered in the name of the Securities Intermediary, indorsed to the Secunities
Intermediary or in blank or credited to another securities account maintained in the name of the Securities
Intermediary and in no case will any financial asset credited to the Securities Account be registered n the
name of the Debtor, payable to the order of the Debtor or specially indorsed to the Debtor cxeept 1o the
extent the foregoing have been specially indorsed to the Securities Intermediary or in blank;

(¢} All property delivered to the Securities Intermediary pursuant to the Security
Agreement will be promptly credited to the Securities Account; and
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{d) The Securities Account is a “securities account” within the meaning of Section
8-501 of the UCC.

As used herein, “Notice Party” shall mean: (a) the Credit Facility Collateral Agent at all
times prior to the date on which a Notice of Termination is received by the Issuer from the Credit Facility
Collateral Agent pursuant to Section 13 herein, and (b) the Notes Collateral Agent at all times aftcr the date
on which a Notice of Termination is received by the Issuer from the Credit Facility Collateral Agent
pursiant to Section 13 herein. For the avoidance of doubt, there shall at no time be more than one MNotice

Party.

Section 2. “Financial Assets” Election. The Securities Intermediary hereby agrees that
each item of property (including, without limitation, any investment property, financial asset, security,
instrument, general intangible or cash) credited to the Securities Account shall be treated as a “financial
asset” within the meaning of Section 8-102(a)(9} of the UCC,

Section 3. Control of the Securities Account. If at any time the Securities
Intermediary shall receive any order from the Notice Party directing wansfer or redemption of any financial
asset relating to the Securities Account, the Securities Intermediary shall comply with such entitlement
order without further consent by the Debtor or any other person. If the Debtor is otherwise entitled to issue
entitlemnent orders and such orders conflict with any entitlement order issued by the Notice Party, the
Securities Intermediary shall follow the orders issued by the applicable Collateral Agent.

Section 4. Subordination of Lien; Waiver of Set-Off. In the event that the Securities
Intermediary bas or subsequently obtains by agreement, by operation of law or otherwise a security mierest
in the Securities Account or any security entitlernent credited thereto, the Securnities Intermediary hereby
agrees that such security interest shall be subordinate to the security interest of each Collateral Agent. The
financial assets and other items deposited to the Securities Account will not be subject to deduction, set-off,
banker’s lien, or any other right in faver of any person other than the Collateral Agents (except that the
Securities Intermediary may set off (i) all amounts due to the Secunities Intermediary In Téspect of
customary fees and expenses for the routine maintenance and operation of the Securinies Account and (i1)
the face amount of any checks which have been credited to such Securities Account but are subsequently
returned unpaid because of uncollected or insufficient funds).

Section 5. Cheice of Law. This Agreement and the Securities Account shall each be
governed by the laws of the State of New York. Regardless of any provision m any other agreerment, for
purposes of the UCC, New York shall be deemed to be the Securities Intermediary’s jurisdiction (within
the meaning of Section 8-110 of the UCC) and the Securities Account (as well as the securities entitlements
related thereto) shall be govemed by the laws of the State of New York.

Section 6. Conflict with Other Agreements,

(a) In the event of any conflict between this Agreement (or any portion thereof) and
any other agreement now existing or hereafter entered into, the terms of this Agreement shall prevail,

(b) No amendment or modification of this Agreement or waiver of any right
Bereunder shall be binding on any party hereto unless it is in writing and is signed by all of the parties
hereto;

{c) The Securities Intermediary hereby confirms and agrees that:

(i) There are no other agreements entered into between the Sccurities
Intermediary and the Debtor with respect to the Securities Account;

(ii) It has not entered into, and until the termimation of this Agreement, will not
enter into, any agreement with any other person relating to the Securities Account and/or
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any financial assets credited thereto pursuant to which it has agreed to comply with
entitlement orders {as defined in Section 8-102(2)(8) of the UCC) of such other person;
and :

(iti} ¥t has not entered into, and until the termination of this Agreement, will not 3
enter into, any agreement with the Debtor or either Collateral Agent purporting to limit or '
condition the obligation of the Securities Intermediary to comply with entitlement orders
as set forth in Section 3 hereof.

Section 7. Adverse Claims. Except for the claims and interest of the Collateral Agents
and of the Debtor in the Securities Account, the Securities Intermediary does pot know of any claim to, ot
interest in, the Securities Accoust of in any “financial asset” (as defined in Section 8-102(a) of the UCC)
credited thereto. If any persom asserts any lien, encumbrance or adverse claim (ingluding any writ,
garnishment, judgment, warrant of attachment, execution or similar process) against the Securities Account
or in any financial asset carried therein, the Securities Intermediary will promptly notify the Collateral
Agents and the Debtor thereof,

Ty T

Section 8. Maintenance of Securities Account. In addition to, and not in lieu of, the
obligation of the Securities Intermediary to honor entitlement orders as agreed in Sectipn 3 hereof, the
Securities Intermediary agrees to maintain the Securities Account as follows:

(a) Notice of Sole Control. If at any time the Notice Party delivers to the Securities
Intermediary a Notice of Sole Control in substantially the form set forth m Exhibit A hereto, the Securities
Intermediary agrees that after receipt of such nofice, it will take all instruction with respect to the Securities
Account solely from the Notice Party.,

(b) Voting Rights. Until such time as the Securities Intermedialy receives a Notice
of Sole Control pursuant to Section 8(a), the Debtor shall direct the Securities Interrnediary with respect to
the voting of any financial assets credited to the Securities Account.

{c) Permitted Investments. Until such time as the Securities Intermediary receives a
Notice of Sole Conrrol signed by the Notice Party, the Debtor shall direct the Securities Intermediary with
respect to the selcction of investments to be made for the Securities Account; provided, however, that the
Securities Intermediary shall not honor any instruction to purchase any investments other than investments
of a type described on Exhibit B bereto.

{(d) Statements and Confirmations. Upon request from the Notice Party, the
Securities Intermediary will promptly send copies of all statements, confirmations and other
comrespondence concerning the Securities Account and/or any financial assets credited thereto
simultaneously to each of the Debtor and each Collateral Agent at the address for each set forth in Section
12 of this Agreement.

{e) Tax Reporting. All ftems of income, gain, expense and loss recognized in the
Securities Account shali be reported to the Internal Revepue Service and all state and local taxing
authorities under the name and taxpayer identification number of the Debtor.

Section 9. Representations, Warranties and Covenants of the Securities
Intermediary. The Securities Intermediary hereby makes the following representations, warranties and
CoVEnants:

(a) The Securities Account has been established as set forth in Section § above and
such Securities Account will be maintained in the manner set forth herein until termination of this
Agreement; and
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() This Agreement is the valid and legally binding obligation of the Securittes
Intermediary.

Section 10, Indemnification of Securities Intermediary. The Debtor and each
Collateral Agent hereby agree that (a) the Securines Intermediary is released from any and all labilities o
the Debtor and each Collateral Agent arisiog from the terms of this Agreement and the compliance of the
Securities Intermediary with the terms hereof, cxcept to the extent that such liabilities arise from the
Securities Intermediary’s negligence and (b) the Debtor, its successors and assigns shall at all times
indemmify and save harmless the Securities Intermediary from and against any and all claims, actions and
suits of others arising out of the terms of this Agreement of the compliance of the Securities Intermediary
with the terms hereof, except to the extent that such arises from the Securities Intermediary's negligence, .
and from and against any and all liabilities, losses, damages, costs, charges, counsel fees and other
expenses of every nature and character arising by réason of the same, until the termination of this
Agreement.

Section 11. Siccessors; Assignment. The terms of this Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto and their respective corporate successors or heirs
and personal representatives who obtain such rights solely by operation of law.

Section 12. Notices. Any notice, request or other communication required or permitted
to be given under this Agreement shall be in writing and deemed to have been properly given when
delivered in person, or when sent by telecopy of other ¢lectronic means and electronic confirmation of error :
free receipt is received or two (2) days after being sent by certified or registered United States matl, return i
receipt requested, postage prepaid, addressed to the party at the address set forth below. ;

Debtor: [INSERT ADDRESS]
Attention:
Telecopiet:
Credit Facility ,
Collateral Agent: [INSERT ADDRESS] :
Attention: [
Telecopier:
Notes
Collateral Agent: [INSERT ADDRESS]
Attention:
Telecopier:

Securities Intermediary: [INSERT ADDRESS]
Attention:
Telecopier:

Any party may change its address for notices in the manner set forth above.

Section 13. Termination. This Agreement shall remain in effect until receipt by the
Securities Intermediary of writien notices from each of the Credit Facility Collateral Agent and the Notes
Collateral Agent in substantially the form of Exhibit C hereto (a “Notice of Termination™). The rights and
powers granted to each of the Credit Facility Collateral Agent and the Notes Collateral Agent in this
Agreement ate powers coupled with an interest and will not be affected by the insolvency or bankruptcy of
the Debtor nor by the lapse of time. This Agrecment shall terminate with respect to the Credit Facility i
Collateral Agent, but shall remain in effect with respect to the Securities Intermediary, the Debtor and the 5
Notes Collateral Agent, upon receipt by the Securities Intermediary (with a copy to the MNotes Collateral
Agent) of a Notice of Termination signed by the Credit Facility Collateral Agent. This Apreement shall
terminate with respect to the Notes Collateral Agent, but shall remain in effect with respect to the Securities
Intermediary, the Debtor and the Credit Facility Collateral Agent, upon receipt by the Securities
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Intermediary (with a copy to the Credit Facility Collateral Agent) of a Notice of Termination from the
Notes Collateral Agent. The termination of this Agreement shall not terminate the Securities Account or
alter the obligations of the Securities Intermediary to the Debtor pursuant to any other agreement with
respect to the Securities Account,

Section 14. Counterparts. This Agreement may be executed in any number of
counterparts, all of which shall constitute one and the same Instrument, and any party hereto may execute
this Agreement by signing and delivering one or more counterparts.

[Remainder of page iptenttionally left blank. ]
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IN WITNESS WHEREOF, the parties hereto have caused this Securnities Account
1 Agreement to be executed as of the date first above written by their respective officers thereunto
ithorized.

(DEBTOR]
By:

MName:
Title:

LASALLE BUSINESS CREDIT, INC.,
as Credit Facility Collateral Agent

By:
MName:
Title:

STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A.,
as MNotes Collateral Agent

By:
Name:
Title:

[NAME OF SECURITIES INTERMEDIARY],
as Securities Intermediary

By:
MName:
Title:
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EXHIBIT A
TQ SECURITIES ACCOUNT CONTROL AGREEMENT
[Letterhead of Applicable Collateral Agent]

[Date]

[Mame and Address of Securities Intermediary]
Attention:

Re: MNotice of Sgle Control

Ladies and Gentlemen:

Reference is hereby made to the Securities Account Control Agreement dated as of
, 200[__] among you, [NAME OF THE DEBTOR], LASALLE BUSINESS CREDIT, INC.,
as Credit Facility Collateral Agent, and STATE STREET BANK AND TRUST COMPANY OF
CALIFORNIA, N.A., as Notes Collateral Agent (a copy of which is attached). Capitalized terms nsed
herein and not defined herein, shall have the meanings assigned to such terms in such Securities Account
Control Agreement. Capitalized terms used herein and not defined herein, shall have the meanings
assigned to such terms in such Securities Account Control Agreernent.

As referenced in the Securities Account Contro} Agreement, we hereby give you notice
of our sole control over securities account number [ ] (the “Securities Account™) and all
financial assets credited thereto. You are hereby instructed not o accept any direction, mstructions or
entitlement orders with respect to the Securities Account or the financial assets credited thereto from any
person other than the undersigned, unless otherwise ordered by a court of competent jurisdiction,

You are instructed to deliver a copy of this notice by facsimile transmission to [NAME
OF THE DEBETOR].

Very muly yours,

{LASALLE BUSINESS CREDIT, INC.,
as Credit Facility Collateral Agent]
[STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A.],
as Notes Collateral Agent}

By:
Name:
Title:

ce! [NAME OF THE DEBTOR]
[LASALLE BUSINESS CREDIT, INC.]
[STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A.|
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EXNHIBIT B
T SECURITIES ACCOUNT CONTROL AGREEMENT

armiticed Investgnents

[to come]
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EXHIBIT C
TO SECURITIES ACCOUNT CONTROL AGREEMENT

{Letterhead of Applicable Collateral Agent]

[Date]

[Name and Address of Securities Intermediary]

Attention:

Re: Termination of Securities Account Control Asgreement

Reference to made to the Securities Account Control Agreement dated as of 1.
200{ ] among you, [NAME OF THE DEBTOR], LASALLE BUSINESS CREDIT, INC., as Credit
Facility Collateral Agent, and STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA,
N.A. , as Notes Collateral Agent (a copy of which is attached). Capitalized terms used hercin and not
defined herein, shall have the meanings assigned to such termns in such Securities Account Control
Agreement.

You are hereby notified that the Securities Account Control Agreement is terrninated
with respect to the undersigned and you have no further obligations to the undersigned thereunder. [IF
THE SECURITIES ACCOUNT CONTROL AGREEMENT IS BEING TERMINATED AS TO ALL
PARTIES, ADD: Notwithstanding any previous instructions to you, you are hereby instructed to
accept all future directions with respect to the Collateral from the Debtor.] This notice terminates any
obligations you may have to the undersigned with respect to the Collateral; however nothing contained in
this notice shall alter any obligations which you may otherwise owe to the Debtor pursuant to any other
agreetnent.

You are instructed to deliver a copy of this notice by facsimile transmission to [NAME
OF THE DEBTOR].

Very truly yours,

[LASALLE BUSINESS CREDIT, INC.,
as Credit Facility Collateral Agent}
[STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A ],
as MNotes Collateral Agent]

By:
Naime:
Title:

cc: INAME OF THE DEBTOR]
[LASALLE BUSINESS CREDIT, INC.]
[STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A

Exhibit C-C-1
TRADEMARK

REEL: 002597 FRAME: 0309

P15




19:32 SKKADDER ARPS » 917VEEEEES995HZ441326 HO. 125

EXHIBIT D
TO PLEDGE AND SECURITY AGREEMENT

DEPOSIT ACCOUNT CONTROL AGREEMENT

This Deposit Account Control Agreement dated as of | }, 200]__] (this
“Agreement”) among | (the “Debtor™), LASALLE BUSINESS CREDIT, INC., as
collateral agent for the Credit Facility Secured Parties (as defined below) (the “Credit Facility Collateral
Agent™), STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A. | as collateral
agent for the Holders {as defined below) (the “Notes Collateral Agent”; and collectively with the Crediz
Facility Collateral Agent, the “Collateral Agents™), and [ ], in its capacity as a “bank” as
defined in Section 9-102 of the UCC (in such capacity, the “Financial Institution”). All references herein
to the “UCC™ shall mean the Uniform Commercial Code as in effect in the State of New York.

RECITALS

Al Pursuant to the terms and conditions of one or more security agreements (as the same
may from time to time be amended, restated or otherwise modified, the “Security Agreement™), the
Debtor granted to certain secured parties {the “Credit Facility Secured Parties™) represented therein by
the Credit Facility Collateral Agent a security interest in and lien upon, among other things, all of the
Debtor’s right title and interest in and to the Deposit Account (as defined below) and all funds and other
property from time to time held therein or credited thereto (collectively, the “Collateral™).

B. Pursuant to the terms and conditions of one or more sccurity agreements, the Debtor has
granted or will grant a security interest in and lien upon, among other things, the Collateral to the Notes
Collateral Agent for the benefit of the holders (the “Holders™) of % Senior Secured Notes due 2009
issued by Sanmina-SCI Corporation, 2 Delaware corporation.

C. The Debtor, the Credit Facility Collateral Agent, the Notes Collateral Agent and the
Securities Intermediary are entering into this Agreement to perfect the above-mentioned security interest in
the Collaterat.

Section 1. Establishment of Deposit Account. The Financial Institution hereby
confirms and agrees that:

(a) The Financial Institution has established account number [IDENTIFY ACCOUNT
NUMEBER] in the name “[IDENTIFY EXACT TITLE OF ACCOUNT]"” (such account and any
successor account, the “Deposit Account™) and the Financial Institution shall not change the name or
account number of the Deposit Account without the prior written cansent of the Notice Party (as defined
below); and

(b) The Deposit Account is a “deposit account” within the meaning of Section 5-
102(a)(29) of the UCC,

As used hercin, “Notice Party™ shall mean: (a) the Credit Facility Collateral Agent at all
times prior to the date on which a Notice of Termination is received by the Issuer from the Credit Facility
Collateral Agent pursuant to Section 12 herein, and (b) the Notes Collateral Agent at all times after the date
on which a Motice of Termination is received by the Issuer from the Credit Facility Collateral Agent
pursuant to Section 12 herein. For the aveidance of doubt, there shall at no time be more than one MNotice
Party.

Section 2. Control of the Deposit Account. If at any time the Financial Institution shall

receive any instructions originated by the Notice Party directing the disposition of funds in the Deposit
Account, the Financial Institution shall comply with such instructions without further consent by the Debtor
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or any other person. The Financial Institution bereby acknowledges that it has received notice of the
security interest of each Collateral Agent in the Deposit Account and hereby acknowledges and consents 1o

such Lken.

Section 3. Subeordination of Lien; Waiver of Set-Off. In the event that the Financial
Institution has or subsequently obtains by agreement, by operation of law oI otherwise a security inrerest in
the Deposit Account or any funds eredited thereto, the Financial Institution hereby agrees that such security
interest shail be subordinate to the security interest of each Collateral Agent. Money and other items
credited to the Deposit Account will not be subject to deduction, set-off, banker’s lien, or any other right in
favor of any person other than the Collateral Agents (cxcept that the Financial Institution may set off (1) ail
amounts due to the Financial Institution in respect of customary fees and expenses for the routine
maintenance and operation of the Deposit Account and (ii) the face amount of any checks which have been
credited to such Deposit Account but are subsequently returned unpaid because of uncollected ot
insufficient funds).

Section 4. Choice of Law. This Agreement and the Deposit Account shall each be
zovemed by the laws of the State of New York. Repardiess of any provision in any other agreement, for
purposes of the UCC, New York shall be deemed to be the Financial Institution’s jurisdiction (within the
meaning of Section 9-304 of the UCC) and the Deposit Account shall be governed by the laws of the State
of New York.

Section 5. Conflict with Other Agreements.

(a) In the event of any conflict between this Agreement {or any portion thercef) and any
other agreement now existing or hereafter entered into, the terms of this Agreement shall prevail,

(b) No amendment or modification of this Agreement or waiver of any right hereunder
shall be binding on any party hereto unless it is in writing and is signed by all of the parties hereto; and

(¢) The Financial Institution hereby confirms and agrees that:

{1} There are no other agreements entered into between the Financial
Institution and the Debtor with respect to the Deposit Account; and

(i) It has not entered into, and until the termination of this Agrecment, will
not enter into, any agreement with any other person relating the Deposit Account and/or
any funds credited thereto pursuant to which it has agreed to comply with instructions
originated by such persons as contemplated by Section 9-104 of the UCC.

Section 6. Adverse Claims, Except for the claims and interest of the Collateral Agents
and of the Debtor in the Deposit Account, the Financial Institution does not know of any liens, claims or
encumbrances relating to the Deposit Account, If any person asserts any lien, encumbrance or adverse
claim (including any writ, garnishment, judgment, warrant of attachment, execution or similar process)
against the Deposit Account, the Financial Institution will promptly notify each Collateral Agent and the
Drebtor thereof.

Section 7. Maintenance of Deposit Account. In addition to, and not in lieu of. the
obligation of the Financial Institution to honor instructions as set forth in Section 2 hereof, the Financial
Institution agrees to maintain the Deposit Account as follows:

(a) Statements and Confirmations. Upon request from the Notice Party, the Financial
Instimtion will promptly send copies of all statements, confirmations and other correspondence CONCeming
the Deposit Account simultaneously to each of the Pebtor and each Cellateral Agent at the address for each
set forth in Section 11 of this Agreement; and
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(b) Tax Reporting. All interest, if any, relating to the Deposit Account, shall be reporied
to the Internal Revenue Service and all state and local taxing authorities under the name and taxpayer
identification number of the Debtor.

Section 8. Representations, Warranties and Covenants of the Financial Institution.
The Financial Institution hercby makes the following representations, warranties and covenants:

(a) The Deposit Account has been established as set forth in Section 1 and such Dieposit
Account will be maintained in the manner set forth herein until termination of this Agreement; and

(b) This Agreement is the valid and legally binding obligation of the Financial
Institution.

Section 9. Indemnification of Financial Institution. The Debtor and each Collateral b
Agent hereby agree that (a} the Financial Institution is released from any and a!l liabilities to the Diebtor '
apd each Collateral Agent arising from the terms of this Agreement and the compliance of the Financial
Institution with the terens hereof, except to the extent that such liabilities arise from the Financial
Institution’s negligence and (b) the Debtor, its successors and assigns shall at all times indemnify and save
harmiess the Financial Institution from and against any and all claims, actions and suits of others arising
out of the terms of this Agreement or the compliance of the Financial Instiution with the terms hereof,
except to the extent that such arises from the Financial Institution’s negligence, and from and against any
and all liabilities, losses, damages, costs, charges, counsel fees and other expenses of every nature and
character arising by reason of the same, until the termination of this Agreement. y

Section 10. Successors; Assignment. The terms of this Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto and their respective corporate successors or heirs
and personal representatives who obtain such rights solely by operation of law,

Section 11. Netices. Any notice, request or other communication required or permitted
to be given under this Agreement shall be in writing and deemed to have been propetly given when !
delivered in person, or when sent by telecopy or other electronic means and electronic confirmation of error :
free receipt is received or two (2) days after being sent by certified or registered United States mail, return
receipt requested, postage prepaid, addressed to the party at the address set forth below,

Debtor: [INSERT ADDRESS]
Attention:
Telecopier:

Credit Facility

Collateral Agent: [INSERT ADDRESS)
Attention:
Telecopier:

MNotes

Collaterzl Agent: HNSERT ADDRESS]
Attention:
Telecopier:

Financial Institution: [INSERT ADDRESS]
Attention:
Telacopier:

Any party may change its address for notices in the manner set forth above.
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Section 12. Termination. This Agreement shall remain in effect until receipt by the
Financial Instimtion of written notices from each of the Credit Facility Collateral Agent and the Notes
Collateral Agent in substantially the form of Exhibit A hereto {a “Notice of Termination™). The rights
and powers granted to each of the Credit Facility Collateral Agent and the Notes Collateral Agent in this
Agreement are powers coupled with an interest and will not be affected by the insolvency or bankruptcy of
the Debtor not by the lapse of time. This Agreement shall terminate with respect to the Credit Facility
Collateral Agent, but shall remain in effect with respect the Financial Institution, the Debtor and the
Notes Collateral Agent, upon receipt by the Financial Institution {with a copy to the Notes Collateral
Agent) of a Notice of Termination signed by the Credit Facility Collateral Agent. This Agreement shall
terminate with Tespect to the Notes Collateral Agent, but shall remain in effect with respect to the Financial
institution, the Debtor and the Credit Facility Collateral Agent, upon receipt by the Financial Institution
(with a copy to the Agent) of a Notice of Termination from the Notes Collateral Agent. The 1ermination of
this Agreement shall not terminate the Deposit Account or alier the obligatjions of the Financial Instinition
to the Debtor pursuant to any other agreement with respect to the Deposit Account.

Section 13. Counterparts. This Agreement may be executed in any number of
counterparts, all of which shall constitute one and the same mstrument, and any party hereto may execute
this Agreement by signing and delivering one or more counterparts.

[Remainder of page intentionally left blank. ]
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IN WITNESS WHEREOQF, the parties hereto have caused this Deposit Account
-0l Agreement to be executed as of the date first above written by their respective officers thercunto

anthorized.

[DEBTOR]

By:
MNaine:
Title:

LASALLE BUSINESS CREDIT, INC.,
as Credit Facility Collateral Agent

By:
MName:
Title:

STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N. A,
as Notes Collateral Agent

By:
Mame:
Title:

{NAME OF FINANCIAL INSTITUTTION],
as Financial Instnition

By:
Name:
Title:
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EXHIBIT A
TO DEPOSIT ACCOUNT CONTROL AGREEMENT

[Letterthead of Applicable Collateral Agent]

[Date]

[Name and Address of Financial Institution]

Attention:

Re: Termination of Deposit Account Control Agreement

Reference is hereby made to the Deposit Account Control Agreement dated as of | 1
200[__] among [NAME OF THE DEBTOR], you LASALLE BUSINESS CREDIT, INC., as Credit Facility
Collateral Agent, and STATE STREET BANK AND TRUST COMPANY OF CALIFORNIA, N.A_ as Motes
Collateral Agent (a copy of which is attached). Capitalized terms used herein anpd not defined herein, shall have the
meanings assigned to such terms in such Deposit Account Control Agreement.

You are hereby notified that the Deposit Account Control Agreement is terminated with respect to
the undersigned and you have no further obligations to the undersigned thereunder. [IF THE DEPOSIT
ACCOUNT CONTROL AGREEMENT IS BEING TERMINATED AS TO ALL FARTIES, ADD:
Notwithstanding any previous instructions to you, you are hereby instructed to accept all future directions
with respect to the Collateral irom the Debtor.] This notice terminates any obligations you may have to the
undersigned with respect to the Collateral; however nothing contained in this notice shall alter any obligations which
you may otherwise owe to the Debtor pursuant 1o any other agreement.

You are instructed to deliver a copy of this notice by facsimile transmission o [WAME OF THE
DERTOR].

Very truly yours,

[LASALLE BUSINESS CREDIT, INC.],

as Credit Facility Collateral Agent]

ISTATE STREET BANK AND TRUST COMPANY OF
CALIFORNIA, N.A /],

as Notes Collateral Agent]

By:
Name:
Title:

ce: INAME OF THE DEBTOR]
[LASALLE BUSINESS CREDIT, INC.|
[STATE STREET BANK AND TRUST COMFPANY OF CALIFORNIA, N.A.]
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